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Deed poli

Dated 25 November 2008

By
Manager LM Investment Manzgement Limitad acr g7y 208 461

of level 4, ¢ Bench Road Surfer; Paradiss, Queenstang

In favour of

Membesrs

Background

A The Manager is the trustee of the Schemes,

B Clatse 24.1 of the ConsHrutinn allows the Menager to modify, repeal or renlace the
Constinstion Jf the Manager reasonsble tonsiders the change will not elversely zfeet
Members' rights,

C The Menaper ls setisfied the dhangss conternplated by this supplements) deed do riot
riversefly #ffect Mempers rights. This decument is mags with the intent that the
Marager and ezch Member will be bound by . :

Agreed terms
b Amendment

The Constitition is smended by Geleting clatses 123, 2.4, 3 through o 27 and
inserting the provisions i the schethie 1 this suppiemsrital degd,

2 Frost not Confirmer

e it

{@ Nothing expressly or impliedly conteined in Hig supplements! deag {Includimg
the rectials) fs effective 1o confirm, decdare or othenwise acknowledne the trer
declered unger the origins] constiution, or to Eripress any rew o Betrittione]
Yrusts upon property heig op frust as &1 the date of this SupplEnTEnz deed.

(6) Nothing in thls supplamenta) dead shotdd be interprated pe tremting 2y naw
or firther trust and st g)) tmes, the Scheme rempins a simpie truge



Maniager end Bambers bound

The Mensger ang the Members are hupn

by this supps

emental deed,

o by the terme of the

Constiution as amender



Schedule .
DICTIONARY AND INTERPRETA TIOK

il Dictionary gf Terms

In this Constitufion:

“A Class Unit” mears » Uit in the Scheme fng has it Teeve Prine &nd
Withdrawa? Price calenlated in & specifie Inanmer;

“B Class Unit™ means « wnit i fhe Scherne that has i Issue Price ang
Withdrawa) Price caicoiateg in & gpecific menmer;

“Aeconmting Stangdayge means the accorming standargs, ang practipsg
determined under clanse 13

"Applicapst AOYODEe Who subnyite oy #ppication for Unit i, The Scheme
in zecordance with the Infermation Memorandum:

“Applcation Form® py apphicaiion i writing for Uniths 3y, the Scheme

© atteched to the Information lviamomnéum;

*Arplicetion Mormey® the mmoggs received fom gn AppTicans when

Iodging the apnlicatinn 4y Feepect of the Unit/e spplied foy m aceordanng

wilh the Information Memorandom:

"ASICT the Angteaiian Securities ang Investments Cnrrmﬁggign;

“ﬁudﬁnr” *neans the suitor of the Scheme appoinied by (he Mansper

“Aicthorised Investors™ meme:

(1) Anigvestar residing & & furisdicfion ofher than Ansiralie; or

(2} Ifthe invesior TosiSes in Alwtralia ‘

{g) Ervestors whe invest » mdmnmm emownt of $500,000.00 in e
Scheme: oy

) Investors who nvest lang them S50C,000.00 1 the Scheme ang
rrovide & certifiomte fom thetr goelified BCzowmtit ynder the
Law condrroing fhat their net 858815 41w ot less gy $2,500,000
or et thelr mross income 15 ot less thay E250,000 per aomm fir
sach of the last two foancial years; ar

i) Certain professingal eng sophisticated Invastor; defined under
the Lawyy

“Business Day> amy dey on which trading benis ars g=enlly oper for

businese oy the Geld Coast, Queensland;

"Class™ meane 2 cjngs ofUnite, being Unitr which have e mme riphee:

“Commenrement Date” megns the date the Sthewme wag et



extablianed;
“Coustitution” the trug deed for the Scheme inchuding &ny Schedule,
Amnexrs or Amendments 1o b1

“Tristribuzanie Income™ meape 2y detuiled i Clause 1oz,

“Distribution Pepjpgs means {he perind referred to = Clange 111,

“Dolare “48% ang T mesn thsiawfulmmemy ofths Commiamwenls

ol Avstrafia;

“Extrasrdivary Kesolution” hag e SHINE mraring as i the Lawy,

“Fluancla) Yeay Ienns:

() the period from the Commencemert Date #5 midnipht on fhe pexr
30 June; '

b tach subssquent Peios of 12 mofrths snding gt Nichmight on ench
30 Frme rreceding the Vesting Date: and

{v) the paring begmning at midnight on the 30 Tung, mmediately
nreceding fhe Vesting Date ang ending on the Verting Date:

“Foreien Currency” mesns 5 Leronrig) varrency other than fye curenoy of
the Commenwenith of Ansfralie.

“Iformation Memerpdam= mean: an Information Memorandom or

eny Supplementery ntrration Memorandums isgueg 0y fhe Manager jn

relation to e Scheme:

“Investment Cenfirmatipy Statement” means g Stefement jrped bythe
Meneger i & Member prrmunmt 1o clanse 5.9:

“Investroent Ternn® meuny e fixed investment temm kelected by the
Member {initia] Dvestment term) whep they invest i the Seheme ang
mchider any cubpequent fiyeg term fhr the Tivestmen where the
mVestment it rolieg over jor that 5ubsc:qﬁ:nt term but doeg ey imchide
20y fxed ferm wnder 4 Bavings Pign Option Investryent {end fie it
fored mvegtment teom #md wach subsequent fixed fermy Wil each e g

clznpe 4,
“Lew™ menns the Corporations £ o 2007:
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e &5 calanlated by the Manager in accordance with the Arcomnting

Standarde;

{2) Each Bability, exchding Unit Holder Liebllity, ofihe
Menzger in respect oF the Scheme or, where Bpproprisie, »
FICDEr provisios in accordanse with the Tphicehle
Arcomting Standard i respect of that Lizbilit.

(1) Bach ather amoum Tieyable ot of fie Scheme, enciuding Uit
Holder Linbi%ity 01, whers 8pprunnate, o Preper wrovision in
ECtordance with the eppliceble Acconnting Sinpderde n
tespect of that liebility: ang

() Other appropriate Provisions in accordgnes with the
epplicabie Atcomting Stendards;

LM meang Lo Mortgage Menapemen: Py Lid ACK pzs 65} 426:

“hMenager* megns 1 ng Investroen Mensgemen: Limiteg ABN g8 077

208 441,

“Member i reletion o g UnHl, means thcpcrscnmgistcmd as the holder

of that Tyt (meluding joim holders):

“Minimun Bubscription” rpespys the =monnt gtted 1y e Informasng

Memoransum g e Winfmuns Subscri;:rtinn;

“Net Fund Valge» means the valne pf fhe Scheme Froperty Tege 4

Liebilitics o the Vahuation Dage:

“Power” mems any rfghf, power, anthority, discrety or :%:mcdy

eonferred o the Menagzr by (s Constitntion OT Y Bppieehe Ly,

"Register” menns fie register of Members mxinteined by e Wianager

Tmger Claype 20;

“Szvirgs Pigy Optieg Invertmern THeans & invertmen described px
the "L Brvings Plap Option® in the Information Mcmurandnm,, writh
YIS £nf condifions ge diselosed in fthe Informetion Memommy gy,
“Behems” mezng the \rust created by fhis Dped 4 P lmows g The LM
Managed Ferformanee Fund:

“Scheme Property” means assats of the Scheme wohding tat pe
itnmited in:

(&) contributons of URTY or money*s wsth 1 the Btheme: pog
gy mensy barowed or paped by the Manager for e pupoEes nfthe

e L - T e L



Stheme; ang

{c) Froperty scquires, Gireetly or ndirectly, with, or wifh the
Rrocesds of) contributions Or money referes to 3y remagraph (n)
or {bY; ang

) the Inoome ang propsnty derived, directly qp indireetly fom
sontribiions, monesy o property referred 4 inparagrzph( ), {b)
or (c}; :

“Speciel Resobrtion” hye the seme meaming as in the Lay,:

“Bubserip f:'mﬁ ALeoUE memTs 2 hayl aecount boiding +he Applicaiinn
Mcnlcx

“Tay» Inchudes, but gy oot irmited to;

(&) stemp duty, excige Bnd poneliie: Telatingrin theg amoumts which
are imposed on the Memager 0 respect of Wy agsetn in the
Scheme

9)] taxes and dofies pug peDaitier releting to fhmee tetrs imposedag g
result of any payment mude to or by the Mangar under -t
Constitating:

{¢} XS Imposed or psseged upG
{1 ¥ Applicatinn Meooey;

i)  distobutings of Income to Members, Cimila] gatng, profite
Or any sther emounts i respesi of the Scheme; gy

(@) the Magager jn respeat of its capacity s fhe Meaneger of
the Bcheme:;

(d) fnancial sty tuties, debitray, wihholing tax, nnd 1oy
br other property tayns charged by ay BIOPer mtanrity in aRy
Junisdictiog in Australie inrespect of Ry Weier b redation 10 fiie
Scheme, angd SVery iand of tuy, duty, rate, jevy, teduction g
cherge meluding mmy GB8T;

“Tax At menng the meome Tay Assegsment Act 1036 {CEE) and the
Income Tgy Asresreent Lot 1007 {Cth};

“Ui memms anumdrvided intermst in the Schome Propaty ereareg and
issued onder thie Constitnticy and npises the: canter 50 clearly
otherwise nchates 4 Class Units ami B e st

“Unit Eolder Liablfity” -meang the Gebilty of the Seppre to the
Memberg for their wndtvides imerest in the B¢ e Proparty;

7
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“Valuztion Date” means the date which is the last duy o cach mprth oy
any date during each month 2t the Munager's disoretion or fhe
date on which the Manager determines there hizs been e rmateris)
chenge in the value of the Schenmis Property:

“Vesting Date” meens the date of temmization of fhe Stheme under
clanse 14;

“Withdrawa} Notice Igent e notice In Writing, piven:

(8} at leamt B days before the erpiry of the relevans Investment
Term; or
(BY  fora Sevings Plan Cption mvestmant, the peong ConImencing
90 duys wftey the fist 12 moxnth perind of the, ‘Bavings Plan
Uption Investment hag axpired, and contimuing tbronghont the
terrn of the Sevings Plan Onption Livestmen; Afrer the intin) 12
morth myvestment Period, ouly 2 such notipeg Y be given
within eny 12 month period, aud ray notice: iy, Bxoess of thiy
nrmber will not be valia wiess O‘thm‘wise determinesd by the RY
n s disorstion; or
{4} avy other time period &g determined by e Manpger-
by & Member and reoeves by the Menager stefmg the hermber's neme,
the mumber of Unite the Member wishes 1o have redeemsd, and a3y ofher
tnformetion reasonebly required by the Menpper;
“Withdrawa! Pries® merns the price 1 which & Ui i5 redeemed g
detalied i clause 7.7 “ '

Interpretation

{a} Reference tor

t63] ont render includog fhe others;

() ihesgder inchades the plure) end tho plyg) ncludes the
singuler;

(#)  x person incindey 5 body corporgi;

&) an essoclate of B purson meams anather PEISUL Who iy
aesoviated with thet persop by npolicatiop of any of the
Frovisions of Division 2 ofPert 1.2 of tee Corporationy
Laws,

{¥ & party ingfudss fhe PALLY"s exemutors, Edministraters,
tresosEarT and prmitted aasions,
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-B.

(D astebwte, regglarion SEPrOVISion ofa Statute pr reprlesion
("Btztutory Provision) inciudes:
3 that Statotory Provision as ammended oy re.
engeted Tom Hoe time; and
- 8 statute, reppiation or Provision enacted i
replatement of that Statutory Provision,
(v} “pay* includeg trenster, eomvey and BsEipn: mur
(vill}  “income” i ppt limited tg “neses9eble iy come g defined
o ITaA

)] "Including® ang emiler exyressinge are ot words of Bmitetion

{c) thr::_ 8 word.ar expressinn is given & particnly- IMEERIE, tther
partsofspech and pravrrmtive; fors of et wereg oy EXIrESEG
have r comesponding beiiin il S

{d) Headings gre for cenvenients onfy and gy 10t foyyry part of this
Deed oy affect ity terpretaton,

{&) Ifa party conpiste of wore than } parsox, this Deey binds eachp T
them separetely and amy 2 or mcslm of thom fointly,

{1 A reference 1 deking with o Ut nchndey iy subscriptinn,
withdrawal sele, assipnment snoumb: L ST 0ther disposition
whether by ast or vmission and whether affesting the epal or
squitsble inferest in the Ty

Asceunting Btande g ‘ .

Inrespect of sy BeowIting practice rekevant to 4hip Constitation fhe folowing
RCOOUDEnE standards Py 85 If the Boiieane wars b cmpeny,

the acconnting standards required under the Law'.

H 00 accousting standemg Epplies vader clause 1.3(n), fhe ACOUMting precties

gtermined by the Mannper,

=5

ESTABLEHI\TEN'I‘ OF SCEEMTE
21 Appointment of fie Menape:
Net Altered gor reprotiness)
2z Deckaration or Trugt
INot & Merer pot reproduned)

23 Name of Schems
The nemms of the Stheme i The L Managea I exformanz: Pugg or any
other vame fhet the Mezager may da‘e:mige frome fime o tepe,



(X
I

Initial Iegne

The Seheme commences & such fme when LMM or its nopripes DayE
£1.00t0 the MEsager to estabish the Scherpe | The Manager st isme to
LMY or its pominee 1Undt in reram for that paEyment,

-3 UNITE ANm MEMBERS

3.7

3.6

3.7

Unirs

The benefiotal intereet in e Scheme will be divided 166 Urdte, Uplegs

e terms of issue of 2 Unit or g Clasg oﬁq:mfim PrOVide, afj Units will

carry ell rights, mng be subjest 10 a1l the oblipations ofMernbary under fhis

Constitatinn,

Clagsey

Different Claswes of U may be issned. IF fhe Mansger determines in

relation o prrticuler Units, the termg of sue of #iope Units may

chrmmate, reduee or eabanee oy ofthe mights ar abligatior which would

otherwise be carried By puch Units,

Freetions L

Fraztione nfg Ungt may net be issned When any calonlsfion: under thic

Constitution would reguli m the demoe of 7 fraction ofa Ut fhe nonber

oI Units 6 be iesued mougy be rounded dowp 1o fhe REATeSt wehole U,

Howal vajue

Al amy time, a]] fe Units & a Class are pe equel vehie,

Intarest

A Untt confers an.atersst in foe Scheme Froperty 8% & whols, Np Upi

confers any irterast any pertieular agset of the Schems Froperty.

Consolidation png redivision

) Subjecttn chmse 3.6(5) the Meage may et anytine divige e
Seheme Propertring ay moznber of Unita othr::rihmthgnmnber
it Which the Schems Froperty is for fhe time being Givided.

) A Givision of & kind referred 1o in clanpe 3.6(8) roust ny: chanps
the T2t of Tmits ip 4 Closs repistered in the Bree of ny
Member to the Ui or lssne im the Clger,

Eights aitschine o Uniis
{a) A Member holde g Unit Butiest 15 fae rights angd Obligetions
atraching i fhat Uny

b} Each Member BETOIE not 1o+

7
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(0 interfers wigy any rights or powers of the Meneger vmdey
this Constitntion;

) puoport 1 exervise 5 right in espent of the Scheme
Property or claim BNy interest & an apyer of'the Scheme
(for example, by lodging & cavent affecting ar, aeeet ofthe
Schame); or

() require gy abset of the Bcheme fo he transierred 1o the
Member,

Canditions

The Mamager may fmpuwe g o) Conditions on the jumpe of Undts ag g

Mrigage, charge, len, o ofer eoctmbranees Ofher thay, ag erpressly
permiited by the Manager,

4. BINDING ON ALY PARTIRS

4.1

4.2

5.

6.3

Tiis Constitution i Dinditg or, fhe Manager and on g Wismbers g7 e
Scheme ue they are consfitnted from hmf, to time.

By excouting the Application Form attached ty ghe Information
Mernorandun ghe Memibers gy gre constituted from time g, tie apres 1
be bound by the ternr snd conditipn, of this Conatitution,

5, 5808 OF vy

Crifer

The Mansger By 8 any thme:

(@) offer Unitg for SubsTiption or saie; or

B invite persons 1o s Offerr to subseribe for arbary Uit

Mg fubscripting

{a) The Mansger mey gy g Mintorm Bubseription for ¢he poal of
fonds of LI ons cumreney for fhe Scheme g1 its discretion,

®) Toe Manager wil) oy Application Money & 4 Subscription

Insufitctent AppEention Money reseivag

The Mennger wip e 0T ohnge 1 e retumed gl Appleating, Money
to e persong whp paid such Arplioeting Money, {esp Zny tyes pyad
bank Sherges payabls 1

T

11
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5.4

iE

5P

<11 .

