SUPREME COURT OF QUEENSLAND

REGISTRY  Brisbane
NUMBER  £79{ 2013

Applicants KORDAMENTHA PTY LTD (ACN 100 169 391) AND
CALIBRE CAPITAL LTD (ACN 108 318 985) IN THEIR
CAPACITY AS TRUSTEES FOR THE LM MANAGED
PERFORMANCE FUND

AND
Respondent LM INVESTMENT MANAGEMENT LIMITED

(RECEIVERS AND MANAGERS APPOINTED) (IN
LIQUIDATION) (ACN 077 208 461)

AFFIDAVIT

SIMON MICHAEL VERTULLO of Level 14, 12 Creek Street , Brisbane in the State of

Queensland, chartered accountant, states on oath:
Introduction

1 I am a Partner and authorised officer of KordaMentha Pty L.td and am duly
authorised to swear this affidavit on behalf of the applicants in their capacity as

trustees of the LM Managed Performance Fund (*MPFEF’).

2 I am a registered and official liquidator, a chartered accountant and I have a

bachelor of commerce. 1have been working in insolvency and restructuring since

P
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1996. During this period I have worked with hundreds of companies which are
insolvent and/or are expetiencing financial distress. Iam a partner at the firm of

KordaMentha which is one of Australia's largest restructuring firms.

Except where otherwise indicated, the matters deposed to in this affidavit are
deposed to from my own personal knowledge of the facts and circumstances.
Where I depose to matters from information and belief, I believe those matters to be

true.

Purpose of this affidavit

4,

This affidavit is sworn in support of an application by the applicants for directions
pursuant to section 96 of the Trusts Act 1973 (Qld) as to whether they arc justified
in commencing and maintaining proceedings against the respondent for possible

breaches by it during the period it was trustee of the MPF.

If this Honourable Court directs that the applicants ought commence and maintain
this proceeding against the respondent, then as the respondent is in liquidation the
applicants also seek leave pursuant to section 4718 of the Corporations Act 2001
(Cth) to proceed against a company in liquidation. They would also seek the

consequential orders identified on the face of the Originating Application herein.

Exhibit SMV- 1 is a true copy of a draft statement of claim which the applicants

would file in this proceeding if directed to do so and if leave were given.

The applicants have obtained confidential legal advice concerning the matters
pleaded in the draft statement of claim. So far as possible they wish to continue to
maintain the legal professional privilege which they contend covers the advice.
Accordingly, they intend to seek to tender that advice at the hearing of their
application for directions pursuant to section 96 but to submit that the Court should

make an appropriate confidentiality order in respect of the advice.

Parties

The respondent, LM Investment Management Limited (Receivers and Managers
appointed)(in Liquidation)(ACN 077 208 461) ('LMIM") was incorporated on 31
January 1997. Exhibit SMV- 2 is a true copy of an current company search of




10.

11.

12.

LMIM obtained from the Australian Securities and Investments Commission's

('ASIC") electronic database on 16 September 2013.

LMIM established a unit trust called the LM Managed Performance Fund and
became trustee of that trust by deed of 4 December 2001. The deed was called the
'Constitution'. Exhibit SMV- 3 is a true copy of the Constitution.

By Deed Poll dated 25 November 2009, LMIM exercised a power under the
Constitution by deleting all save two of its terms and replacing those terms with the
terms expressed in the Deed Poll. Exhibit SMV- 4 is a true copy of the Deed Poll.

LMIM remained the trustee of the MPF until it was removed and replaced by the
applicants, KordaMentha Pty Ltd (ACN 100 169 391) and Calibre Capital Ltd
(ACN 108 318 985) by order of the Chief Justice of Queensland made on 12 April
2013 and confirmed on 13 May 2013. Exhibits SMV- 5 and SMV- 6 are true
copies of historical company searches obtained from ASIC's electronic database on

17 September 2013, of cach applicant.

LMIM is also, and has at all material times been, the responsible entity for the LM
Australian Income Fund (ARSN 133 497 917) ('AIF"), a registered managed
investment scheme. Exhibit SMV-7 is a true copy of a search of AIF obtained
from ASIC's electronic database on 17 September 2013.

Loan to Peregian Beach

13.

14.

15.

Exhibit SMV- 8 is a true copy of a document described as “MPF Investment
Committee — Synopsis™ dated 21 June 2010 relating to a proposed loan by LMIM as
trustee for the MPF to Peregian Beach Pty Ltd (ACN 127 412 864) ('"Peregian
Beach'). Exhibit SMV- 9 is a true copy of an historical company search of Peregian
Beach obtained from ASIC's electronic database on 17 September 2013,

Exhibit SMV- 10 is a true copy of a handwritten diary note dated 28 June 2010 of a

credit committee meeting in which a loan to Peregian Beach was approved.

On or about 29 June 2010, LMIM in its capacity as trustee of MPF entered into a

Loan Agreement with, among others, Peregian Beach.




17.

18.

19.

20.

21.

22.

23.

24.

LMIM's loan to Peregian Beach related to Peregian Beach's proposed acquisition of
Lot 26 on SP224073, County of Stanley, Parish of Redcliffe, Title Reference
530780250 ("Lot 26"). A fitle search of this property undertaken on 6 August 2013
is exhibit SMV- 12.

On 29 June 2010, Peregian Beach executed a fixed and floating charge (no.
2010141) (“Charge’) over all of its assets and undertaking in favour of LMIM.
This charge, a true copy of which is exhibit SMV- 13 was registered on or about 8
July 2010 at ASIC.

On 5 August 2010, Stockland North Lakes Pty Ltd (ACN 068 244 762)
(“Stockland’), as vendor, and Peregian Beach, as borrower, entered into a contract
regarding Lot 26 (*Contract of Sale’). Exhibit SMV- 14 is a true copy of the
Contract of Sale. The Contract of Sale was varied on a number of occasions. In this

affidavit, I only refer to the relevant variations.

On 21 October 2010, the Charge was varied. Exhibit SMV- 15 is a true copy of a
deed of variation of the Charge. -

On 3 June 2011, Stockland, as registered proprietor, subdivided Lot 26 in to three
lots, one of which is Lot 74 on SP236546, is comprised in title reference
508487222, County of Stanley, Parish of Redcliffe ("Lot 74"). Exhibit SMV- 16 is
a true copy of a title search of Lot 74 undertaken on 13 August 2013,

On or about 1 November 2011, The Trust Company (PTAL) Limited (ACN 008
412 913) ("Trust Company") was appointed custodian of the assets of MPY, and
LMIM as trustee of MPF at that time assigned its legal interest in, among other
things, the Loan Agreement and the security under that agreement to Trust

Company.

Exhibit SMV- 17 is a true copy of the Deed of Assignment dated 1 November 2011
between LMIM and the Trust Company.

Exhibit SMV- 18 is a true copy of the Custody Agreement dated 4 February 1999,

which I believe is referred to in the Deed of Assignment,
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25. On 9 December 2011, one Shelley Chalmers sent an email at 9:14am to the AIT
Credit Committee. The only copy of that email presently available to me is heavily

redacted but it records the following:

LD (attending but non voting as the is a fund conflict issue in respect of this loan),

Proposed transaction: AIF Loan to Peregian Beach Pty Ltd (Northlakes)

[6 lines of redaction]

MPF had a loan approval in place to fund the land settlement, however is experiencing
some cash flow issues and is wnable to fund the land settlement. On this basis MPF
requested AIF to consider funding the land settlement.

AIF having considered its risk position, [multiple words redacted] indicated its
willingness to approve this application on the basis that it does so on very similar terms
to that were being offered by MPF.

[2 lines of redaction]

There are issues with seitlement timing (as MPF needs to provide some equity funding
and has some cash flow issues). [3 lines of vedaction]

Approved on the following basis:
Interest rate [multiple words redacted]
Up front fee {2 lines redacted]

$0 commitment fee [11 lines redacted]”

Exhibit SMV- 19 is a true copy of this email as redacted.

26. At 2:34pm on 20 December 2011, Bronwyn Kingston, the Property Asset Manager
of LMIM sent an email to the 'Credit Committee’ of LMIM that stated:

"Further to our meeting last week, there are some changes being made to enable settlement-
of the land to occur.

I understand Simon has discussed this proposal with most of you.