{m) Insufisien Applicatioy Money fo mes the Mintrum
%nsmptm" stipiated i Clauge 22 ar

(b) the Mensger withdrmars nnInformaﬁonMcmoramum {(which the
Mieneger is enfited ¢, do) before snffcieny Apphcaﬁoul\fmnwis
recived, or

{c] the Maneper does ot befieve there will he sufficent fungg
available to achieve fhe, atms of the Schems Cosfemplated iy (g
Constitutiog or fhe Irformation Memorandum,

Form of Apbliration

Eerh Application for Ui

{n) must be made by Applivation Form stfached % an Informetiny
Miemorandum; mg

{b) must be accormpamed by Application Moneyy asrequived by any
relevent Information Memorendum:

(e) ey only mzde by gr, Aunthorised Invegoy,

Arceptnes gr refection

The Manager may, withont givimg BNY renson:

(8) aceepl e Applicatiop,

@) Rfect an Application: or

() reiect part of the Applicaton,

Uu&[aﬂr‘ed fends

prymetst order i nos sabscguent iy tiesred.

Iegee of Unite

Uit are taien to be jsened whery:

{a) the Application Money #r fye Issue Priee i Teeeived by fhe
Manager; gng

{b) the Menager BECepts the Application and the © Unifs ore sytereg 1
the Reginter or gt such other time gy the Menager ¢ Exiermings,

Number of Unige Isened

The mmber of Units 1o be: insued to gy Arpiicant will bs fhe Eaount of

fhe Applioaﬁml\fmmy, rounded down to the nemesttwo degmg ) plecsg,

Additiona) Applications

Additional Applications r vestooent iy fye Schome by existing

e I

12
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5.14

-
Members, a0t made o ar Avnlication Form may be scepted;

(8) from & Member;

(o) a e reEnlf of gn Arplicatiog,

(c) m eccordence with an Arramgement for as long w5 and op
cendition that it complies with fhe requiremens nf fhe Mapsper
mmd fhe lavw pr ASI0g policy inchding apy reliss granted 1o the
Manaper from time to time;, and

Helding Application Men ey

All Application Mongy must be held by the Memaper np trost for the
Applicants i the Subscription Account i aconrdmes with the rules sot
o i thiz Caonsfitofion |

Lnferest op Applicetion Maney

The Manager ia not required fc P %o 2ny Member for zny iniarest
caned oo Application Maoney bald i the Subsoription Accoume.

The Mansger to retury Application Money

Where the, Manager hag rejected (in foll or in parf) mm Applization the
refevent Application, Monsy (without Interest) omist be rerumed 1o the
Apnlicant within 14 dayn,

Incomplete 4 pplication. Forgs

The Maneger will on Teesipt of eny Annlsation Mezey which iy not
secomprnied by 8 completed Agplizetion Form, g5 soop gs rracficshle
return the Applination honey to the relevant Applican op.

{(a)  sttompt t obtain the Appiication Form from fie AppEeant, g
(B} benk fre Application Monzy.

Ne Applicafion. Form recoived

If ths Manager hag net received e Agplication Form by fhe tinge the

offer is ciosed under fhe Information Memorapdum, thep fhe Miepager .

st use ix best endeavous to ety e Application Money w© the
Applicent a6 poon a8 practicable, josy wny fexes emd hex) cherges
payable,
Investment Confirmation Stavemens
The evidence of b Mermbars’ holding in the Scheme wi be the Jater
waract fom the Repgister s yrovided from tme t e 10 & Memher
by the Meneger in o Invertment Confirmation Statemens



16

u_m__,_.__._.-,-wM

S

Notwiri;sranding clnses 5.1 . 5. 15, the Manager way, 4 itg discration,
aliot Units o ierme and conditions t thinks f

6. ISSUR PRICE

7.1

7.2

The fssue price of & Unit (being an A Clags Unit or o p Class Unit
(meluding earh B Unit subClar) shal) be caloulated o 2t the close of

busmess on the Buginege Day prior o fssue as llovr;
(A-Byic=Dn

LB +r=c
E

Where:

4 = Nel Fond Value sxeludin £ distibrtions acorned byt poy paid to A
Class Unit holders sipoe the Valuaton [ate

E = Distributions credired bt nof paid o 2l B Class Unit holders
simee fhe Velaation Date

C= Towl number of &l Units op issne

L= A Clzas Tngt Issue Priee

E = total nomber 0T B Cless Urnits on issve in that subClags of B Clasg
Unit bolders .

F = Distributions credited hue nof pard tn B Clese Unit ho 1 ers in thet
subolass pince the Vehation Trgte

G =5 Class Undt Issne Price for fhn suhClnge

The purpose of the above weloviations is 1p reflect Ciffereniin] gt
Issve Prices. An A class Uit issue Price 15 not intengeq to redect
recrued but unpeld distcitions, A B clase Unif Issue P 46
mitended to tefiest azeroed ot vopaid disgibtions end edingted for
the unpnid distdbutions for that subclass of B class Ung olders.

TERM. OF INVESTMINT AND WITHDRAWAL OF UNITE

Minimum Term ang Condifons

The minimum term of the investment end condifions Etteching to the

withdrawal of the Unite {withdrewa] of funde) mre depiies in the

inforemation Memorandnm vnder which the Member applied fiar it

Fixed investment period !

When meking their Application, all Applicents mugt mvest for ope ofihe f
|

Investment Terme speciiicd in the Infarmasion Memarandny,
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Autherised withdrawsl
The Manager @2y atharise withdrawale by &ny Member in Lotordance
with the Bllowing procedure ang 85 distlosed in the Informetion

Memormndom:

{n)  the Informetion Memerandum may offer fived Investment Terms
o Applieants;

(b} the fred Investmen: Terms mnst be disclosed #, the Information
anamudum; ’

{e) during their fixed Tnvestman; 'farm a Member j yy00 satitled 1o
withtraw (except m the absohne diseretion of the Menager),;

@ within the: period momingtes by the Wipager, 85 discloged mthe
Infaomation Memorandum, before the SEPTY of thehr fixed
Imvg:schn‘( 'fcrm, fie Wiember ULl advise the Manaper i
writing  {“Withdrmw Notice™) whether fhe Memmber 5y
withdrawing from the Stheme,

{2) If the Member fils jo compiete mi refum fhe Withdrawm]

Notice wilhip fhe time period nomineted by fhe WManager, ag
disclozed in the Information Memormdum, before the end oF
that Member's Toted Investment Temy (204 eny mbsegney
lmvestrmens Term) end:

() if the nvestoert i i A Class Unitg 216 i made 1
Australien doliars, the Mermber will be termed 10 have
elected 10 reusw their investment ip fhe Scheme for the
penod of the inite] Investmen: Teny iy Austraiimm
dollars;

() if the mvestmen: isin&C}assUm'rsandismadcina
Foreign Cumrency the Member will be desmpg 0 have
elzoted to rnew their Imvestment in the Schieme for 4 2
monfh Investmert Tenm apg gpplisd fo hedpr ther

Tefnvestment i e otiginally nomigated Srreasy

(i) o the ivestment s in B Clasg Usidts and §p made i
Australizn dollars the Member will be demmed 1o have
elected o renew fosir Inveshment in the Scheme for g 17
month Jvestment Tenn (umless the migay Investment
Term i lonper foap 17 monthe & which cgee the

&
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Member will be deerned to have elected o renew theis
investment in the Sciiere for the infial myvegtment term)
in Avstraliay dallars;

(V) If the myestment 15 jp B Clags Units and 15 made ig »
Poreign Curency the Member will e deemed o have
elecied to renmw their iﬁvament‘in the échsms forel2
aanth Investment Temm (vnlese the indtig Investnent
Tem is longer than 12 MOBRS i which case fhe
Mamber vill be deermed to have elecied 0 repsy (el
imvestmentin fhie Seheme for the indfis] invcsﬂnthJ
und applied ip hedpe their TEIVESteT i fhe originally
Iominsted CUrrenty,

Ifthe Menaper allywe hMember to withdmey minvesitnent from

the Scheme befare the e ofan Investmens Temn, fhe Ivansper fe
alsn enfitled to reqirt the Member to pEY

(5 for mwestmente n Avotralion dollay o resking of

investmenttenn fee up to 10% of the nvesrmen: Ko,

{i)  for iovestments i forcign DOmrensy g breaking of

Inveshmentienn fir up to 10% ofths M¥tetment amount

end Iz sddition the Manager wil gl he cobifled to

require the Meraber to pey an amioumt Sinsl to ey pther

Iees or charges arising fomw e ealy  withdraves]

{(inchoding fess angd cherges fhet may be Pavebls fo the

fmaneda! istioring which bas vrganived e wvertment
m the relevant ourreney),

The cherges referred to i fiie clanse 7305 will b derdueted from
the ivestmeat being withirawn, mnd paid g the fme o
withdrawal Such cherges will bacorns part ofthe Bchgm&ﬁgpmy.

No Cbligetion

(&)

(o)

Bubjest to the provisiens of clanee 73 gng T4 the Meneger
vrill apras th & iembers request for withdrawal of (inde,

The Mensger iz ot obliped to BETeE 1 my reguest for
withdrawal of Unite for such periods BE it 0 i gie discration

e
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7.7

7.8

<95~

determines where: -

) TaeSchems’s cashreserves f1) below 5%, ofthe valne ot
the Scheme’s Tevued Usite: or

{if} It my calender month the Mampger repsives net
withirawe] requests equel o 10% or mare nfthe valye of
the Scheme's Tssneg Urcits; or

() Any ofher event OF CECUMSInCSS mipes which the
Manager comsiciers in i ebseluts Giserating may be
deviments] to the interests of the Membery in the
Bcheme,

Vithdrawal by the Mangper

The Meneger may witheraw any Units af any time by Biving notice of

suck withdrewe) 4o the Televan: Uit Holdess,

Feyment

(n) The Manzeer st pry 1o the Holder of & withdrawy, Uit ¢
much of the Digtibuieble Income for the Distrimtien Perind pp
fhe Mansger considers is Teaseushly attribited to the Upge for the
period fom the commencomen of the then. current Distribogion
Period to the date of the withdravwal,

(B) The Menager roust Pay to the bolder of toe withirayy, Units the
vritheirawsg] orics a8 deterroined clanse 7.8 per Uit for each
withdrawn Unit plus the smoumgt refered o in ol 7.6(5)
() for Angtralien dolar imvestmdmts withiz: 30 fayr, oy
() for Now-Austration doTier Tvestnents writhin § Business Dayy
after the Mengperts obHpation i DeY the Withdrpm s price
under cirsee 7.7 ariser subfect to cleuse 7.4,

Camesliatior of Unjte )

Upon the withdraws] GfU‘m'Is, thes Unite et e ceneslled e fhe peme

of the holder mmst be removed from the Register g5 £ hojiey of those

Uxits end the Meneper's volipation to pry e writhdmo) wice and the

amoun referred to in clauge 7.6(8) pex Unit for sach redeeme; Unit ariges

Withdrewa! Price

The Withdrawsl Prise of ench £ Cliass Unit or sach B Clags gy

(Insinding each B Ung subCiass) prursamnt o clange 7 ghell b

caiculated in the seme manmer pe the isspe Price,




TRANSFER QF UNITS

g.1

£.2

8.4

Transfarabﬂify of Unite

{a) Subjest to fiig Constitution, & Ui wey Bs transferred by
strament in writing, it any fonm au‘tboﬁsed By Law orip auy
ofher form that fie; Menager approves,

{b) £ Transfarer of Unite remains ok holder pithe Unite Ir;ﬁlnsfr;:rreﬁ
witil the trangfer is regintered,

Begistration of Tranpfers

() The followtnp do chmeaty must be Indged fyr TegiEtration at the
repistered office of the Manager oy the location of the Register
D the instrvment of ransfer; and
(x1) ty other infbrmation thet the IMangger mEY requive 4o

estabilish the Tansferor's right EEnsTer fhe Unitg,

{b) On cumplinnce with cleues 82(5), the Manager will, subject tg
the powere of the Meneger {0 refuge regisitation register The
framsieree as o Wimpher

Where resistration meay be refused

Where permitted 1o do po by Lew orthis Constitotion, the Manager may

refbse o regisier any {ransfer of Thgts,

Whare repistrntion. muet he refused

It

(=) the: Maoager hag notice that fhe tranefergr of Unifs her entered

e any bomowing of pther orm of finangial Bectmmindatinn 1
provide ell or pext of the fands 1o subreribe for or Rzguire & Uit
and har not recoived confirmetion from fae ‘AnEncier that fhe
fmensier songents 16 the fremster of thnge Undts; or

(B} the tramsferor has LIVen @ power of gioIey in fvenyr of the

Manager io the formm set ot in ap applicatinn form ROLOmpETYing
the Information. Memorandorm nng fhe trsferes s nof exemted
aad provided to the Meneger g summ: orm ofpowey of ettormey
{with such adaprationy ae gre neceésary} in favourofthe Manapsr,
the Mansger mpst refise (0 registar seme pnd st confime ty
raet the seller or transferny az the case mey be mrthe Iepittered
bolder for alf Prrposes and the porparied salz, purchags, digposs]

b
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or wanefer shall bo ofno effect, or
{¢)  ifthetransferes isnot & Memher the Manager must not consent to-
the registration witil the Menaper {5 satisfied that the frapsferes
bas resd or had the opportunity o read fhis Congtiturion snd has
egreed to be bound by Hte provisions,
8.5 Notlee of non-registration
If the Manager declines tn Tegister any transfer of Unidtn, the Mezager
mast within 5 Busimess Dys afer the transfer was lodged with the
Mankger give i the parson vrn lodged the transfer written noties ol and
the reasons for, the decision t6 decline repintration.
8.5 Suspension of transfers
The repistration of tensfers of Units may be suspended p any time aod
for any perod as the Menager from Sme {0 tme decides, However, the
agprepars of thoge periods must not excesd 30 deys I azmry calender vear,
TRANSMISSION OF UNITS
%1 Entitlement to Tnkts an death
{0} e Merther dieg:
6] the survivor or survivors, where the 1 ember war B join
holder; end
{if) {be Jogal personal representatives ofihe decsased, where
the Wember wis # soie boider,
will be the only prrsone recagmiécd by the Maneper a5 having
eary Hike fo the Member's intmrest in the Uuits.
&) .The Menzges may require svidence of z Member's death and
granl of probeie as it thiniks
(o) This clevse does not relense fhe estate of fhe deceased joumr
Member fom aoy lebility respect of & Uit that hag beep
Jointly held by the Member with other PEIEONE,
f2  Registration of persons enfified
(&) Subject totie Bankriptey Act 1066 snd to the prodnetion ofeny
information that it propery required by the Mensger, 2 peTsen
becoming entitled v & Ut i consemuence of the deafh or
Sankzuptoy {or other fege! dieebility’) of & Mizmbey mey elest to!
{0 be registered personelly as 2 Member; or
(5  havo snofer person registered ur the Member

o
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{b} All the Hmitations, restrictions and - provisions of thi
Consiitmtior relating to:
) the right to transfer Units;
{3D) the registration of the trencfer of Unitg;
8Py to any relevant trapsfer ag 1if the deafh pr bankruptey ar
legal disubility of the Unit Member had 80t beewred mmd thy
nefice gr fransfer were o tramster signod by Th Member,

Distributions and sther rights

{m) Iz Member dies or reffers legal disability, the Wembers Tegzal
Ppersonal representative or fhe trustee ofthe Members estare f&5
the cose may be) i5, oo the production of ul) inforrmation s i
properly required by the Maimgﬁ, entifled  to the rame
dntribotione, entifismrants and other 8dVEntEem pod the game
rights (whether i relation o mestngs oftae Sehreme or o voting
or otherwise) a5 the Member would have been sntifind to i e
Mermber b not ded o mofiered: e Jegal disebitey,

{b Whete two or more parsons arc Joinfly entitied to any Unftas s
Tesult ofthe death of e Wember, they will, for fie purposes offhin
Constitntion, be taken 0 be joint bolders of thy Uiy,

10. DIETRIRUTABLE TNCOWTT

0.1

103

Income of the Scheme

Thet incoms ofthe Scheme for eush Fnencial Year willbe determined in

Recondance with appliczbs hecounting Standards,

Expenses and provisions of the Scheme

For each Financial Year

(2) - the Bxpenses of fhe Schems will be determine i acenrdance
with the applisable Acommiing Séandarc'm; g

{b) Provisions or other tranefers tv oy from TESSTVE mEY be made in
relation to such items Be fhe Mznagez eonsier gpynroprizte i
accordance with the aypHoable Accomnting Stander gy, meluding,
but not mited to, yrovisions for Income ealreiinating,

IHstrivutable Yoooms

The Digtriomiable Income nffhe Scheme 5 income ofths Sicheme leg

Erpensee and provisions of e Seheme,

iL DIETRIBUTIONS

BE.
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Distibetion Period

() For A Class tgse holders:

() The Distibuiioy Period i ope calendar month for
Auriratian dollar investments CUTENCNG bn the 17 day
afench calendar mmonth; or my oihervice dtferminad byihe
Menager inits absolute discretion,

(8 The Distributin g Period & one culeadar month Gy
nvestments made i non-Avstralian dgjare where
distributiomg are Toeds in Anstrafion Gollars tolmEnsing
on the 1% day of fe invertment Lo, 07 5 otherwige
determined by the B¥ in i shsolote diserefiog,

() The Distribttior; Period i the Investmey Term foy
wvestmentt made in nop. WSTRlAn dollars vihepe
distributions mre mags in H0B- Austraipy, dollers,
commeneing on the 1 duy of fhe invesiment term, or ag
ofherwise detererined by the RE &) ite ebeohute disoratian

) For B Clase Unit holders the Distribution Period i une calendar
tmanth Corumencing on the 1% day of gy, chlenlny month, or pe
otherwise deterpined by the Maumiager m it BRI Giscretion

Drstribureghie breome
The Disicihateble Income ofthe Seheme Pund for fue Disivgging Period
will be such amont ge fiys Mg =rregsonahty determines, Distritatable
Ineome is peid g, Mermbers i fheir noTEinTted CIOTENEY (8Xtet for nop.-
Anstralian dollar tvesimerte where ﬁu{ 1vestor hes chogy g have
arstributions paid in Augiratipg o iexs) fter téking iato amompy gy dtrect
md indiedt costy essociater with ArTY cirrency COMVEEOD, ki) o) the
axtent they have not ofherwige beer taken inio Besount, ey siviser foms
OF costs apsoviared with mdividus} Maribere’ investmenty,
Distriputions
(&) I the peymer: for Urits ir moade AustraBen gyYipyps #Hhe
| Mimager must Gistributs the Dristributee Ineomerdang 1 epch
Distribution Perjog witlhn 10 Bu.?%zr:ss Days of fhs o oop such
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Distribution Periog exeept:

(i on withdrawa] ¢ Ipvestment where the Distributable
Inoome will he paid In edcordence wity, clause 7.6; op

G ifthe Mezager allows and the member sless i he paid
Distrituteble Inoome other than 2t the gy of the
distribution periog the Distributabie egms will be peig
Within 10 Businagg Days after the epg af thet norminsteq
period, which nyust be proater fhag the divtribuson perind
end & duration squivalen mltples o the distribution
period, .

B} I the pavmey fir Units i macde iy Foreign Carrency, which i
bedped fhrough u foreign exchanpe contras by fize Scheme, the
Listributable Ineome is peid:

0 within 10 Busines Days of the end of e Distributior
Periog; or
i where the trvestment Tern iy preater fhun 1o momthes, if
the Manager allows gng the member ge g, 10 be puig
yearly, the Distyihuteble ncome will he Dpeid within 10
Busmessg Daye after sach 12 monthly Mtivrersary of the
investmenr
(c) For esch Distibutiog Period & Member is ®xfitied fo thet
prapottion of the Distriratab)e Income ks is equg 1, the mmber
of Units heig by the Member o ?hﬁ lz5t By ofthe Dristeibuting
Period divided by fhe mumeber of Unise or the Regimrer op that
dets,
Present entitlernpnt
Unless otherwise Rerest by the Menaper and subject fn the rights,
TEStrictions angd obligations attach; £ 10 ey partizular Un; g Ciasgs, the
Members 'op the Register will pe Iresently entitisd to fim Distributahle
Income ofthe Seheme oL the last dey of cach Dristribation Parind.
Capitnl disribuiions )
The Mannger may disteibuie capite] of fhe Scheme to fhe Merghsrg,
Subjest tn the nghts, obpsions mg restricfions Ataching eny
partenier Unit or Class, = Member 15 enitfied to that PISDirHion of fhe
capitel to be distibmtes ap 3 equal ko Earmummber of U 1214 by ey
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Member on z date determined by the Manaper Givided by the number of
Units o1 the Regigter o that date. 4 Gistrbeting WRY be ip cash g by
wey ofbonus Upges,

11.6 Grossed 5 Tzx amoonty

Subject o agy nghts, obligations and. restrictions attarking to ey

parfienler Ungt v Class, the grossed 1p amourny under the Tey Anr m

miztion to Tax aredits Or franiting rebayes m RHED 0 by Gistributed 1 Unit

Members 1 proportion to the Distrivutable Incgme for & Disthution

Period as fhe cuse may be, which i referahie 1o 8 dividend or other

Income to which they ere presently entitlagd,

1L7  Retnvesrpeemt of Distributable Ineomes

{a) The Menager may favite Members to reinves: Wy orall of fheir
distribwinbie incorne enfiflement by wny of application for
additiona) Units i the Seheme,

{b) The terms of iy such o ffer of Teinvestment wij be determines
by the Meanaper in its digeretion and may be witlde o or varied
by the Meoseor 1 any tume,

)] The Menager may deterrine that uniese the Memb ey specifically
directs ofhmrwise thry will be deemed 1o have accepted the
reinvestimest offe:

(d) Thee Units inmred s g resgi ofen offerto PEIVES Wil be depmeg
 beve been tseped on the frst dey of the xRt Distribution
Pering immaciimebf ilowing Ehe; Digtribufion Perind i regpoct
ofwhick foe distributghie moeomebeing TEInvEste gy, DpaYyable,

NATURE OF MANAGEE POWERS
12.1 The Manaper hus o the powers:

(&) of & natoral person to nvest eod bomow op ety of the
Scheme Property: '

€3] In respect of the Scheme and fhe Schems Froparty thar # 4
poseible under the Lawto confer o & Manager s on 2 Truster:

(c &3 though i were the absohteowner ofthe Scheme Froperty aad
acting I i persops] cepacity; or

(d) necessery for flfiliing e obligations under this Constitation apg
ondey the Law,

122 Withont Emifivg the pemeretity of clange 17, 1, the Masege Yy,
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purchase, gel] leege, mprove, snevmber, sub-divide, ire,
lcence, exohange dsvelop, prant jepses 4t Jicemses mmg cnfer
It any ofher agrecroent or desling including fhp furrender or
temrmingtion of xny denling in relation to ANy Property forming oy
which is to form part ofthe Scheme + OB 2DY termyg fhe Menaper
thinks £, | |
TCPET, rencvate, demoHeh bnild Oralter my improvement 1, amyr
propenty forming part of fhe Scheme;
teterming any rental 1o e paid for the nge pf Y property;
exereise 1}l powers ang obligations in relation 1, mny lvesiment
forrming pert of the Seherme Proprerty, nclading byt g limited
to"
8 attending gnd voting Bf meeiinge,
(1) EnpOIming proxies for meetingn:
(1) talcing up o zighte igsue: wmd
(3v) prying calle mgwy BNy corfract
EXETCISE any Povrer and porform el 0blpatings iy relation to any
property forming pant of the Scheme gs i the Manager js i
beneficial 0wner of the BTOpRTLY;
accept B comveyanee or trensfer of 4oy FIOPEIty as part of the
Stheme;
enter tntn possession of and THEDAEE ANY WOPSIYY interegts offhe

Scheme;

Withoot imiting the pueraiity of olgge 12,1, fhe Meznzger may

(n)

(B

(e

. Invest in any “ssenrities ge defined iu Section 02 Nofthe Lav-

& whether or not trustee conid properfy acqmire the
SeCUTity; and

{inchuding & Member pr Reieted Corporation):

D with or withnu izit:mst;

D Witk o7 withont secority: gnd

() repevable on R0y terms the Mengrer fhingy it

exter into FWop TEngections, fatmreg COBLETTE, firyravd Tafe
BETECISNIE, foreipn ExchEngs sgresmenty:

e
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{0 ETant or take up m option {0 ZLYUITE property; aud

{&}  invest in or meke 8 Jogn 1 tmy menaged Investomen fand or
scheme, Incloding eny managed investment frnd or scherne that
the Menaper iy the responsible efntii‘y ol

124 Clanse 12.3 epplies whether the Manager's purpose in meling the
investment:

{a) I {0 creatt & capits) seoretion or i prednee meome or niher
profits; _

) 1e parfly for 2 pupose refered o in clange 12 4(g);

(e} is for emy sther Yurpoes tat the Maxmger considers henafite the
Scheme; or

{d) 5 Yor any purpose that ke Mannger considerg divectly or
mairectty benafit any Member,

125 The Mansgar ms ¥y mvest any money regnited to bs invested gy loentia or
on depastt wifh any Member or Refubed ‘Oor_aoraticn Oy terms fhe
Mengger thimies fe

126 The Maneger may;

{a) exchenge eny invesment for BEY O Imvestment wafhorised
under fhis Constitutioy

{e) vary the termas of any investment or the seourity piven for thut
ivegtment; und ’

{t) surender any fnveshments,

127  Viamouw Hmiting the penerality of clavze 12,1, the Manager may:

(2} use the incom or canits! af the Sheme 10 carrv oy any trede oy
business, citber g5 a sok Gader or in parinership;

{B) CRERES Ay manegers and ather employees;

{c) SDIeT Mo Ny aTenyement for EheTing profis, CO-Operation, joint
Venture or resiprosal Lontessions,

{a) &ct 1o relation o foe tage or brusiness s i€ the Nimager were
benzficelly entitied 1o bisg

) sel aside ap eraonme ow of fhe Scheme Property which, in fhe
Mapapers opizion, is sufficient fo meet uny debt or ubﬁggﬁoz;

i Gpen and optrate ey grepun: with any financial msttetom:

=3 sign, drew, endoree op trectie In & memmer CEtemminey by fhe
Mengger:

25
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&y chetue or ofher regotizhle or  transfrahle
mstrurnet; and
{if) &ny receipt for money paid to the Meapnger

K™

borrow orraise money with or without giving security over the

Scheme Property o7 any part ofit on By terms incln ding anyrate

of mierest and any fees pnd expenses es the Managmr thinlrs fit;

ke, fraw, azcepl, endore, discount, sell Purchase, nepntiate

and otherwise desl with any romissory note, bill o exchange,

commercial bill, hill of lading, warrent, debenture, certificsts of

deposit or other transferabls dosumers o Inancial instoment for

80y purposs the M&n&gcr finnks fif;

encumiber the Scheme Property i frvowr of B0y person in

relehon fo amy oblipation of the Menager ov behalf of the

Scheme;

o the extent permitted try Jawn

(D guzrantes the pryment of money or the prrformance of
any other obligating: and’

() premoany mdemnify in respect of sry obligation;

W Ry perwon whether or not i relatiop to the tbligetions oF g

Membier ot for the benefit of the Schome.

Without Bomiling e gencerality o clause 121, the Manager mgy:

(2}

(b

(c

mzke #ny claim or dempend or ke any ecton au hehalf of o
Memdher of the Scheme; .

refer any dispute effecting the assets of the Scherme 10 exbitration,
other than & dispute involving & Nersber, and

settle on eny terme sy matter wikch arises in relation to the
Scheme (if the Mevaper setile boy matier e setlemers g
binding on ali persone interested i toe Sehemms, inginding )
Ivembers,

To the extent gllowed by lavr

iy

{(n)

any restriction or prohibition mmposed upap the Menager in
relstion 0 the investment from Hme 1o fime of the Sgheme
Property or any pert therept I hereby excludeg from fhe
ubligations impoged,

withow! derogmiing from far pensrality of tho foregning fuis



iq,

B

exclnsion spectically applies fo 80y "Prudent Pergon Rujer orthe
ke Which may be implied by any future enactment cflegigiatinn
1210 To the extant alowed by law:
{8) the Manager mp ¥ BUTTr® oy raise maney With oF vitheg security
OVET the Scheme Froperty or gy part of it gy any terms,
meluding Loy rate of imferest ang any fees ang SEpenSes un the
Menage: thinks fi, |
{B) the Manager may deul with DY property o exereise all the
rewers of & mortgages Pursuat ip {he DOTzage termms angd
conditions.
1211 The Manager mey st Scheme Property 10 aggg it with i working
eapiie] romiremeyte,
COMPLADYTS PROCEDURRS

i3, Camplaimis mey he made iy writing or by telephone 1o fhe Manzger,

—_

132 The Manzger hae 30 deve to respond 1o the compleant one: g receivad
The Manaper srpgr #lempt i resolve the complaint witha, & satisfaotory
bume perind ag determined By fhe narare g the complgim and the
Membere Tesponse. Fe Member feels that their Complang hyge not heeg
lisfactorily resoived it will he referred fo ¢ Direstor or Compinints
Mamrper of the Miensper for resclution,

TERM OF SCHEME

earlier to ocecnr pf .
{a) the date vwinich ip Eighty years fhm fhe Commentam ey Dutzy
and
() any enrlier dote which the Mrnnger, in its abeouts discrc';imlmay

Eppoint as the Vesting Date,

WINDING TP THEY SCEEME
251 The Scheme shap ordy be wound up in, aetordance with ths Ly, smd this
Censtitntipg,

152 The Maneger rmvet Wind up the Scheme in foe folpwing circamgmces;,
(&) if the term of e Scheme ap defatied iy this Consitygn,, hss

(B the Members pask 2o Extreordinary Resolufiog Grciing the
Menager to wind up the Scherme; '



15.4

153

(=

(g

{a)

(&)

tae Court makes am Criw diretting the Mezger 1o wing up the

Ge Members pres ap Extraordinary Resoiution 5 remove the

Mamager but o not gy the same time PRSS an Extraordingry

Restiation choosing & company to be the peyw Manager hat

sonsents (o becormng the Schemets Manager;

I the Manager considers fhat the, PuIpns: o the Scﬁcme:

0 has been accomplished: oy

& canmpt be secomphished,

it may take SRS 1 wing up the Sohame,

I the Memaper voishes 0 wing ﬁp the Scheme PUrguE to Vclnu.se,

15.3(2), the Manager pnig give tn the Members 0fthe Scheme g

notice in wTiting; |

(i) CXploining the Proposal to wind wp fhe Soherpe. mehuding
pltiving  now  fhe Schemels PRIDURE. hms  bewy
actomplished or why  thpt PAEPOS  cunnot he
actomplished; g

ey Informing e Members of fheir UENS 1o taye action
under Divigion | of Part 234 of the Law for the celing
of e Memibery WELHE 0 conpider fhe Pranosed winding
W of fhe Scheme ang to vote on mn Eji'h‘aurdiuzgy
Resvlution Members DEopose shoug t}wwinﬂiugw ofthe
Scheme; ang

iy mforming fhe Members that the Memager i Pemnifted m
Wil up the Scheme uniest & mesfing i called ip
consider 19y propoges winding up pf the Schme withiy
2B days of the Mimagsr Eiving The noice o fhe
Members; '

¥ 5o meeting i calind vrig that 28 days 10 oosiger e

broposed whnding wp, the Mroeger may wing up the Scheme,

The Maneper ghell pot aeeept sny Ruther appHoetinns for Units iy the
Scherme or majce £ny further Jomns From the Scheme &t & efter the
Meneger s become obliged 10 ensure the Scheme i woon D or gfer

. Hee Scheme hag gturteq fo be worng up,

The Manager shalj manege the Scheme ] such fime g el winding up

PR -
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procedures have buen compieted,

Subject to the provisions of fhis clzuse 15upon windingun ofthe Scheme

the Maneger mmet:

(B} realice the assers of the Scheme §

(b} pry all Kabiltties pfthe Manager in ity CAPRCIY g Trpotes afthe
Scheme i:;ic}ﬂ.ding, bt not miteg te, liabilties owee 1o any
Member why iz » creditor of the Scheme;

{c) subject to any special n2his or restristions atlachred o any Unt,
distriberte the net proceeds of realisation Amang the Members in
fhe same proportion snesified m Clawee 114,

) The Members wost peyrthe costsand expenseaagy distritntion of

#usets vnder clanse 15, 6(c) in the same Propettion specified in
Cinvge 11.4.

() The Mansger mEY postone the renlipating of the Scheme
Property for g long us 3t thinks B and is 10t lable fop- axey logs or
demage attrimtyble to the postponement

& The Mavager may retain for g lonp es it fadnke § &y part ofthe
Suhemne Property which Lt 38 opinion mey be required o mest
any actuz] or contingent tebiity of the Bcheane,

(8 The Menager s distribute umong the Member I eccordance
with clanse 15 5 anything retained 1mder cimee 15.6(9) which g
wbsequently not required,

on complietion of the windmp op of s Tegistered Scheme, e Manager

©7 8UCk other person who may be winding up the Schere hay in thelr

possession or under their epnern] any waelnimed arunc?isirﬂmtaamnmyor
ofer property that vas part of the Scheme Property fhe Menonper or

PErEon wWinding up the Scheme must, & soon pg prectizabie. pay the

money o Tansfer the property fo the ASIC © be denlkt With pursyant o

Part 8.7 ¢fthe Law,

Cuapital Gugrenres ‘

LM Torvestment Mamagement Limited Acn 077 208 461 muerantees the

PEyment of each Mexghers entitiements in the syen; CERTY thortfal i the

asseie of the Schiome 3 e Stheme & woumd up where fiy Member

beceme 8 Member pf e Scheme vx or befpre 4 Novembs o0y Tiis
fuerantee will onty spyly to Members wip erevegistered es Ut Hojders

%wu« ———
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1z the Register or; 4 November 2002 end remein Members on the date on
winich the Stheme i womng vp. LM Imvestment Managemen; | jmited
ABN 68 077 208 46] will ensure thet all-amonnts which are ErzrEnfesd
undier this clase sre puid 1 qualifying Members withiy 12 morths ofthe
date 0n which the Scheme i wound up,

VALUE OF THE SCHEME FROPERTY

The Maneger may couge he Scheme Property to be valueg ar eny thos i

eccordance with the Vatuation Poliey of the Manager,

BERS, TAXES, COSTE AND EATENSES

173 Tu&.t:

The Manager mey nse the Schame Froperty 1o pay aay “Tax or other

oblipation, Hability ar expense required by zny snpliceble, 2w inrelation

To:

{n) this Constitutinn; :

(b} 4y smount incwrred or payable by the Mengges

(<) 2 mif! or setflemeni effeated by this Congtirution;

{d) the exercise by the Manigper of zny Power or

{=) LOnsY ar rvestments held by or 0u behalf oPthe Ianager inger
thds Constitirfion,

IT.2  Payment of Delto: ]
The Menager may sef agide #my money from the Stheme Pmpm’tywhich?
in the Mangper's epmon, {s mefeisnt to mesl any present or Fatis
obligation of the Soheme .