The credit committee approved AIF taking a first mortgage position and MPF going into a
second morigage position.

Note however that the AIF transaction is not proceeding at this stage, but is likely to occur
in the new year.

Accordingly, the Vendor (Stockland) have agreed to Vendor finance part of the purchase
price up to-82.5M.
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Accordingly, MPF will be taking a second morigage position behind Stockland for a period
up to 30 June, 2012 (unless paid out prior).

The contract for purchase has been re-structured to allow for instalment payments as
Jollows:-

MPF funding.-

Settlement S 1M ¢which includes part purchase price, stamp duty,
GST and headworks charges)

On or before 15.2.12 £300,000

On or before 29.2.12 : $500,000

On or before 30.6.12 balance (approx $1.45)

Interest on the Stockland loan will need 1o be paid at 15% p.a. which is on the reinaining
balances.

This is a lower rate than the MPF loan and AIF loans would have been at 25%.
MPF will need to continue to find this interest each month.

Please confirm your agreement to the above proposal."

Exhibit SMV- 20 is a true copy of this email.

27.  On 22 December 2011, Peregian Beach granted Stockland a first registered

mortgage numbered 714235917 over Lot 74 (the mortgage was signed by Stockland
on 22 December 2011) (‘Stockland Mortgage’). Exhibit SMV- 21 is a true copy
of the Stockland Mortgage.

28. 0On 22 December 2011:

(@)

(b)

(©

the Trust Company, Peregian Beach and its gnarantors entered into a Deed
of Variation of Loan Agreement. Exhibit SMV- 22 is a true copy of this

Deed of Variation of the Loan Agreement;

Stockiand and Peregian Beach entered into a Deed of Variation of the
Contract of Sale. Exhibit SMV- 23 is a true copy of this Deed of Variation;

ownership of Lot 74 was transferred by Transfer numbered 714235916 from
Stockland to Peregian Beach. Exhibit SMV- 24 is a true copy of transfer no.
714235916.

o

Sig@d '
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29.

30,

31.

32.

33,

34.

35.

36.

On 23 December 2011, a then second ranking mortgage numbered 714236897 was
registered over Lot 74 in favour of Trust Company, acting as custodian for MPF.
Exhibit SMV- 25 is a true copy of the second ranking mortgage no. 714236897,

Settlement of the sale of Lot 74 by Stockland to Peregian Beach occurred on 22
December 2011, but it appears that Stockland extended part of the purchase price to
Peregian Beach by way of vendor finance. This was done by Stockland taking the
Stockland Mortgage as security for the instalment payments that had not been made
at settlement of the Contract of Sale. Exhibit SMV- 26 is a true copy of a settlement
statement prepared by Shand Taylor Lawyers for this settlement on 22 December
2011.

On 25 June 2012, PTAL as custodian for the AIF, PTAL as custodian for the MPF,
LMIM and some other parties entered into a Priority and Subordination Deed
(‘Priority Deed’), a true copy of which is exhibit SMV-27.

As is apparent from the definition of “First Mortgage Loan Agreement” in the
Priority Deed, the Trust Company as custodian for the AIF and LMIM had or were
about to enter into a loan agreement with Peregian Beach, as borrower, for a total
amount of $1,710,006.00 (‘AIF Loan Agreement’). I do not have a copy of the
AlF Loan Agreement.

The amount being borrowed under the Loan Agreement appears to be based on the
final deferred payment due under the Contract of Sale. This can be seen from

reviewing the said settlement statement prepared by Shand Taylor Lawyers.

On 26 June 2012, Stockland executed a release of the Stockland Mortgage over Lot
74. Stockland's Release of Mortgage numbered 714574198 was registered on 18
July 2012. A true copy of this Release of Mortgage is exhibit SMV- 28."

On 6 July 2012, Peregian Beach executed a mortgage over Lot 74 in favour of Trust
Company in its capacity as custodian of AIF. This mortgage was registered on 18
July 2012. Exhibit SMV- 29 is a true copy of AIF's registered mortgage no.
714574199 over Lot 74.

On 30 June 2012, Trust Company as custodian of the MPF and Trust Company as
custodian of the AJT executed a Morfgage Priority no. 714602919, This Mortgage
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Priority was registered on 2 August 2012, Exhibit SMV- 30 is a true copy of this
Mortgage Priority.