Heog:

~2
Lo

The Menager i entitled o be peid & manepement foe from the Scheme
Preperty up to 10% per anpng ofths Net Fond Vale in Ielation 1o the
performeance of ity dufies ac detniled fn Fhis Constiftioy md fthe Law
Tl fee 15 to be caleylated monthly ard pajd at sugh times a5 the Mimgprer
determines,

~1
I

The Memaper shall be epsifieg to fees for the foliowing duiig.

(&) In relstion 1o fhe subseriptior. ead withdraws] ol unite;

) I relation to the tragsfer o {ranemission of Tnits,

{c) Iorelationty ETEngmp anyﬁumc; IBeiktyn connsction wifh the
rehase of oty nseet of the Scheme;

(&) In relstion to dye diligence engmivies sonerelly;
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{e) In reation (o the saje ofreal estaie or amsers of the Scheme
Property;

() Inrelation to the prometiog and Toanapement ofthye Boherme, This

fze it payabie monthlys

{e Iirelation to the wirding-up of the Scheme; _

h) In relntion to the periormence of its dutes aud obligatings
prreven to the Law and this Comstitntion,

The Maneger iy enitied to be pald asuocsss foe calenieted i relntion 15 2

reporting pering ax fie difference between fhe pet Profil of the Scheme

and the et distringor forecust 1o be paid to Members o g, Menggey
during thay reporting period,

Coste znd Expenses

The Manager shall be inderpmified g oEScleme Propety for Heniiitie

Or expenses mourred in teladion to the periomnee of i dnrtiee;

mcluding:

(8) Auditor's fees;

() Lepn) foeg and ouigoings

{e) Barrister/Q0 - Lepal Qovnse] Fees;

{4 Feor and expenses incorred iy Tospeet elany srviee providers
“und/ar smplboyees of the &cheme;

{£) &1 costs, eherpes and eHpenses inenrred in POMRECHOn with the
eequishion, custody, trapefer o disposn! of apy pages of the
Scheme or investmeney {for example commissions, by kerage,
legal fees, bank eharges aud Etemp dllfj;};

63 Independent experts or consultant’s fees mohuding et ot lmies
0 merkeling agents, mroperty tpecialists, Burveyorg, quenfity
sarveynre, fown plemness, Zngineary;

(=) Proprerty repor/poperty consultants feer,

§2)] Real estate prensy stles COmITEEons;

&) Costs of mzintenemces of any mesel of the Soheme ;

i Qutstanding erconms Teiafing o Eny asset offie Soheme snck g

coune! rates:
9] Lockerith far changing logke of Eny aseet of the Schame go
Bppropmate;

o Insoranes {(rropaty eod tontents),
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Romovalists for removal of bonﬁwc-:‘s BIOPETY a5 mppropriate;
Security puards to attend any assit offne Scheme ny appropriate;
Bulding andior property inspe;fcim rt:;ﬁcrt fees - e building,
Town planning experts g1 fhe He;

all ARIC charges:

el costs of Eupplying Mernbers with capies of s Constitution
Bud any other documents required by fhe Law iy be provides
Membere,;

all costs wng expenses incurréd n producing Informating
Wemorindums and Supp)emcma;y Informetion Mgmgmudumﬂ
0r any ofher divelysure documen; required by fhe Law:
Teasotable costs nourred iy protecting oy breserving 511 asgerp
offired as secusity, '

ail Babifity, Jops, cust. expense or damepe HIRINE froyrr Droper
petformznee of im dufies in sonnection wit, the Scheme
perirmed oy the Mungger or by 20y agent PP OMinG DUrsant to
the Law;

any Lisbility, loss, vost, CXpense or demape Wising from the
lawful excroioe by the Manager und the Custodian ofthetr rights
under the Power of Attorney contxined i clause 19:

Fees and Epenses of any agt:nt,lor delepate: Bobointed by the
Menager:

Banlt 2nd povermmens Suties and cherges on (e tperation of
bl Eccoanty;

Costs, charges gnd exXpenses ineumed in Soomeetion with
bomowing OnZY on behal of the Schume mder  the
Consﬁfuﬁcn;

Insurznnes durectly or MﬁﬁmthrpmmGMg‘ths Sch:mez»mpm};
Fems and charges of Ay rcgu}ator‘y &t stebtory Endiierity

Taxes in respect of the Schame but poy Tames of the W pnaper
[s8ve and excen: any gopds gug gerviess or pimiler I g™
which are payahle by the Mang BB On its gwy st

Costs of privting engd Dostage of chequeg, agviceg 0Tty noviines
22d other doouments mroduced digng the MEMELEMen: oF the
Bchsme:

———
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(e0)  Eaponse; incorred 3y conmection with Daininintyy BcCount e

G4 Coms amg disbursements meurred in fhe breparatinn gng
ladgmen ofretrns und erthe Law, Tax Agtor any other laws fy
the Scheme;

(e2)  Cogs yr fenvening and holding meetings of Member;

() Costang disbursements menryeq bY o on behpis 0T the Mangger
m comection wis, s retirement ang the Eppointment of 4
subsfihite;

(28} Cost amd dishursemanty neurred by the Manager I the
Idtiation, cond ol gng sttflemeny of A0 COU 1o veedingr:

(i) Costr ot Wny MELrEnte premivme insuring BEEINST the costy oF
legal prncécdings {wh:[hc:z‘mc:msaﬁﬂ ar npt);

(17) Costs of edvertising the aveilebility of fopds o lending;

I Brokemge g wnderwrtting fies:

() Ifand whey the Manager bﬁmmeg rerponsible tg PEY any GET iy
TeEpect ofany services Provideds 10 {he Bchcmtzorauy PEYments
0 respect pfGET fo be made by e Mernbers orthe Mengper in
=pectofthe Sehems 07 vmderthe temms ofihis Canst:‘mﬁ(mthm
the Menager shef! be entitied 1o be indermmifisg Mrespe o ofsuch
GET from the Scheme Property: 4

o the ovent that 4, Memager hag not performed ity dufie (he lagk of
entifement t payme effees prrstant to sipge 1731 oaly in respect of
fhat part of the nrymmeg witich relzies o the Bpecific hude of proper
petformance on wny giveg matter. Nofaing i thip chiuse ghal] e

erpenses b work: properly performed,

o the evept of any dispte Tegarding the payment of fams d erprnses,
the Mamger gapny be paif such feag end expenses pnii} e dismute 10 fnlty
determingg. Ay overpayment of {he Manager shal) be Tepald Sorfhvwith,
Upon the fdentifeation of the overpayment

The Menager i “rtitled o rocover fees end expensey from e Scherme

e

provided they have busr, Incuryes in sconrdance with this Comstitireion,

1110 AN feey payzsble 10 e Memmger sre pet of amy goods gnd STvineg toy,

INDEMNITY AND LIABIITY

. — .

[ .o W

(=24
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CLOWINT cianses apply to the extens permitted by Jyye,
{a) The Manager i oy lzble for ey loss or damage Y persan

ihe

h
35

{including any Member) Bsing out of any atter unlegs, in

TeSpeat of thet razter, 3 acted both:

@ otherwise then 3 2eeordance with fhis Constitution ang
itz duties, and

(1 withowt 5 belie! held iy good faith that i1 yyug acting jp
BrooTdance with 1 Constitution or its durtiss,

In ety cnze the Yigbility nfme Mannpe; nrelativg to yhe Schome

Is Hoeted to he Beheme Property, from whicy e Munager i

entitled 10 be, md i 5 fact, ndermmified, ‘
(L) In particnlay, the Meavager is nof Lzble for eny Jong oy damage 1y
BV DErson erising ogr of any matter where, in RSPt of tha
matier
6] 1"1 rehied 2 poog figih on the services of o im;bma,ﬁon
or advice from, or PEporing ¢ be from, ENY person
eppuitied by fhe Manaper;

(1) it acted a5 TequTed by Law; or

() 1 relied 1y 2ood faifh upor Any sigmatorg, maricnp or
doctment;,

{c) I additdion to any indemnity uner By Lawr the Menager bag o
right of :anmzﬁty ot of'fhe Scherne Propertvona 17 indf:mnity
basiz, m reppect of o moatter Tnisss, it regpect of thar matter, the
Manzger bas seteq regligently, fraudniently or ¥ rench o

(6 The Ivimmmper i po Leble b ECCOwA! {0 amy Mg for any
PRymEnts made by e Mevager i pogg fith ey duly
aatbarised enfbority of the Commonwealth of Avstraiy gr amy
Stale or Territory of Anetradie for tages or oz StEory chargey

POWERS OF ATTORNEY

18.1

Ezch Memrier DY executinn of the Appiicgﬁun Fomm or the tremsfer by
which he/she/it acouires Units in the Soheme Appoints the Mempey png mny
Girectar ofiner attormey or sybgtitate ominated by fie Meansger severally
for this Purpose sg i atiommey god &g with the righe
{z) &l 1y fime .
i FIgr ey docmmens i welation 1o any subseripting ana

34
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withfirawa? BgTeemsnt;

{13} sign any document in refation B the trangfer gy -

traosmission of Uhnits;

() sign soy variaso of this Constiration:

{ivy sign any do CUILen required By ASIC1 he exeonted by a
Mernher in TeEpect of the Schems,

) et the rogues iy writieg ¢ Fine Manager the Mermp e st erecoie
separste Powers of Attorney i ¢ Form reasonehy Taguived by the
Manaper Eppointing the WNianager zg jon BUOTIEY oy fhe purpose o
this olange, :

{c) ¥ afiomey may exsreise fip mghte ACtwilhsen gin ¥ that the
SAEIGISE 0 £the Tight constinges a: coreliot of inferent gy gy 5

Hach Morgher indernnifies ang shall keep mdemmified B1Y t¥tomey npping
2ny liability, Jorsg, cost, srpenps o demnge kxising From fhe Lawi] exerice
of any right by the atomey vnder the FPower T Attormey,

TEE REGISTER

20.1

0.z

Kreping repistere
The Mansper mugt eatabiish and keep & repister of i\ﬁ'embcm, and i
epplicabie, the other registers required by the Lew,

Informeting registers
To the extery uppleehls, the registers wngt be kept in aCCordane with,
&ur coninty the im’onna&enmquimd by the Lav, Otberwiss the Mansper
may decie what mformetion is incledisd io the regiper If the Lawy
applics, the Maneper hes fhe POWETS Confrred tnder e Law in redation
fo the register,

Changes
Every Member rrust Prommtiy potify the Manaper of eny g ofnpme
or address and the Mienegsr must plter the relevant register Etordingly,

ROTICHS

Z1.]

21.2

£ potice or other comrmuninetion comrected with this Consiituing by no
Ingal effect unjens & Irin Veriting,
In addifon to auy oiher method o s:'rvicé Provided by kW, the Notice
st be:
{a} et by pogt, Postage preneid, to the addresy for tiee Mooy in
foe Menegar's repister of interests;

35
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2} .4

21.5

216

217

S5

(&) sent by faosimile fo the facsimile number of e Member; ge

{c) otherwics delivered, incinding via Cmedl, at the addregs of the
addressee of fhe Member o i subsequently o tifed,

& Notice nmst e frested ap piven ang reeeived:

{a) Fsenf by Post, 6o the 2nd Businese Dy (at the address to whick
itis Pested) afier posting:

b if semt by faesimlle Or elnetrurically before 5.00 pm on g
Business Day at tie Blace of recedpt, ap fhe 48y i 13 sent ang
otherwise on iy nexi Businesg Day gt the Hace of delivery,

Drespite clauge 21303 e fesimle i WO treueet Bp gy Ot repeiveg

unless st the conclesion of {he fransmission the Bders faogimile

TLAthine issnss p transmyissiay FEPOTL vihuch mdicates thyy the relovent

mrtuber of pager eomprised in the Notice have been oo

A Notice gent oy delivered in 4 ygmper provided by el 21.2 yrmat e

freated as validiy EVED 10 und reeetved by (he PUY O wrhich it e

addressed eyep i

(n) the nddresses has been Howideted or derepislard o 4 dbsent
from the place af wiicy the Netice 4 delivered U £ which i 15

) e notice it retumed mejgimes

Any Notice by 2 party may be given ang Fny be sigued by the g Beifor
Tor the party.
Ay Nofiee to & party may be giver, to (s solicitor for the PRty by any of
the weans listed in clauge 217 to the solicitop Dusines: pdrens oy
facsimile mumber a5 the ca8e mpy he,

LIABL.ITY oF MEMBERS

22.1

The Iabiity ol eash Member, whather tehunl, conttngens Orprospestive,
5 lmited to fhe eopsid Issue Priee of hisfherfits Upity teepi i the
Maneger and the rejevans Momber apres ‘c‘ﬂmzwisa D Wity that fhe
ieblity of . Member way be firther Fmited 0T waives,

222 A creditor or other PEIBOL Clatting amminet the Manaper gy Mister of the

Beheme hae 0o revourse mgging o Member and ny Member ispersomaty
fable tp Indernnify the Meangger, oy creditor of the Mengger my
Dezson sleiming graines e Mansager in respect of =Y Boual, continprert,
Prospective or gther Iepility of tae Manager in rejating to fs Schems,
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AFPOINTMENT AND REMOVAL OF TRUSTER
23] Refirement or Restgnation of Trasee
(a) The Manspey may retirs upon 2iving 3 months' ngtice 1o the
Members of its desire 1o do g0,
9] The Mapeger must resign:
@ I3 is removed as vrovided by lnw;
() if {beinp s Lorporafion) f becomes ap exiernaliy.
edTnisterpd body comporate g Gefined in tge
Corporations et 2001 or
() if (being 5 natural person) e or ghe i foupg 1o be af
vnseund mind or becoimes banjerupt.
Uni Holders May Appoint New Trustee

The holders oF oot less then 50% of the Units an Issue meys by notice in
3 OF

3
[
b

WIHING Bppoing B mew Maneger i fill VACEBOY I the 0 ffice o F Manager,
5.3 Tramsfer of Recurds
Upon fhs resipnation, retirerment, or removil ofthe Menager +he Memaper
st hand to the pew Trustee & books, records, documeny, and ofher
matiers pertaining to the, Schems end ot the exprnse ofthe Scheme do ap
thingrs nesereary o transter lemal title angd the aaets of the Soheme 1o the
new Trostes,
Deed of Adaptioy by Mew Truster

The new Trustee appomicd under clanse 257 mugt S¥eclte & decd s

o)
)
b

form wpproves by fhe holders of oot lest than S0%, of the Units on Inspe
by whichk fic new Trnates ordertakes o the Members to eBITY o1t far
obligations of the Trogies wnder this Desd.

CHANGING THE CONETITUTION

4.0 This ConsHmson 8y be medified o repsaed or replaceq with 2 now
Constitution by the Manager i the Manager Teasonably considers the
chavge will not adversely effact Memhers: rights 0T is deemed necesszy
fo condnctthe gifeirs of fhe Schemne,

24.2  The Mevagermust pend s copy of the Behome'y Comgtitutinn 1y ¢ Wember
ofthe Scheme within geven (7) Geys i the Member
{a) asles the Munager in writhg for the copy; snd
) payr mry fe fup o e prescribsd emonnf) reqpimg By the

Meanager

B

e
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COUNTS AND REPORTS

(=)

The accounts of the Scheme mudt b kept 10d prepued by the
Manager in zecordance with wppliceble Accounting Standargs
and the Lav.

The Mapager wus: prepare snd meke wvajlable 1o 3 embers the
Toancia) statements of 8y, S&mme or each fnsncig VeRT.

The Mannper mey malke the financial statements avajiable Io
Members by efther publishing the. staterpents o the hnveger's
interned site, emaling the statements o Individen ] hembes orhy
sending the statementy 1n mdividval Members by fcsimile or
preneid pogt,

OTEER A£0TT VITIES AND CELIGATIONS o THIL AN 4 Grrg
Subjectto the Law, nothing i this Constiution regtricts the Manager oy
Its associates) fomr

26.1

26.2

(a)

(b)

{c)

dealing with jseif {88 manager, trostee of respensible entity of
aoother trast or scheme o7 I ancther SRpRCity):

being interested gy Yy contract gr freusnotiog with tiself (g
meneger, trustes or responsibie ontity of another ﬁ‘nxmrmanngtd
investment scheme of i anpther ﬁpwity} OT With emy Mermber
Qr retaining {07 is own bepsf: PIofts or bensfite Gerpeg from
Amy such contrag gy ransschon; oy

acting in the same or simlar CHpECItY In relatio o 1y ottt
o7 menaged invostment gohens

Other Obligstions 47 ublipations of the Meannpay WRISh Might othervrise

be implied by Law are oZpressiy exnhuded to the XIS DETtted by gy,
COVERIENG LAW

This Desd s poverned 5y the Laws othe State of Quesnsinnd, The Manager apd

fbe Membere snbenit 1o the nor-exzinsive Jutisdiction of coarts exertising

Jurisdiction fhere,

T e B e
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EXBCUTED 48 4 DRoy PGLL:

GIVER under the Commos Sealof L
= T MANAG NT
IVITED 4077 208 48] by
zuthonity o fa regsolution of the Hoard of
Diectors under the hande of 8 Director
and the Secretary why cortify thar they
are the proper officers to 2170 thik gea!

N e e e M A

A e A

Jugtioh gy 1 hﬁﬁ?ﬂc&@éﬁ&ﬁm

B e

1760200520
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LM INVESTMENT MANAGEMENT LIMITED
ABN 68 G77 208 461

AND

THE MEMBERS AS THEY ARE CONSTITUTED

ROM TIME TO TIME OF THE
THE LMWANAGED PERFORMANCE FUND

REPLACEMENT CONSTITUTION
DATED 22 JUNE 2007

#1438237

14382371451
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DEED made this 22 day of  June 2007

BETWEEN: LM INVESTMENT MANAGEMENT LIMITED ABN 68 077

208 461 a company duly incorporated in Queensiand having its
registered office at Level 4, RSL Centre, 9 Beach Rd, Surfers

Paradise in the State of Queensland (the”Manager™)

AND: All those persons who from time to time apply for Units and are
accepted as Unitholders of the Scheme ("the Members")

WHEREAS:

Al

By Deed dated 4 December 2001 the Manager established a unit trust called The
LM Managed Performance Fund (the ““Scheme”).

Clause 18.1 allows the Manager to modify or repeal or replace the Constitution
with a new Constitution if the Manager reasonably considers the change will not
adversely affect Members' nghts or is deemed necessary to conduct the affairs of
the Scheme. The Manager is satisfied the amendments contemplated by this

replacement Constitution will not adversely affect Members® rights.

Accordingly with effect from the date ofthis deed poll, the existing constitution of
the Scheme 1s repealed and replaced with this Constitution.
This Constitution is made with the intent that the benefits and obligations hereof

will ensure not only fo the Manager but also to the extent provided herein to every

person who 1s or becomes a Membet,

IT IS AGREED:

1.
1.1

DICTIONARY AND INTERPRETATION

Dictionary of Terms
in this Constitotion:
" Accounting Standards" means the accounting standards and practices
deterrmined under clause 1.3;
"Applicant” anyone who submits an application for Unit/s in the Scheme
n accordance with the Information Memorandum;
" Appiication Form' an application in writing for Unit/s in the Schems
attached to the Information Memorandum;
" Application Money" the amount received from an Applicant when

lodging the application in respect of the Unit/s applied for in accordance

with the Information Memorandum;
"ASIC" the Australian Securities and Investments Cormmission;

"Auditor” means the auditor of the Scheme appointed by the Manager;

41




“Authorised Investors” means:

(a) Investors who invest a mimmum amoeunt of $500,000.00 in the
Scheme; or

(b) Investors who invest less than $500,000.00 in the Scheme and
provide a certificate from their qualified accountant under the
Law confirming that their net assets are not less than $2.500,000
orthat their gross income is not less than $250,000 per annurn for
each of the last two financial years; or

(c) Certain professional Investors defined under the Law;

"Business Day" any day on which trading banks are generally open for

business on the Gold Coast, Queensiand;

"Class" means a class of Units, being Units which have the same rights;

“Complaints Officer” means a person employed by the Manager to

attend to Members' complaints regarding the Scheme,

"Constitution” this document including any Schedule, Annexure or

Amendments to it;

“Diirector” means a person appointed as a director of the Manager,

"Distributable Income" means as detailed in Clause 10.3;

“Distribution Period” means the period referred to in Clause 11.1;

"Dollars", "A$" and "$" mean the lawful currency of the Commonwealth

of Austrahiz;

“Extraordinary Resolution™ has the same meaning as in the Law;

"Financial Year" means:

{a) the period from the Commencement Date to midnight on the next
30 June;
() each subsequent period of 12 months ending at midnight on each

30 June preceding the Vesting Date; and
(<) the period beginning at midmight on the 30 june immediately
preceding the Vesting Date and ending on the Vesting Date;
“Foreign Currency” means a lawful currency other than the currency of
the Commonwealth of Australia;
“Information Memorandum” means an Information Memorandum or
any Supplementary Information Memorandum 1ssued by the Manager in
relation to the Scheme;
"Investment Confirmation Statement” means a statement issued by

the Manager to a Member pursuant to clause 5.9;
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“Investment Term” means the fixed investment tenn selected by the
Member when they invest in the Scheme and includes any subsequent
fixed term for the investment where the investment 1s rolled over for that
subsequent term

LoLRR ARy

"Issue Price" means the price at which a Unit is issued as detailed in

clause 6;

"Law" means the Corporations Act 2001;

"Liabilities" means at any tirne the aggregate of the following af that

time as calculated by the Manager in accordance with the Accounting

Standards:

(a) Each liability, excluding Unit Holder Liability, of the
Manager in respect of the Scheme or, where appropriate, a
proper provision in accordance with the applicable
Accounting Standards in respect of that liability,

{b) Each other amount payable out of the Scheme, excluding Unit
Holder Liability or, where appropriate, a proper provision in
accordance with the applicable Accounting Standards in
respect of that hability; and

{c) Other appropriate provisions in accordance with the
applicable Accounting Standards;

"LMM" means Law Mortgage Management Pty Ltd ACN (55 651 426;

“Manager” means LM Investment Management Limited ABN 68 077
208 461;

"Member" in relation to a Unit, means the person registered as theholder
of that Umit (including joint holders)

JMinimum Subseription” means the amount stated in the Information
Memorandum as the Minimum Subscription;

"Net Fund Value™ at any time, means the value ofthe Scheme Property
tess the Liabilities at that time;

"Power" means any right, power, authorty, discretion or remedy
conferred on the Manager by this Constitution or any applicable law;
"Register" means the register of Members mainfained by the Manager
under clause 20;

"Scheme" means the trust created by this Deed fo be known as The LM

Managed Performance Fund;
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"Scheme Property” means assets of the Scheme including but not

limited to:

{a) contributions of money or money's worth to the Scheme; and

(b) maoney borrowed or raised by the Manager for the purposes ofthe
Scheme; and

(c} praoperty acquired, directly or indirectly, with, or with the
proceeds of, contributions or money referred to in paragraph (a)
or {b); and

(d) the income and property derived, directly or indirectly from
coniributions, money or property referred to in paragraph (2), (b)
or {¢);

“Special Resolution” has the same meaning as in the Law,

“Subscriptfion Acecount” means a bank account holding the Application

Money;

“Tax" includes, but is not limited to:

(a) stamp duty, excise and penalties relating to these amounts which
are imposed on the Manager in respect of any assets in the
Scheme;

(%) taxes and duties and penalties relating to these iterns imposed as a

result of any payment made to or by the Manager under this

Constitution;
{(c) taxes imposed or assessed upon:
(i) any Application Money;
(i1} distributions of Income to Members, capital geins, profits
or any other amounts in respect of the Scheme; or
(iii)  the Manager in respect of its capacity as the Manager of
the Scheme;

(d) financial institufions duties, debits tax, withholding tax, land tax
or other property taxes charged by any proper authority in any
jurisdiction in Australia in respect of any matter in relation to the
Scheme, and every kind of tax, duty, rate, levy, deduction and
charge including any GST;

"Tax Act" means the Income Tax Assessment Act 1936 (Cth) and the

Income Tax Assessment Act 1997 (Cth),

"Unit" means an undivided interest in the Scheme Property created and
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issued under this Constitution.
“Unit Holder Liability” means the liability of the Scheme to the
Members for their undivided interest in the Scheme Property;
"Valuation Date" means the date which is the last day of each month or
any date during each month at the Manager's discretion or the date on
which the Manager determines there has been 2 material change in the
value of the Scheme Property;
"Vesting Date" means the date of termmnation of the Scheme under
clause 14;
“Withdrawal Notice” means a notice In writing, given:
(& at least 90 Business Days before the expiry of the relevant
Investment Term; or
) at least 5 Business Days before the expiry of the relevant
Investment Term only ifthe memberisina default 1 month fixed
investment term; or
(©) any other time period as determined by the Manager,
by a Member and received by the Manager stating the Member’s name,
the number of Units the Member wishes to have redeemed, and any other

information reasonably required by the Manager.

Interpretation

(a) Reference to:
(1) one gender inciudes the others;

(ii) the singular includes the plural and the plural includes the

(iff)  a person includes a body corporate;

{ilv)  an associate of a person means another person who is
assoctated with that person by application of any of the
provisions of Division 2 of Part 1.2 of the Corporations
Law,

{v) a party includes the party’s executors, administrators,
successors and permitied assigns;

(vi}  astatute, regulation or provision of a statute or regulation
(“Statutory Provision”) includes:

& that Statutory Provision as amended or re-

enacted from fime to time; and
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¢ a statute, regulation or provision enacted in
replacement of that Statutory Provision;

(vii)  “pay” includes transfer, convey and assign; and

“Including” and similar expressions are not words of limitation
Where a word or expression s given a particular ireaning, other
parts of speech and grammatical forms ofthat word or expression
have a corresponding meaning,

Headings are for convenience only and do not form part of this
Deed or affect its interpretation,

If a party consists of more than 1 person, this Deed binds each of
them separately and any 2 or more of them jointly.

A reference to dealing with a Unit includes any subscription,
withdrawal, sale, assignment, encumbrance, or other disposition
whether by act or omussion and whether affecting the legal or

equitable interest in the Unit.

Accounfing Standards

In respect of any accounting practice relevant to this Constitution, the

following accounting standards apply as if the Scheme were 2 company:

(1)
2)

the accounting standards required under the Law.
1f no accounting standard applies under clause 1.3(a), the

accounting practice determined by the Manager.

ESTABLISHMENT OF SCHEME

Appointment of the Manager

The Manager agrees o act as trustee of the Scheme,

2.2 Declaration of Trust

The Manager declares that it holds the Scheme Property on trust for the

Members.

(&S]
(8]

Name of Scheme

The name of the Scheme i1s The LM Managed Performance Fund or any

other name that the Manager may determine fom time to time.

Inittal Issue

The Scheme commences at such time when LMM or its nominee pays

$1.00 to the Manager to establish the Scheme . The Manager must issueto
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LMM or its nominee | Unit in return for that payment.
3. UNITS AND MEMBERS
3.l Units

cheme will be divided into Units, Unless

the terms of issue of a Unit or a Class otherwise provide, all Units will

carty all rights, and be subject to all the obligations of Members under this
Constitution.

3.2 Classes

Different Classes of Unifs may be issued. If the Manager determines in
relation to particular Units, the terms of issue of those Units may
eliminate, reduce or enhance any of the rights or obligations which would
otherwise be carried by such Unnits.
33 Fractions
Fractions of a Unit may not be 1ssued. When any calculations under this
Constitufion would resuit in the 1ssue of & fraction of & Unil, the number
of Units to be issued must be rounded down to the nearest whole Unit.
14 Equal value
At any time, all the Units in a Class are of equal value.
35 Interest
A Unit confers an interest in the Scheme Property as a whole. No Unit
confers any interest in any particular asset of the Scheme Property.
3.6 Consolidation and re-division
(a) Subject to clause 3.6(b) the Manager may at any time divide the
‘nuinber o7 Uniis other than the num
into which the Scheme Property is for the time being divided,
(b) A division of a kind referred to in clause 3.6{a) must not change
the ratio of Units in a Class registered in the name of any
Member to the Units on Issue in the Class,
3.7 Righis attaching to Units _
(a) A Member holds a Unit subject te the rights and obligations
attaching to that Unit.
)] Each Member agrees not to:
) interfere with any rights or powers of the Manager under
this Constitution;

{il)  purport fo exercise a right in respect of the Scheme
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Property or claim any interest in an asset of the Scheme
(for example, by lodging a caveat affecting an asset ofthe
Scheme); or

(1) require an asset of the Scheme to be transferred to the

Member.

Conditions

The Manager may impose such conditions on the i1ssue of Units as 1t
determines including that the Member may nol give effect to any
mortgage, charge, lien, or other encumbrances other than as expressly

permitted by the Manager.

BINDING ON ALL PARTIES

4.1

4.2

This Constitution is binding on the Manager and on all Members of the
Scheme as they are constituted from time to time.

By executing the Application Form attached {o the Information
Memorandum the Members as are constifuted from time to time agree to

be bound by the terms and condifions of this Constitution.

ISSUE OF UNITS

5.1

h
2

5.3

Offer

The Manager may at any time:

(a) offer Units for subseription or sale; or

() invite persons to make offers to subscribe for or buy Units,

Minimum subscription
{a) The Manager may set a Minimum Subscription for the pool of

funds of any one currency for the Scheme at its discretion,

b The Manager will hold Application Money in a Subscription
Account unti! the Minimum Subscription for the poo! of funds is
received,

Insufficient Application Money received

The Manager will return or cause to be returned all Application Money

to the persons who paid such Application Money, less any {axes and

bank charges payabie if

(a) msufficient Application Money to meet the Minimum

Subscription stipulated in Clause 5.2, or
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(b} the Manager withdraws an Information Memorandum (which the
Manager is entitled to do)}before sufficient Application Money 1s
received, or

{c) the Manager does not believe there will be sufficient funds
available to achieve the aims of the Scheme contemplated in this
Constitution or the Information Memorandum,

Form of Application

Each Application for Units:-

(a) must be made by Application Form attached to an Information
Memorandur; and

(o) must be accompanied by Application Moneys as required by any
relevant Information Memorandum;

{c) may only made by an Authorised Investor.

Acceptance or rejection

The Manager may, without giving any reason:

(a) accept an Application;

(b) reject an Application; or

(c) reject part of the Application.

Uncleared funds

Units issued against Application Money in the form of a cheque or other

payment order {(other than in cleared funds) are void if the cheque or

payment order is not subsequently cleared.

Fssue of Units

Units are taken Lo be issued when:

{a) the Application Money for the Issue Price 15 received by the
Maeanager; and

{b) the Manager accepts the Application and the Units are entered in
the Register, or at such other time as the Manager determines.

Number of Units Issued

The number of Units to be issued to an Applicant will be the amount of

the Application Money, rounded down 1o the nearest two decimal places.
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Holding Application Money
All Application Money must be held by the Manager on trust for the

Applicants in the Subscription Account in accordance with the rules set
out in this Constitution .
Interest on Application Money
The Manager 1s not required to account {o any Member for any inferest
earned on Application Money held in the Subscription Account.
The Manager to return Application Money
Where the Manager has rejected (in full or in part) an Application, the
relevant Application Money (without interest) must be returned to the
Applicant within 14 days.
Incomplete Application Form
The Manager will, on receipt of any Application Money which is not
accompanied by a completed Application Form, as soon as practicable
return the Application Money to the relevant Applicant or-
{a)  attempt to obtain the Application Form from the Applicant, and
(b} bank the Application Money.
No Application Form received
If the Manager has not recerved the Application Form by the time the
offer is closed under the Information Memorandum, then the Manager
miust use its best endeavours to return the Application Money to the
Applicant as soon as practicable, less any taxes and bank charges
payabie.
Envestiment Confirmation Siatement
The evidence of a Members” holding in the Scheme will be the latest
extract from the Register as provided from time to time to a Member
by the Manager in a investment Confirmation Statement.
Notwithstanding clauses 5.1 - 5.15, the Manager may, mn its discretion,

aliot Units on terms and conditions it thinks fit.

ISSUE PRICE

The issue price of a Unit shall be calculated as follows:

{( __ Net Fund Value 3

{(number of Units on issue )
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calculated on the last Valuation Date prior to the date of issue,

TERM OF INVESTMENT AND WITHDRAWAL OF UNITS

7.1

7.2

Minimum Term and Conditions

The minimum term of the investment and conditions attaching to the

withdrawal of the Units (withdrawal of funds) are detailed in the

Information Memorandum under which the Member apphed for Units.

Fixed investruent period

When making their Application, all Applicants must invest for one of the

Investment Terms specified in the Information Memorandum.