Drawdowns

37.  Exhibit SMV- 31 is a true copy of a statement for the Loan Agreement recording all
debits and credits from 1 July 2010 to 18 March 2013. The statement forms part of
the books and records of LMIM.,

38.  Ascan be seen from the statement, it appears that there are at least five significant
debits under the Loan Agreement that were made for payments to the Trust

Company as custodian for the AIF or LMIM as trustee for the AIF.

39.  Exhibit SMV- 32 is true copy of three bank cheque requisitions made under the
Loan Agreement relating to the funding of the acquisition of Lot 74.

Last financial reports

40.  Exhibit SMV- 33 is the annual financial report of MPF as at 30 June 2012.
41, Exhibit SMV- 34 is the annual financial report of AIF as at 30 June 2012.
Sale of debt and securities

42.  The parties to this proceeding cooperated to effect the sale of Peregian Beach's
indebtedness to them and their respective securities for those debts, pursuant to a
suite of documents which I do not intend to exhibit to this my affidavit. That sale
settled on 10 September 2013.

43.  From the proceeds of sale, a sum of $429,135.04 was received by the applicants and
a sum of $1,925,729.92 was received by the respondent.

Standstill agreement

44.  In order for the parties to this proceeding to have time to define the issues between

them, they have entered into a standstill agreement, a true copy of which is exhibit
SMYV- 35,
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45.  This proceeding is intended to be the proceeding referred to in the standstill

agreement.
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SMV-1

SUPRME COURT OF QUEENSLAND

Registry:
Number:

Plaintiffs: KORDAMENTHA PTY LTD (ACN 100 169 391)
AND CALIBRE CAPITAL LTD (ACN 108 318 985)
IN THEIR CAPACITY AS TRUSTEES FOR THE
LM MANAGED PERFORMANCE FUND

AND
Defendant: LM INVESTMENT MANAGEMENT LIMITED

(RECEIVERS AND MANAGERS APPOINTED)
(IN LIQUIDATION) (ACN 077 208 461)

STATEMENT OF CLAIM

This claim in this proceeding is made in reliance on the following facts:

The parties

1. The plaintiffs are duly incorporated according to law and capable of suing in

their corporate names.

2. The defendant (“LMIM™):
(2) is duly incorporated and capable of being sued in its corporate
name; and
®) since at least 1999, carried on business as a professional trustee in

the course of which it created and then managed investment funds,
deriving at least part of its income from management fees it charged

in relation to each fund.

The MPF

3. By a deed dated 4 December 2001, LMIM established a unit frust called the
LM Managed Performance Fund (the “MPF”) and became trustee of that

trust.

4, The deed dated 4 December 2001 —



2
(a) referred to LMIM as “the Manager” and to itself as “the

Constitution”; and

(b) allowed the Manager to modify or repeal or replace the Constitution
if satisfied that the change did not affect Members’ rights.

5. In this pleading, LMIM in its capacity as the trustee for the MPF is referred
to as “LMIM atf MPF”.

6. By Deed Poll dated 25 November 2009, LMIM atf MPF exercised the power
under the Constitution to modify or repeal the Constitution as it existed at
that time by deleting all save two of its terms and replacing those terms with

the terms expressed in the Deed Poll.

7. The Constitution as amended by the Deed Poll contained the terms of the
trust and governed the rights and obligations infer se of LMIM and the
Members of the MPF and constituted LMIM a fiduciary in relation to the
Members of the MPF. The plaintiffs will rely on the full terms of
Constitution as amended by the Deed Poll at the hearing of this proceeding.

8. LMIM was the trustee of the MPF from 4 December 2001 to 12 April 2013
and, in that capacity, engaged in the solicitation of funds from third partics
(whether directly or through financial advisers) who would become Members
of the MPF and the investment of those funds in property investment and

structured loans for the purchase and/or develdpment of Australian real

property.

9. Pursuant to an order of this honourable court made on 12 April 2013, LMIM
was removed as the trustee of the MPF and replaced by the plaintiffs.