Authorised withdrawal

The Manager may authonise withdrawals by any Member in accordance

with the following procedure and as disclosed in the Information

Memorandum:
(a) the Information Memorandum may offer fixed Investment Terms
to Applicanis;
(b} the fixed Investment Terms must be disclosed in the Information
Memorandum;
(c) during their fixed Investment Term a Member s not entitled to
withdraw {except in the absolute discretion of the Manager);
(d) within the period nominated by the Manager, as disclosed in the
Information Memorandum, before the expiry of their fixed
Investment Term, the Member must advise the Manager in
writing {(‘Withdrawal Nofice’) whether the Member is
withdrawing from the Scheme.
(e) If the Member fails to complete and return the Withdrawal

Notice within the ttime period nominated by the Manager, as

disclosed in the information Memorandum, before the end of

that Member's fixed inveshment Term (and any subsequent

Investment Term) and:

(1) if the investment is made in Australian dollars, the
Member will be deemed te have elecied to renew therr
investment in the Scheme for a 12 month Investment

Term in Ausiraiian dollars;
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(i)  if the investment is made m a Foreign Curency the
Member will be deemed to have elected to renew their
investment in the Scheme for a 1 month Investment Term
and applied 1o hedge their reinvestment in the originally
nominated currency .

{g) Ifthe Manager allows a Member to withdraw an investment from
the Scheme before the end of an Investment Term, the Manager is
also entitied to require the Member o pay:

(i) for investments in Australian dollars a breaking of
nvestment term fee up to 10% ofthe investment amount;
(i) for investments in foreign currency a breaking of
investment term fee up to 10% ofthe investment amount
and in addition the Manager will also be entitled to
require the Member to pay an amount equal to any other
fees or charges ansing from the carly withdrawal
(including fees and charges that may be payable to the
financial institution which has organised the investment

in the relevant currency).

The charges referred to in this clause 7.3(g) will be deducted from
the investment being withdrawn, and paid at the time of

withdrawal. Such charges will become part of the Scheme Property.

7.4 No Obligation

{a) Subject to the provisions of clause 7.3 and 7.4{b) the Manager
will agree to a Members request for withdrawal of Units.

(b) The Manager is not obliged to agree to any request for
withdrawal of Units for such periods as it in its sole discretion
determines where:-

(i) The Scheme’s cash reserves fall below 5% of the vaiue of
the Scheme’s 1ssued Units; or

(i1} In any calendar month the Manager receives net
withdrawal requests equal to 10% or more of the value of
the Scheme’s Issued Units; or

{iiiy  Any other event or circumstances arises which the
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Manager considers in 1ts absolute discretion may be

detrimental to the interests of the Members in the

Scheme.

The Manager may withdraw any Units at any time by giving notice of

such withdrawal to the relevant Unit Holders.

Payment

(a) The Manager must pay to the hoider of a withdrawn Unit so
much of the Distributable Income for the Distribution Period as
the Manager considers 15 reasonably attributed to the Unit for the
period from the commencement of the then current Distribution
Period to the date of the withdrawal.

{b) The Manager must pay to the holder of the withdrawn Units the
withdrawal price as determined in clause 7.7 per Unit for each
withdrawn Umit plus the amount referred to in clause 7.5(a)
within one month afier the Manager’s obligation to pay the
withdrawels price under clause 7.6 arises subject to clause 7.4. .

Canceliation of Units

Upon the withdrawal of Units, the Units must be cancelled and the name

of the holder must be removed from the Register as a holder of those

Units and the Manager’s obligation to pay the withdrawal price and the

amount referred to in clause 7.5{a) per Unit for each redeemed Unit arises.
Withdrawal Price

calculated as foliows:

{  Net Fund Value )
{number of Units issued )

calculated on the last Valuation Date prior to the date of withdrawal

TRANSFER OF UNITS

8.1

Transferability of Units
(a}) Subject to this Constitution, 2 Unit may be transferred by

Instrument 1n writing, in any form authorised by Law or in any

other form that the Manager approves,

(b} A Transferor of Units remains the holder ofthe Units transferred
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until the transfer is registered.

Registration of Transfers

(2)

(b)

The following documents must be lodged for registration at the

registered office ofthe Manager or the location of the Registar
(i) the instrument of transfer; and
(i1) any other information that the Manager may require to

establish the transferor's right to trangfer the Units.
On compliance with clause 8.2(a), the Manager will, subject to

the powers of the Manager to refuse registration, register the

transferse as a Member.

Where registration may be refused

Where permitted to do so by Law or this Constitution, the Manager may

refuse (o register any transfer of Units.

Where registration must be refused

If
(a)

(b)

()

the Manager has notice that the transieror of Units has entered
into any borrowing or other form of financial accommodation to
provide all or part of the funds to subscribe for or acquire a Unit
and has not received confirmation from the financier that the
financier consents to the transfer ofthose Units; or
the transferor has given a power of attorney in favour of the
Manager in the formset out in an application form accompanying
the Information Memorandum and the transferee has not executed
and provided to the Manager & similar form of power of attorney
(with such adaptations as are necessary} in favour of the Manager,
the Manager must refuse to register same and must continue to
treat the seller or fransferor as the case may be as the registered
holder for all purposes and the purported sale, purchase, disposal
or trangfer shall be of no effect, or

ifthe transferee is not a Member the Manager must not consent to
the registration until the Manager is satisfied that the traosferee
has read or had the opportunity to read this Constitution and has

agreed to be bound by its provisions.

Nofice of nor-registration

1f the Manager declines to register any transfer of Units, the Manager
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must within 5 Business Days afler the transfer was lodged with the

Manager give to the person who jodged the transfer written notice of, and

the reasons for, the decision to decline registration.

8.6 Suspension of transfers

The regisiration of transfers of Units may be suspended at any time and

for any period as the Manager from time to time decides. However, the

aggregate of those periods must not exceed 30 days in any calendar year.

0. TRANSMISSION OF UNITS

9.1 Entitiement to Units on death

(a)

(b)

Ifa Member dies:
{ the survivor or survivors, where the Member was a joint
holder; and

{11) the legal personal representatives of the deceased, where
the Member was a sole holder,

will be the only persons recogrised by the Manager as having
any title to the Member's interest in the Units.

The Manager may require evidence of a Member's death and
grant of probate as it thinks fit.

This clause does not release the estate of the deceased joint
Member from any liability in respect of a Unit that had been

jointly held by the Member with other persons.

02 Registration of persons entitled

(a)

(b)

Subject o the Bankruptey Act 1966 and fo the production of any
information that is properly reguired by the Manager, & person
bscoming entitied to a Unit in consequence of the death or
hankruptcy (or other legal disability) of'a Member may eiect to:
(1) be registered personally as a Member; or

(11) have another person registered as the Member,

All the limitations, restrictions and provisions of this
Constitugion relating to:

(1) the right to transfer Units;

(ii) the registration of the transfer of Units;

apply to any relevant transfer as if the death or bankruptcy or
iegal disability of the Unit Member had not occurred and the

notice or transfer were a transfer signed by that Member.
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Distributions and other rights

{2) ifa Member dies or suffers alegal disability, the Member's legal
personal representative or the trustee of the Member's estate (as
the case may be) 1s, on the production of all information as is
properly required by the Manager, entitied to the same
digiributions, entitlements and other advantages and to the same
rights (whether in relation to meetings ofthe Scheme or to voting
or otherwise)} ag the Member would have been entitled to if the
Member had not died or suffered a legal disability.

(b) Where two or more persons are jointly entitled {0 any Unit as a
result of the death of a Member, they will, for the purposes of this

Constitution, be taken to be jomnt holders of the Unit.

DISTRIBUTABLE INCOME

10.1

10.2

10.3

Income of the Scheme

The incorme of the Scheme for each Financial Year will be determined in

accordance with applicable Accounting Standards,

Expenses and provisions of the Scheme

For each Financial Y ear:

{a) the Expenses of the Scheme will be determined in accordance
with the applicable Accounting Standards; and

{b) provisions or other transfers to or from reserves may be made in
relation to such rtems as the Manager considers appropriate in
accordance with the applicable Accounting Standards including,
but not limited to, provisions for income egqualisation.

Distributable Income

The Distobutable Income of the Scheme is Income of the Scheme ess

Expenses and provistons of the Scheme.

DISTRIBUTTONS

i1.1

11.2

Distribution Period

The Distribution Period is one calendar month or as otherwise defermined
by the Manager in its absolute discretion.

Distributablie Income

The Distributable Income of the Scheme Fund for the Distribution Period
will be such amount as the Manager reasonably determines. Distributable

Income is paid to Members in their nominated currency after taking into
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account all direct and indirect costs associated with any currency
conversion, and to the extent they have not otherwise been taken into
account, any adviser fees or costs assoctated with individual Members’
investments.

Distributions

(a) If the payment for Units is made in Australian dollars the
Manager must distribute the Disiributable Income relating to each
Dristribution Period within S days ofthe end of each Distribution
Period.

(h) If the payment for Units is made in Foreign Currency, which is
hedged through a foreign exchange contract by the Scheme, the
Distributable Income is paid within 5 days of the end of the
Investment Term.

(c) Far each Distribution Period a Member is entitled to that
proportion of the Distributable Income as 1s equal to the pumber
of Units held by the Member on the last day of the Distribution

Period divided by the number of Units on the Register on that
date.

Present entitfiement

Unless otherwise agreed by the Manager and subject to the rights,
restrictions and obligations attaching to any particular Unit or Class, the
Members on the Register will be presently entitled to the Distributable
Income of the Scheme on the last day of each Distribution Period.
Capital distributions

The Manager may distribute capital of the Scheme to the Members.
Subject to the rights, obligations and restrictions attaching to any
particular Usit or Class, a Member is entitled to that proportion of the
capital to be distributed as is equal to the number of Units held by that
Member on a date determined by the Manager divided by the number of
Units on the Register on that date. A distribution may be in cash or by
way of bonus Units.

Grossed up Tax amounts

Subject to any rights, obligations and restrictions attaching to anmy
particular Unit or Class, the grossed up amount under the Tax Act m

relation to Tax credits or franking rebates is taken o be distributed to Unt
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Members in proportion to the Distributable Income for a Distribution
Period as the case may be, which is referable to a dividend or other
income to which they are presently entitied.

Reinvestment of Distributable Income

(a) The Manager may invite Members to reinvest any or all oftheir
distributable income entitlement by way of application for
additional Units in the Scheme.

(b) The terms of any such offer of reinvestiment will be determined
by the Manager in 1ts discretion and may be withdrawn or varied
by the Manager at any time,

{c) The Manager may determine that unless the Member specifically
directs otherwise they will be deemed to have accepted the
reinvestment offer, ‘

(d) The Units 1ssued as a result of an offer to reinvest will be deemed
to have been issued on the first day of the next Distribution
Period immediately foliowing the Distribution Period in respect

of which the distributable mcome being reinvested was payable.

12. NATURE OF MANAGER POWERS

12,

{

13

The Manager has all the powers:

{a) of a natural person to invest and borrow on security of the
Scheme Property,

(b) in respect of the Scheme and the Scheme Property that it is
possible under the Law to confer on 2 Manager and on a Trustee;

(c) as though it were the absolute owner of the Scheme Property and
acting in its personal capacity; or

(d) necessary for fulfilling its obligations under this Constitution and
under the Law.

Without limiting the generality of clause 12. 1, the Manager may:

{a) purchase, sell, lease, improve, encumber, sub-divide, hire,
licence, exchange, develop, grant leases and licenses and enter
into any other agreement or dealing including the surrender or
termination of any dealing in relation to any property forming or
which is to form part of the Scheme , on any terms the Manager
thinks fit;

(b} repair, renovate, demoiish, build or alter any improvement to any
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property forming patt of the Scheme;
determine any rental to be paid for the use of any property,;
exercise all powers and obligations in relation to any investment

forming part of the Scheme Property, including but not limited

.

(2N

(1) attending and voting at meetings;

(i1) appoiniing proxies for meetings;

(iii)  taking up a rights issue; and

(iv)  paying calls under any contract.

exercise any Power and perform all obligations in relation to any
property forming part of the Scheme as if the Manager is the
beneficial owner of the property;
accept 2 conveyance or transfer of any property as part of the
Scheme;

enter into possession of and manage any property interests of the

Scheme;

Without limiting the generality of clause 12.1, the Manager may:

(a)

(b}

()

(d)
(e)

invest in any “securities” as defined in Section 92(1) of the Law:

(1) whether or not a trustee could properly acquire the
security; and

(i1) on personal credit, with or without security;

invest any money on loan to, or on deposit with, any person

(including a Member or Related Corporation):

{i) with or without interest;

(i1) with or without security; and

(ili)  repayable on any terms the Manager thinks fit,

enter Into swap transactions, futures contracts, forward rate

agreements, foreign exchange agreements;

orant or take up an option to acquire property; and

invest in or make a loan to any managed investment fund or

scheme, including any managed investment fund or scheme that

the Manager 1s the responsible entity of,

Clause 12.3 applies whether the Manager’s purpose in making the

mvestment:

(a)

is to create a capital accretion or to produce income or other
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profits;

(b} is partly for a purpose referred to in clause 12.4(a);

(c) is for any other purpose that the Manager considers benefits the
Scheme; or

(d) is for any purpose that the Manager considers directly or

indirectly benefits any Member,

The Manager may invest any money required to be intvested on loan to or

on deposit with any Member or Related Corporation on any terms the

Manager thinks fit.

The Manager may:

{(a) exchange any investment for any other investment authorised
under thts Constitution;

(b) vary the terms of any investment or the security given for that
mvestment; and

{c) surrender any investments.

Without limiting the generality of clause 12.1, the Manager may:

) use the income or capital of the Scheme to carry on any trade or
business, either as a sole trader or n partnership;

(b) engage any managers and other employees;

{c) enterinto any arrangement for sharing profits, co-operation, joint
venture or reciprocal concessions,

(d) act in retation to the trade or business as if the Manager were
beneficially entitled to it;

{e) set aside an amound out of the Scheme Property which, in the

Manager’s opinion, is sufficient to meet any debt or obligation;

(f) open and operate an account with any financial institution;

(&) sign, draw, endorse or execufe in a mamner determined by the
Manager:
(i) any cheque or other negotiable or transferable

instrument; and
(it} any receipt for money paid to the Manager;
() borrow or raise money with or without giving security over the
Scheme Property or any part of it on any terms including any rate
of interest and any fees and expenses as the Manager thinks fit;

{1) make, draw, accept, endorse, discount, sell, purchase, negotiate
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and otherwise deal with any promissory note, bill of exchange,
commercial bill, bill of lading, warrant, debenture, certificate of
deposit or other transferable document or financial instrument for

eny purpose the Manager thinks fit;

relation to any obligation of the Manager on behalf of the

Scheme;

to the extent permitted by law:

(1) guarantee the payment of money or the performance of
any other obligation; and

i1 grant any indemnity in respect of any obligation;

to any person whether or not in relation to the obligations of a

Member or for the benefit of the Scheme.

Without limiting the generality of clause 12.1, the Manager may:

(a)

(&)

(©)

make any claim or demand or take any action on behalf of a
Member of the Scheme;

refer any dispute affecting the assets ofthe Scheme to arbitration,
other than a dispute involving a Member; and

seftie on any terms any matter which arises in relation to the
Scheme (if the Manager setties any matter the settlement is
binding on all persons interested in the Scheme, inchuding all

Members).

To the extent allowed by law:

()

(b)

any restriction or prohibition imposed upon the Manager in
relation to the investment from time to time of the Scheme
Property or any part thereof 15 hereéby excluded from the
obligations imposed.

without derogating from the generality of the foregoing this
exclusion specifically applies io any "Prudent Person Rule" or the

like which may be implied by any future enactment oflegisiation.

To the extent allowed by law:

(a)

the Manager may borrow or raise money with or without security
over the Scheme Property or any part of it on any terms,
including any rate of interest and any fees and expenses as the

Manager thinks fit;
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(b} the Manager may deal with any property to exercise all the
powers of a morigagee pursuant to the mortgage terms and
conditions.

12.11 The Manager may use Scheme Property to assist it with its working
capital requirements.

COMPLAINTS PROCEDURES

13.1  Complaints may be made in writing or by telephone to the Complaints
Officer of the Manager.

13.2  If, after the expiry of thirty days from the date on which the Member first
notified the Complaints Officer of its complaint the Member feels that
their Complaint has not been satisfactorily resolved the Complaints
Officer will refer the complaint to a Director or Comiplaints Manager of
the Manager for resolution.

TERM OF SCHEME

The Scheme begins on the Commencement Date and 1s to be wound up on the

earlier to occur of:

(a) the date which is eighty years from the Commencement Date;,
and
{b) any earlier date which the Manager, in its absolute discretion may

appoint as the Vesting Date.
WINDING UP THE SCHEME

15.1  The Scheme shall only be wound up in accordance with the Law and this

Constitution.

152  The Manager must wind up the Scheme in the following circumstances:-

(a) if the term of the Scheme as detailed in this Constitution has
expired;
(b) the Members pass an Extraordinary Resolution directing the

Manager to wind up the Scheme;

{c) the Court makes an order directing the Manager to wind up the
Scheme.
(d) the Members pass an Extraordinary Resolution to remove the

Manager but do not at the same ame pass an Extraordinary
Resolution choosing a company to be the new Manager that
consents {o becoming the Scheme's Manager,

153 (&) I the Manager considers that the purpose of the Scheme:
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has been accomplished; or

cannot be accomplished,

it may take steps to wind up the Scheme.

1f the Manager wishes to wind up the Scheme pursuant to clause

15.3(a), the Manager must give to the Members ofthe Scheme a

notice in writing;

M

(i)

(111)

explaining the proposal to wind up the Scheme, inchuding
explaining how the Scheme's purpose has been
accomplished or why that purpose cannot be
accomplished; and

informing the Members of their rights to take action
under Division | of Part 2G.4 ofthe Law for the calling
of a Members' meeting to consider the proposed winding
up of the Scheme and to vote on an Extraordinary
Resolution Members propose about the winding up ofthe
Scheme; and

informing the Members that the Manager 1s permitted to
wind up the Scheme unless a meeting iz called to
consider the proposed winding up of the Scheme within

28 days of the Manager giving the notice 1o the

Members;

if no meeting 1s called within that 28 days to consider the

proposed winding up, the Manager may wind up the Scheme.

The Manager shall not accept any furtber applications for Units in the

Scheme or make any further loans from the Scheme at a time afier the

Manager has become obhiged to ensure the Scheme is wound up or after

the Scheme has started to be wound up,

The Manager shall manage the Scheme until such time as all winding up

procedures have been completed.

Subject to the provisions ofthis clause 15 upon winding up of the Scheme

the Manager must:

(a)
(b)

realise the assefs of the Scheme

.....

Scheme including, but not limited to, liabilities owed to any

Member who 1s a creditor of the Scheme;
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() subject to any special rights or restrictions attached to any Unit,
distribute the net proceeds of realisation among the Members in
the same proportion specified in Clause 11.4;

(d) The Members must pay the costs and expenses ofa distribution of
assets under clause 15.6(c) in the same proportion specified in
Clause 11.4.

(e) The Manager may postpone the realisation of the Scheme
Property for as long as 1t thinks fit and is not liable for any loss or
damage attributable to the postponement.

(H The Manager may retain for as long as it thinks fit any part of the
Scheme Property which in its opinion may he required to meet
any actual or contingent hability of the Scheme.

(&) The Manager must distribute among the Members in accordance
with clause 15.6 anything retained under clause 15.6(f) which is
subsequently not required.

If on compietion of the winding up of a registered Scheme, the Manager

or such other person who may be winding up the Scheme has in their

possession or under their control any unclaimed or undistributed money or
other property that was part of the Scheme Property the Manager or
person winding up the Scheme must, as soon as practicable, pay the

money or transfer the property to the ASIC to be dealt with pursuant to
Part 9.7 of the Law.

Capital Guarantee

LM Investment Management Limited ACN 077 208 461 guarantees the
payment of each Members entitlements in the event of any shortfall in the
assets of the Scheme if the Scheme is wound up where the Member
became & Member of the Scheme on or before 4 November 2002, This
guarantee will only apply to Members who are registered as Unit Holders
n the Register on 4 November 2002 and remain Members on the date on
which the Scheme i1s wound up. LM Investment Management Limited
ABN 68 077 208 461 will ensure that all amounts which are guaranteed

under this clause are paid to qualifying Members within 12 months of the

date on which the Scheme is wound up.

VALUE OF THE SCHEME PROPERTY

The Manager may cause the Scheme Property to be valued at any time in
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accordance with the Vahuation Policy of the Manager.

17, FEES, TAXES, COSTS AND EXPENSES

17.1

17.3

17.4

Taxes:

The Manager may use the Scheme Property to pay any Tax or other
obligation, liability or expense required by any applicable law in relation
ta:

(a) this Constitution;

{b) any amount incurred or payable by the Manager;

{c) a gift or settlement effected by this Constitution;

(d) the exercise by the Manager of any Power; or

(e) money or investments held by or on behalf of the Manager under

this Constitution.
Pavment of Debts:
The Manager may set aside any money from the Scheme Property which,
in the Manager’s opinion, is sufficient to meet any present or future
obligation of the Scheme .
Fees:
The Manager 1s entitled to be paid a manapement fee from the Scheme
Property up to 10% per annum of the Net Fund Value in relation to the
performance of its duties as detailed in this Constitution and the Law.
This fee is to be calculated monthiy and paid at such times as the Manager

determmnes.

The Manager shall be entitled to fees for the following duties:

{a) In relation fo the subscription and withdrawal of units;
{b) In relation to the transfer or transmission of Units;
(©) In relation to arranging any finance facility in connection with the

purchase of any asset of the Scheme;

(dy In relation to due diligence enquiries generaliy;

{e) in relation to the sale of real estate or assets of the Scheme
Property,

(f) In refation to the promotion and management of the Scheme. This
fee 1s payable monthly;

€:9) In relation fo the winding-up of the Scheme,
{h) In relation to the performance of its duties and obligations

pursuant to the Law and this Constitution,
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The Manager is entitled to be paid a success fee calculated in relation to a

reporting period as the difference between the net profit of the Scheme

and the net distributor forecast te be paid to Members by the Manager

during that reporiing period.

Costs and Lipenses

The Manager shall be indemnified out of Scheme Property for liabilities

or expenses incurred in relation to the performance of ifs duties;

including:

(a) Auditor's fees;

(b} Lega! fees and outgoings

(c) Barrister/QC - Legal Counsel Fees;

(d) Fees and expenses incurred in respect of any service providers
and/or employees of the Scheme;

(e} All costs, charges and expenses incurred in connection with the
acquisition, custody, transfer or disposal of any asset of the
Scheme or investments (for example commissions, brokerage,
legal fees, bank charges and stamp duty);

(H Independent expert's or consultant's fees including but not limited
to marketing agents, property specialists, surveyors, quantity
surveyors, town planners, engineers;

(g} Property report/property consultants fees;

(h) Real estate agent's sales commissions;

) Costs of mainienance of any asset of the Scheme ;

() Outstanding accounts relating to any asse! of the Scheme such as
council rates;

() Locksmith for changing locks of any asset of the Scheme as
appropriate;

(D Insurance {property and contents);

(m} Removalists for removal of borrower's property as appropriate;

(n) Security guards to atiend any asset of the Scheme as appropriate;

(o) Building and/or property inspection report fees - i.e. building,
town planning experts and the like;

) all ASIC charges;

{a) all costs of supplying Members with copies of this Constitution

and any other documents required by the Law to be provided to
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Members;

all costs and expenses incurred in producing Information
Memorandums and Supplementary Information Memorandums
or any other disclosure document required by the Law,
reasonable costs incurred in protecting or preserving all assets
offered as security,

all liability, loss, cost, expense or damage arising from the proper
performance of its duties in connection with the Scheme
performed by the Manager orby any agent appointed pursuant to
the Law;

any Hability, loss, cost, expense or damage ansing from the
lawful exercise by the Manager and the Custodian of their rights
under the Power of Attorney contained in clause 19;

Fees and expenses of any agent or delegate appointed by the
Manager;

Bank and government duties and charges on the operation of
hank accounts;

Costs, charges and expenses ncurred in comnection with
borrowing money on behalf of the Scheme under the
Consttution;

Insurances directly or indirect!y protecting the Scheme Property;
Fees and charges of any regulatory or statutory authority;

Taxes in respect of the Scheme but not Taxes of the Manager
[save and except any goods and services or similar tax ("GST")]
which are payabie by the Manager on ifs own account;

Costs of printing and postage of cheques, advices, reports, notices
and other documents produced during the management of the
Scheme;

Expenses incurred in connection with maintaining accounting
records and registers of the Scheme and ofthe Scheme Auditors;
Costs and disbursemnents incurred 1n the preparation and
lodgment of returns under the Law, Tax Act or any other laws for
the Scheme;

Costs of convening and holding meetings of Members;

Costs and disbursements incurred by or onbehalf of the Manager
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In connection with its retirement and the appointment of a
substitute;

(gg) Costs and disbursements incurred by the Manager in the
mitiation, conduct and settlement of any court proceedings;

(hh)  Costs of any insurance premiums mswing against the costs of
legal proceedings (whether successful or not);

(11) Costs of advertising the availability of funds for lending,

an Brokerage and underwriting fees;

(kk)  Ifand when the Manager becomes responsible to pay any GST in
respect of any services provided to the Scheme or any payments
in respect of GST to be made by the Members or the Manager in
respect ofthe Scheme or under the terms of this Constitution then
the Manager shall be entitled to be indemnified in respect of such
GST from the Scheme Property;

In the event that the Manager has not performed its duties, the lack of
entitlement to payment of fees pursuant to clause 17.3 is only in respect of
that part of the payment which relates to the specific lack of proper
performance on any given matter. Nothing in this clause shall be
interpreted to mean that the Manager 1s not entitled to be paid fees and
expenses for work properly performed.

In the event of any dispute regarding the payment of fees and expenses,

the Manager shall be paid such fees and expenses until the dispute is fully

determined. Any overpayment of the Manager shall be repaid forthwith
upon the identification of the overpayment.

The Manager 15 entitied to recover fees and expenses from the Scheme

provided they have been incurred in accordance with this Constitution.

17.10  All fees payable io the Manager are net of any goods and services tax.
INDEMNITY AND LIABILITY

18.1

The following clanses apply to the extent permitted by law:

(a) The Manager 15 not liable for any loss or damage to any person
(including any Member) arising out of any matter unless, in
respect of that matter, it acted both
(i) otherwise than in accordance with this Constitution and

1ts duties; and

(it} without a belief held in good faith that it was acting in
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accordance with this Constitution or its duties.

In any case the liability of the Manager in relation to the Scheme

1s Iimited to the Scheme Property, from which the Manager is

entitied to be, and is in fact, indemmnified.

(b) In particular, the Manager is not liable for any loss or damage to
any person arising out of any matter where, in respect of that
matter:

) it relied in pood faith on the services of, or information
or advice from, or purporfing to be from, any person
appointed by the Manager;

(1) it acted as required by Law; or

(1i1) it relied in good faith upon any signature, marking or
documents.

(c) In addition to any indemnity under any Law, the Manager has a
right of indemnity out ofthe Scheme Property on a full indemnity
basis, in respect of a matter unless, in respect of that matter, the
Manager has acted negligently, frauduient!y or in breach oftrust,

(d) The Manager is not liable to account to any Member for any
paymenis made by the Manager in good faith to any duly
authorised authority of the Commonwealth of Australia or any

State or Territory of Australia for taxes or other statutory charges.

1%, POWERS OF ATTORNEY

19.1

Fach Member by execution of the Application Form or the transfer by
which he/she/it acquires Units in the Scheme appoints the Manager and any
director officer attorney or substitute nominated by the Manager severally
for this purpose as its attorney and agent with the right:
{a) at any time to:
(1) sign any document in relation to any subscription and
withdrawal agreement;
(11} sign any document in relation to the transfer or
transmission of Units;
(iti)  sign any vanation of tlns Constitution;
(iv) sign any document required by ASIC to be executed by a
Member in respect of the Scheme.

(b)  attherequestin writing of the Manager the Member must execute
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separate Powers of Attorney in a form reasonably required by the
Manager appointing the Manager as its attorney for the purpose of
this clause.
(c) any attorney may exercise its rights notwithstanding that the
exercise of the right constitutes a conflict of interest or duty;
19.2  Each Member indemnifies and shall keep indemnified any attorney against
any liability, Joss, cost, expense or damage arising from the lawful exercise
of any right by the attorney under the Power of Attorney.
20. THE REGISTER
20.1 Keeping registers
The Manager must establish and keep 2 register of Members, and if
applicable, the other registers required by the Law.
20.2 information In registers
To the extent applicable, the registers must be kept in accordance with,
and contain the information required by the Law. Otherwise, the Manager
may decide what information 1s included in the repisters. If the Law

applies, the Manager has the powers conferred under the Law in relation
to the register.
20.3 Changes
Every Member must promptly nofify the Manager of any change of name
or address and the Manager must alter the relevant register accordingty.
21. NOTICES
21.1 A notice or other communication connected with this Constitution has no
legal effect unless it is tn writing.
21.2  In addition to any other method of service provided by law, the Notice
must be:
(a) sent by post, postage prepaid, to the address for the Member in
the Manager's register of interests;
(b) sent by facsimile to the facsimile pumber of the Member; or
(c) otherwise delivered, including via email, at the address of the
addressee of the Member as is subsequently notified,
213 A Notice must be freated as given and received:
{(a) if sent by post, on the 2nd Business Day {at the address to which
it is posted) after posting;

(b} if sent by facsimile or electronically before 5.00 p.m. on a
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Business Day at the place of receipt, on the day it is sent and
otherwise on the next Business Day at the place of delivery.

Despite clause 21.3(i1) & facsimile is not treated as given or received

unless at the conclusion of the transmission the sender's facsimile

machine issues a transmission report which indicates that the relevant
number of pages comprised in the Notice have been sent.

A Notice sent or delivered in a manner provided by clause 21.2 must be

treated as validly given to and received by the party to which it is

addressed even if:

{(a) the addressee has been liquidated or deregistered or is absent
from the piace at which the Notice is delivered or to which it 1s
sent; or

() the notice is returmed unclaimed.

Any Notice by a party may be given and may be signed by the solicitor
for the party.

Any Noticeto a party may be given to the solicitor for the party by any of

the means listed in clause 21.2 to the solicitor's business address or

facsimile pumber as the case may be.

LIABILITY OF MEMBERS

[
[

The liability of each Member, whether actual, contingent or prospective,
is limited to the unpaid Issue Price of his/herfits Units except if the
Manager and the relevant Member agree otherwise in writing that the
liability of a Member may be further limited or waived.

A creditor or other person claiming against the Manager as trustee of the
Scheme has no recourse against a Member and no Member is personally
liable to indemnify the Manager, any creditor of the Manager or any
person claimng against the Manager in respect of any actual, contingent,

prospective or other liability of the Manager in relation to the Scheme.

APPOINTMENT AND REMOVAL OF TRUSTEE

Retirement or Resignation of Trustee

(a) The Manager may retire upon giving 3 months’ notice to the
Members of its desire to do so.

{b) The Manager must resign:
(1) if it 18 removed as provided by law;

(i)  if (being a corporation) it becomes an externally-
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administered  body corporate as defined in the
Corporations Law; or
(iii)  if (being a natural person} he or she is found to be of
unsound mind or becomes bankrupt.
23.2  Unit Holders May Appoint New Trustee
The holders of not less than 50% of the Units on Issue may by notice in
writing appoint a new Manager to fill a vacancy inthe office of Manager.
233 Transfer of Records
Upon the resignation, retirement, or removal of the Manager, the Manager
must hand to the new Trusiee all books, records, documents and other
matters pertaining to the Scheme and at the expense of the Scheme do all
things necessary to transfer legal title and the assefs ofthe Scheme to the
new Trustee.
23.4  Deed of Adoption by New Trustee
The new Trustee appointed under clause 23.2 must execute a deed in a
form approved by the holders of not less than 50% of the Units on Issue
by which the new Trustee undertakes to the Members to carry out the
obligations of the Trustee under this Deed.
24. CHANGING THE CONSTITUTION
24,1 This Constitution may be modified or repealed or replaced with a new
Constitution by the Manager if the Manager reasonably considers the
change will not adversely affect Members' rights or is deemed necessary

to conduct the affairs of the Scheme,

[
e
3%

The Manager must send a copy of the Scheme's Constitution to a Member

of the Scheme within seven (7) days if the Member:

{a) asks the Manager in writing for the copy, and

)] pays any fee (up to the prescribed amount) required by the
Manager

25. ACCOUNTS AND REPORTS

(a) The accounts of the Scheme must be kept and prepared by the
Manager in accordance with applicable Accounting Standards
and the Law.

(o) The Manager must prepare and make available to Members the
financial statements of the Scheme for each financial year.

(c) The Manager may make the financial statements available to
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Members by either publishing the statements on the Manager’s
internet site, emailing the statements to individual Members or by
sending the statements to individual Members by facsimile or

prepaid post.

26 OTHER ACTIVITIES AND OBLIGATIONS OF THE MANAGER
26.1  Subject to the Law, nothing in this Constitution restricts the Manager {or
its agsociates} from:

(a) dealing with itself {as manager, trustee or responsible entity of
another trust or scheme or in another capacity);

(b) being interested in any contract or transaction with itself (as
manager, irustee or responsible entity ofanother trust or managed
mvestment scheme or in another capacity) or with any Member
or retaining for its own benefit profits or benefits derived from
any such contract or trapsaction; or

(c) acting in the same or similar capacity inrelation o any other trust

or managed investment scheme.

26.2  Other Obligations All obligations of the Manager which might otherwise
be implied by Law are expressly excluded to the extent permitted by
Law.
27 GOVERNING LAW

This Deed is governed by the Laws of the State of Queensland. The Manager and

the Members submit to the non-exclusive jurisdiction of courts exercising

jurisdiction there.