The AIF

10. At all material times:

(a) LMIM was also the responsible entity of the LM Australian Income
Fund Currency Protected ARSN 133 497 917 (the “AIF”), a scheme
registered under section 601EB of the Corporations Act 2001 (Cth)
(“Corporations Act”);



i1,

12,

13.

14.

3
(b) pursuant to section 601FC of the Corporations Act, LMIM held the

scheme property of the AIF on trust for its membes.

In this pleading LMIM in its capacity as the responsible entity of the AIF and
trustee of the scheme property is referred to as “LMIM atf ALF”.

LMIM has been the trustee of the AIF since its establishment in about
August 2004 and, in that capacity, engaged in the solicitation of funds from
members of the public who then became Members of the fund and the
investment of those funds in structured loans for the purchase and/or

development of Austrdli‘an real property.

The AIF was adversely affected by the global financial crisis and the
associated fall in the Australian property market in consequence of which, by
about March 2009, LMIM atf ATF decided that the AIF should be closed and
that the AIF would not accept any funds from any person who was not an

existing member of the AIF.
Particulars

The best particulars which the plaintiffs can presently provide of the
decision is to say that the fact that it occurred in the terms pleaded is
an inference to be drawn from the terms of the annual report of the
AlF as at 30 June 2012

After the fund was closed LMIM atf AIF embarked upon a process of
winding up the AIF’s loan book, such that its prime focus was fo seck
repayment of the fund's loans from its borrowers at their respective maturity
dates with a view to paying back the fund’s credit facility and ensuring a

return of capital for Members.
Particulars

The best particulars which the plaintiffs can presently provide of the
fact of the alleged course of conduct and its prime focus is to say
that the fact that it occurred in the terms pleaded is an inference to
be drawn from the terms of the annual report of the AIF as at 30
June 2012 '



Duties owed by LMIM atf MPF

15.

16.

17.

At all material times LMIM atf MPF owed a duty to the members of the
MPF to act in good faith and honestly for the benefit of the members of the
MPF as a whole (“the duty of good faith™).

The duty of good faith required LMIM atf MPF at all materjal times —

(a)

(b)

to act with the intention of furthering the interests of the members of

the MPF; and

not to act with the intention of furthering the interests of anyone else
(whether LMIM personally, or the members of the AIF) at the
expense of the members of the MPF.

At all material times, LMIM atf MPF owed a fiduciary duty to the members
of the MPF:

Y

(®)

not to place itself in a position of conflict of interest or duty (“the

no conflict duty™); and

not to obtain an unauathorised benefit from its role as trustee of the

MPF (“the no profit duty™).

Background to the breaches of duty by LMIM atf MPF

The initial loan transaction

18.

On 28 June 2010, LMIM atf MPF considered and approved a proposal that it
would lend money to Peregian Beach Pty Ltd ACN 127 412 864 (“Peregian

Beach”), which proposal had, amongst other things, the following elements:

(a)

(b)

©

LMIM atf MPF would provide funding to Peregian Beach to
purchase a parcel of land from Stockland North Lakes Pty
(“Stockland”) for $2,380,000, with a contemplated settlement

occurring in about August 2011.

The funding would be by the provision of a 40 month loan facility

of a maximum of $6 million.

The contemplation was that the facility would be used for (1) an

initial draw down of about $86,800 which would be for the deposit



19.

20.

(d)

(e)

D

5
payable upon the execution of the purchase contract and associated
fees; (2) a further draw down of up to $660,838 before settlement;
and (3) a draw down for the balance of the purchase price upon

settlement,

After settlement, Peregian Beach would construct a unit
development on the fand and the funding for construction would be
by an external financier and would involved funding up to $16.472

million.

The loan would be securéd in a number of specified ways including
by fixed and floating charges over Peregian Beach and, when the
purchase contract settled, by a first registered mortgagee in favour
of LMIM atf MPF.

That first registered mortgage would become subordinated to the
interests of the external financier when funding was obtained from
the external financier for the construction and that would occur
about 5 months after settlement in about month 18. At that time the
first registered mortgage in favour of LMIM atf MPF would convert
to a second registered mortgage which would rank behind the

security given in favour of the external financier.

On or about 29 June 2010, LMIM atf MPF (as Lender) entered into a Loan

Agreement with Peregian Beach (as Borrower) (“the Loan Agreement”).

Amongst other things, the Loan Agreement provided:

(@)

(b)

‘The Lender [LMIM] may in its sole discretion on the terms and
conditions set out in this Agreement...lend and advance to the
Borrower [Peregian Beach] the Loan Amount [$6,000,000] for the
Purpose': clause 2.1(1).

The “Purpose’ of the loan was described in clause 1.1(2) as 'funding
to assist with the acquisition of the Land [which was defined in
clause 1.2(12) to mean 'the land described as Lot 26 on Survey Plan
224073 comprised in Title Reference 50780250 County Stanley,
Parish Redcliff (“Lot 26)], including to pay the deposit (or an




(©

(d)

6
amount not exceeding $80,000) in respect of the SPA'. Thé term
'SPA' was defined in clause 1.1(25) to mean ' the sale and purchase
agreement between the Borrower (as buyer) and Stockland North
Lakes Pty Ltd ACN 068 244 762 (as seller) in respect of the Land'". .

The Loan Amount may be drawn down in two or more tranches:

clause 2.1(2).

The Borrower was required to provide the Lender with 'Security’.
The term 'Security' was defined in clause 1.1(23) to mean essentially
two things: the security set out m ftem 9 of the Schedule to the Loan
Agreement; and, any additional security 'provided in accordance

with clause 5.1(c). Item 9 described the Security as follows:

(i) "First registered Deed of Charge intended to be executed
on or about date of this Agreement by the Borrower as
mortgagor in favour of the Lender as mortgagee over all
the property, assets and undertaking of the Borrower of
whatsoever nature and kind and wheresoever situation,

present and future.

(i1) First registered Deed of Charge executed on the same date
A as this Agreement by Glenside Group (Qld) Pty Ltd ACN

144 620 093 as mortgagor in favour of the Lender as
mortgagee over all the property, assets and undertaking of
Glenside Group (Qld) Pty Ltd of whatsoever nature and

kind and wheresoever situated, present and future.

(iii) Guarantee Indemnity by each Guarantor and supported by
fixed and floating charges and land mortgages over all of
the assets (present and future) of each corporate

Guarantor."

Subject to the exercise of a discretion by the Lender to the contrary,
the Date for Repayment was '40 calendar months from the date of
the first advance of the Loan Amount'; and, provided for interest to
be paid at a Higher Rate of 29% per annum or a Lower Rate of 25%

per annum depending upon whether or not the Borrower has
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22,

23.

24,

()
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complied with all terms of the Loan Agreement as at an interest
paymenf date {clause 4.3, Item 8(b) Schedule); and, interest was

payable monthly in arrears (Item 8(a), Schedule).

The Lender could assign or otherwise deal with its rights under the

Loan Agreement or the Security: clause 21.1.

On 29 June 2010, Peregian Beach executed a fixed and floating charge

(numbered 2010141) over all of its assets and undertaking in favour of
LMIM (“Charge™) and the Charge was registered on or about 8 July 2010

given dealing no. 2010141.

Amongst other things, the Charge relevantly provided that:

(@)

(b)

(©

it was a fixed charge over any interest of the Mortgagor in any
present and future interests in real property (clause 4.1(a)(iii)) and
fixed over interests in personal property that is not acquired for

disposal in the ordinary course of the Mortgagor's business;

it was a fixed charge over the Contract between Peregian Beach and

Stockland (clause 4.1(b) and Item 11 of Schedule); and

it was ‘a first charge and takes priority over all other security
interests over the Secured Property, unless otherwise agreed in

writing by the Mortgagee' (clanse 4.5).

On 1 July 2010, Peregian Beach made its first draw downs under the Loan

Agreement:

(a)
(b)

$27,500 directly to Peregian Beach; and

$47.600 to Shand Taylor Lawyers.

On 5 August 2010, Stockland North Lakes Pty Ltd (“Stockland™), as vendor,

and Peregian Beach, as purchaser, entered into a contract of sale regarding

Lot 26 (“Contract of Sale”) which did not nominate any specific completion

date but provided that completion would be 14 days after the satisfaction of

certain defined conditions precedent.
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Conduct affecting the security held by LMIM atf MPF

25.

26.

27.

28.