EXECUTED AS A DEED:

GIVEN under the Common Seal of LM ) //77
INVESTMENT _ MANAGEMENT ) T
LIMITED ACN_ 077 208 461 by ) Sz ot
authority of a resolution ofthe Board of ) Director"
Directors under the hands of a Director ) rd N
and the Secretary who certify that they ) J@h @
are the proper officers fo affix this seal ) /! ..... f}] ...... jiu ,,,,,,
) Director/Secretary /
)

, 7
i L ’/fZ,”: { g”)ﬁ/
Justice/ -the Pcace;}/ol/i 1tor

Lo
~

1438237v /59
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Historical Company Extract for LM AUSTRALIAN INCOME FURD

Exfracted from ASIC database on D4/04/2013 at 1155

This extrect containg information tarived from the Austrafian Securitles and Investment Commission's {ASIC) databese tmder section
12744 of the Corporefions Act 2007, Piease ecvise ASIC of any erfor or ormission which you may identtfy,

Plm

Name! LM AUSTRALIAN INCOME FUND 028183237
ARBN: 133487817

Repistration Date: 14/10/2008

Organisation Number Type; © ARLE N, {Austraiian Registered Scheme Number)

Review Daje: 40120103

Detalis Start Date: 13012012

Status: Repistered

Name Start Date: 131112012

Type: Managed Investment Scheme

Detali

02008

Detalis End Date: 121002

. LM AUSTRALIAN INCOME FUND - CURRENCY
Name; PROTECTED 024506039
Status: Regligtered
Nams Start Date: 30/09/2008
Type: Managed Investment Scherme
Dotalls Start Dule: Uniaown
Details End Date: 131102008

. L AUSTRALIAN INCOME FUND « CURRINGY =
Name: PROTECTED 024506039
Siatus: Pending {Schemas)
Name Start Prate: 30/09/2008
Type: Managed investman Schame

Roie; Responsible Enifty TES10600Y
Crg Name: LM INVESTMENT MANAGEMENT LIMITED
AN 077208461
ABN.: 88077208481
FT1 CONSULTING
Addrass: 'CORPORATE CENTRE ONE' LEVEL O
’ 2 CORPORATE COURT
BUNDALL | QLD 4247
Appointment Date: 141002008
Rote: Compiiance Plan Audlor ' 24506038
Name: MCOLUSKIE, PALLA ANN
AT NG D18439580
Address: Address Unknown
Appoiniment Date; 1471102008

There pre no satisfied charges recorded for this organisation (No charges records are displaved whers the axtract type is currant).

Note; This extract may not cortain all charges for orgenisations registered priorto 1881 and &t may be advisable i aise search
the state or termitory records held by AL8.1.C.
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Note: in early 2012, the Persongl Property Securliizs Reglster (PPS Register) will commence {the actuai date is the registration
sormmencement fme - 'RET - under lhe Personal Property Securities Ant 2008}, Effective from the RCT, the detsils of surert
charges will only be avaitabie fom the PFS Register and the detalls of satisfiad cherges {as at the RCT) tan be abteined fom
ABIC, Further information can be obiained from WAL DDST.G OV AU
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Hamzsak, Anne (AT]) GXE - Company & Business - ..

ASIC Organisation Name Search - Browse

Your search on "Im australia income fund currency protected
resulis - of which numbers 1 to § are displayed

Extracied from the ASIC dambase on D4/04/2072 &t 1503

Page 1 of 1

- ux" returned B

iaied
ﬁﬁiﬁmféﬂ ii& n"

= ”‘n -r it

: ﬁ@gzﬁwm"f

_m'"'ﬁkb s

nttpsi/fsecnre~prime. gs.com.an/asic/322. 88448423 04b ] 1 42802 234a07138/4£701856.0.

4/0412013
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Current Company Extract for LM AUSTRALIAN STRUCTURED PRODUCTS

FUND

xtracted from ASIC daiebase on 04/04/2043 at 11:55

Thls extract containg informatian derived Fom tha Australias Seauvriies and investment Comrmisston's
T274A of the Comporations Act 2001, Please advise

A RSN
Reugistration Date:

Crganisation Number Type:

Review Drate:
Defalls Start Date:
Status:

Name Start Date:
Type:

(ASIC) catabese under saclion
ARIC of sny srror or ormission which you may idantty.

L ALUSTRALIAN STRUCTURED PRODUCTS FUND
149675869

30/08/2011
AREN. {Avsmalian Registered Scheme Number)
30/0372014
3032011
Registered
180312011

7E2H4T0HES

Managed investimert Scheme

Roie:

Responsible Entity

TEB105G0Y

Org Name: LM INVESTMENT MANAGEMENT LIMITED
ALCN OTT208481
ALBN: 88077208464

FT1 CONSULTING
Addrass- :CDRPDRATE CENTHE QNE' LEVEL g

’ 2 CORPORATE COURT

BUNDALL , QLD 4217
Appomntment Data: 300372014
Roka: Compliancs Pian Auditor 7EAR44 088
MNamea: REID, MICHAEL JAMES
AN (14605865
Addrass: Addrers Uninown
Appointment Date: 30/03120114
Raoie: Scheme Audior 027214206
Org Name: ERNST & YOUNG
MNumbar: (1245870595

1 EAGLE STREET
Address: BRISBANE , Q1 D 4000
Appointment Dats: 12/04/20114

There are no satfsfied charges recorded for this orpanisation {No charges recards are displayed whese the extract type is cument)

Nota: This exfract may not contain ali chargss for organisations regisierad prior 1o 1891 and
ihe state or temiory records held by ASLC,

Note: n early 2012, ihe Personal Froparty Securities Register (PPS Reqglstar) will commence
commancemant fime - 'RCT ~ under the Personal Property Secutiies Act 2008). Effactive o
charges will only be avaiiabie from the PPS Register and the detalls of satisfied charges (as atthe &
ASIC. Furtherinformgtion can be obizined from wwe post.gov.au

flmay he advisable {o also search

{the aciual date Is the ragistration
mihe RCT, the detalls of current
CT) can be obimined from
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Current Company Extract for LM CASH PERFORMANCE FUND

Extracted from ASIC database on B4/04/2073 &t 11:56

This extract contains informetion derived from the Augtralian Secuiliies and Investment Commissions (ASIC) dalsbase under sastion
12744 of the Comporations Act 2001, Please advise ASIC of eny erree or amission which you may identify,

Mame: LW CASH PERFORMANCE FUND 17983427
ARSN: 87304032

ABMN: Z00BT304032

Regiztration Daie - 120501085

Organisstion Number Type: ARE.N. {Australian Registerad Scheme Number)

Review Date: 127052013

Details Start Dats: . 2010312062

Status: ' Keglstarad

Name Start Date: 210414999

Typs: Manaped investnent Scheme

Roie: Rasponsibie Entity TES10800%
Ory Mama: LIV INVESTMENT MANAGEMENT LIMITED
ACH.: 077208461
ALBLN " BBOTT20R461
FTt CONBULTING
Adress: ‘CORPORATE CENTRE ONE" 1EVEL D

2 CORPORATE GOURT
BUNDALL | QLD 4297

Appoiniment Dato: 12/G8/1808
Role: Complianca Plan Andlor 023035028
hemea: RED, MICHAEL JAMES ‘
AN 14835865
Addresec: Address Unlknown
Appoimtment Diate: 24072008
Ruole: Scherne Auditor (20201838
Org Mame: ERNST & YOUNG
Nuembezr: 024870585
LEVEL & WATERFRONT PLACE
Address: . 1 EAGLE STREET
BRISBANE | QLD 4000
Anppoeintment Date: DA/E32004

L 5

Interest Ciass: CPF1 (LM CASH PERFORIMANCE FUND) 025655118

tumber of interesis Issued: 1868780

Amount Paid: % 1969780.55

Total linpaid: § .00

imerast Class: ORD (ORDINARY SHARES) 018380915 (AR 2000)
dumber of intsrests Issued: 5153654

Amount Paid: $ 5153854.00

Toml Unpald: $0.00

Mote; For each class of inerest issued, ASIC records the nemes and eddresses of af interest holders (if the Bc

cheme has i=ge
than 20 interest holders) of the top 20 interest holders {if ine scheme has more than 20 intarast holders). The detals of any ofher
persons holding the same number of interests as the iweniieth mnked nierest holder wii also be recorded by ASIC or the
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database. Whare avaiizble, historisal records show that o person fes ceased io be ranked ama

ngst the fop 20 interest hoiders,
This raay, but doss not necesearily mean, that they have ceased 1o hold interests in the schem

=}

There are no satisfied dharges recorded for s

organisation (Mo charpes recards are displayed where the axtract tyns is currant,

Mofe: This extract may mot contain all charges for org

anisations reglstered orior to 1891 and | mey be advisable to also sear
the state or termitory records held by A.8.1.C.

ch

Note: In early 2012, the Parsong! Properly Seoutiies Registar (PPS Register)

wili comemiance {the astual date is the registation
commencerant ime - 'RCT" - under the Parsonal Froperly Sscurile

28 Act 2008). Effective from the RCT, the detsils of oy rient
shargres will only be avallable from the PPS Ragister and the detelis of

ASIC. Further Informaiion can be obtained from WWW.ppsr.gov.ay

satisfied charges (as atthe RCT) can be obtainad from
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Current Company Extract for LM FIRST MORTGAGE INCOME FUND

Extracted {rom ASIC dalabase on 04/04/2043 at 1157

This exiract confsing infonmation derived from the Australian Securifies and lwvestmant 0
GEZ7TAA of the Corporations Act Z001. Pleese adviss ASIS of

Name:
ARG

AR
Registraiion Dete:

Orpanisation Number Typs:

Review Date:
Detalls Start Date;
Status:

Mame Start Date:
Type:

ommission's {ASIC) database underseclion
any srror or omigsion which vou may identify,

L FIRST
89343288
13088343288
28/08/1980

ARS.N. {Australian Regisierad Schems Number)
2B/09/2013

3HO52007
Renistared
3110542007
- Managed Invesiment Schems

Appointment Baia:

Role: Responsibie Entity TER105000
Org Hame: LM INVESTMENT MANAGEIMENT LIMITED
FORo 077208487
ALEN.: 88077208451
FTI CONSULTING
Address: 'CORPORATE CENTRE QNE’ LEVEL §
- 2 CORPORATE COURT
BUNDALL QD 4217
Agppoimtment Date: 281001088
Role: Compligncs Plan Auditor 023038827
Name: REID, MICHASL. JAMES
AN (14885868
Address: Addrase Utilinown
Appomiment Date: 24/0712006
Robe: Seheme Agditor C20201835
Org Name; ERNST & YOUNG
humber: 024870585
LEVEL § WATZERFRONT PLACE
Adddresar 1 EAGLE STREET

BRISBANE , QLD 4000
040372004

Thers are no satisfied charges racorded for this organisation (No charges records are displayed whare the extract type s curent).

Note: This extract may not contain all charges for orpanisations registered prior w 1991 and | may be advisable
the state or ferritory records hald by ASLC.

Note: In early 2012, the Personal Property Securdiies Regtster (PPS Repister) will commencs (fhe antual
scommensement tims - 'RCT' ~ under {he Parsonal Property Securiftes Act 2008). Effective from the RCT, the detail
charpas wit only be avalizbie from the PPS Repgister and the detals of satified charges (as atfhe RCT)
ASIC. Further information can be obiathed from www.ppsc.gov.au

o 8l50 seavch

date is the reglstration
s of current
can be obtainad from
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Current Company Exfract for LI CURRENCY PROTECTED AUSTRALIAN
INCOME FUND “ .

Extracted from ASIC datrbase ob 04/04/2013 at 11:58

This extact conteins information derved from the
12744 of the Comoralions Act 2007, Plaase advis

Austrailan Securifies and invesiment Commission's {ASIC) databess
g ASIC of any ermor o omission which you may idantify.

under seciion

T 7, o SR ix e

Narnes lg!i:d [\?DURR::NUY PROTECTED AUSTRALIAN INCOME 029857010
AFLE.NL: 110247875

Registrafion Date: 10/08/2004

Organisation Namber Type: ARSI (Australian Registerad Schame MNumber)

Review Date: 10/08/2013

Detaile Start Date: 28/03/2006

Statusy Registarad

harre Start Date: 280712004

Type:

Managed investment Scheme

Role: Responsibie Snity TEST05000
Org Name: LM INVESTMENT MANAGERNMENT LIMITED
ACRL: 077208461
ALBUH: BBOYV20B4E"
TI CONSULTING

Addrass: 'CORFPORATE CENTRE ONE'LEVEL 9

e 2 CORPORATE COURT

) BUNDALL , QLI 4217

Appointment Data; 10/08/20D4.
Roje: Compliance Plan Auditor 023038230
hame: REID, MICHAEL JAMES
ACUNG 014695863
Addrasg: Adtrens Unknown
Appointment Dats: 2414712006

interest Class: LMCP (LI CURRENCY PR

INCOME FUND) 022224609
Number of inferests lssusd: 17BE556821800

Agnount Paid; § 17985582.10

Total Unpaid; 5000

Note: For each class of ntarest Issued, ASIC records the names and addresses of all interest hoidarg
then 20 interest holders} orthe tap 20 interest nolders (if the scheme has maore then 2
persons holding the same number of interast & the Wwentistn renked intarest holder will atso ba recosded by ASIC on the

database. Where avalishle, historical reconds show that a person has ceesed 10 be ranked amongst the top 20 interest holders,
This may, but does not necessarily mean, that they have cegsed o hold iniarests in the schema,

(itthe scheme has legs
0 intersst holders). The details of any othar

Thers are no satished charges recorded for this organisefion (

No charges records are dispiaved where the exiract type Is currenty,
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Mote: This extract may not contaln sl charpes for organisations registerad prior fo 1891 and it mey be advisable to also search
the state or terlory reconds heid by AS.LC.

Note: In sarly 2012, the Personal Praparty Securities Register (PPS Register) will commente {$he acum! date s the registrafion
commencemeant {ims - 'RCT - under the Personal Property Secrifies Acl 2009). Effective frum, the RCT, the detalls of curent
charges will only be avallable from the PPS Reglster and the detalle of safisfizd chargss (as at the RCT) can be obtainad fom
ABIC. Further Informetion can be obtained fram W DDET.O0V.BL
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Current Company Extract for LM INSTITU TIONAL CURREN CY PROTECTED
AUSTRALIAN INCOME FUND

Extracted from ASIC datebese an 04/04/2013 at 14:5¢

This extract containe infarmation derived from the Ausiralian Securitiss
1274A of the Corporations Act 2001, Plsase advise ASIC of

and Invesiment Commission's {ABIC) database under sechion
any et or omission which you may identiy.

LM INBTITUTIONAL CURRENCY PROTECTED
Name: AUSTRALIAN INGOME FUID T 024564206
ARG .M. 122052868
Repistrafion Date: 12102608
Organisation Numbper Type: AFREMN. (Australizn Ragistiersd Scheme Number)
Review Date: 12102013
Detaiis Start Date: 281042008
Statusg; eglsiered
Narne Start Date: 04410/2008
Type:

Managed investment Stherne

Role; Respensibie Endity 7E5105008
Onrg Name: LM INVESTMENT MANAGEMENT LIMITED
AN 077208481
ABN: BBUTT200481
FTICONSULTING
Mddrass: ‘CORPORATE CENTRE ONE' L EVEL 8
2 CORPORATE GOURT
BUNDALL |, QLD 4217
Appototment Date; 1211072006
Roln: Compliente Plan Auditar ' 071674B47
hame: REID, MICHAEL, JAMES
AGN 014685885
Address: Address Uinknown
Appointment Date; 1210/2006

There are no saiisfied charges recorded for this organisation (

Mo charges records are displaved where the extract fype s current).

l's.iats: This extmct may not contatn ab charges for onganisalions registerad prior o 1951 and it may be advizabis to also zaarch
the state or territory records held by AS.0.0,

Note. in early 2012, the Personal Propetty Secutifies Register {PPS Registar) wif
sommeneermnant fme - ‘RCT' - under ine Personal Propery Securlies Aot 2009)
charges will only be avaliabte from the PPS Register and the datait
ASIC, Further information can be olisined from www.ppsr.oov.au

| commence (the actval date is the registration
. Effeciive from the RCT, the detalls of current
5 of satisfied charges (as atthe RCT) can be ebained from

Batance Dais Raprt [rue Datz ABM Due Date

Extended Dus Date  Dete Held Outstanding
30/08/2007  30/08/2007 Unkngwh . Unkhown  *° Unlnown " Coandonis
20/06/2008 | 30/08/2008. . Urkngivn Unknown, "~ - Unimow N . gosagaces
30/06/2009  30L0B/200  Unitiow Uniknowri Unknowsn N 028802054
BO/062070 20/09/2010 - Uniknown Unisnéwh Unknown N pITETTeRS
3070812011 3I0/08/2011 < Unknowsy: Lfikniown Unicnewn  N- o2T7R1s02
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