29.

On 21 October 2010, the Charge was varied so as to change Item 9 of the
Schedule of the Charge from $20 million to $75 million.

On 3 June 2011, Lot 26 was subdivided by its registered proprietor Stockland
into three lots, one of which was Lot 74 on Survey Plan 236546 comprised in

title Reference 50848722, County of Stanley, Parish of Redcliff (“Lot 74”).

On or about 1 November 2011, pursuant to a deed of assignment (“Deed of
Assignment”) of that date between Trust Company (PTAL) Limited
(“PTAL”) and LMIM:

(a) PTAL was appointed as custodian of the MPF in accordance with
the terms of the Custody Agreement dated 4 February 1999 (the
“Custody Agreement”);

(b) LMIM atf MPF relevantly assigned its legal interest in the Loan
Agreement and Security (including the Charge) under that
agreement to PTAL.

The legal effect of the Deed of Assignment and the Custody Agreement was
to make PTAL trustee of the legal interest in the Loan Agreement and the
Security for LMIM atf MPF.

The effect of clause 4.1 of the Custody Agreement was to empower LMIM
atf MPF, subject to the terms of that agreement, to cause PTAL to act on
instructions from LMIM atf MPF in relation to the Loan Agreement and the

Security.

The indebtedness of Peregian Beach to LMIM atf MPF

30.

3L

32.

Peregian Beach made draw downs and was charged interest under the Loan
Agreement on the dates and in the amounts set out in Schedule 1 to this

statement of claim.

At all material times, LMIM knew of the draw downs which had been made,
the interest which had been charged and of the quantum of the outstanding

balance owed by Peregian Beach from time to time.

As at the end of November 2011:



9
(a) Peregian Beach had made drawn downs such that the outstanding

balance under the Loan Agreement was about $947,295.28; and

(b) Peregian Beach’s indebtedness was secured in favour of LMIM atf
MPF in the manner pleaded in [20] and [21].

The breaches of duty

Decisions made prior to settlement of the Contract of Sale

33.

34.

On about 8 December 2011, LMIM engaged in a self dealing transaction

when —

(@) LMIM atf MPF invited LMIM atf AIF to particiﬁate in the Peregian
Beach transaction by making a loan to Peregian Beach to fund the
settlement of the Contract of Sale which it was contemplated would

take place within a few weeks time;

(b) LMIM atf AIF approved making a loan to Peregian Beach to fund
the settlement of the Contract of Sale; and

(c) LMIM determined that LMIM atf AIF would take a first mortgage
position in relation to its loan and LMIM atf MPF would take a

second mortgage position in relation to its loan.

Particulars

The best particulars which the plaintiff can presently provide is to
say that the conduct of LMIM in both capacities is evidenced by —

(1) the internal email sent by Shelley Chalmers to an internal
credit committee of LMIM atf AIF known as the 801

Credit Committee at 9.14am on 9 December 2011; and

(ii) the internal email sent by Bronwyn Kingston to an internal
credit committee of LMIM at 2:34pm on 20 December
2011.

As at the time of the self dealing transaction referred to in [33], it was neither
in fact for the benefit of the members of the MPF nor could it reasonably
have been thought to be for the benefit of the members of the MPF that
LMIM atf AIF to Peregian Beach would participate in the Peregian Beach
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transaction in terms which entirely subordinated the lending which had
already been made by LMIM atf MPF to subsequent lending by LMIM atf
ATF,

Further, by engaging in the self dealing transaction referred to in [33], LMIM

placed itself in a position where —

(a) the duties which it owed to the members of the MPF conflicted with
its interest in its capacity as the responsible entity for AIF; and

further or alternatively

(b) the duties which it owed to the members of the MPF conflicted with
the duties which it owed to the members of the AIF.

Moreover, at the time it engaged in the self dealing transaction referred to in
[33] and, it follows, at all of the subsequent dealings between LMIM atf
MPF and LMIM atf AIF pleaded in this pleading, LMIM had actual
knowledge that the participation of LMIM atf AIF in the Peregian Beach
transaction involved a conflict of the nature pleaded in [35(a)] or
alternatively [35(b)] above.

Particulars

That LMIM had the knowledge pleaded is an inference to be drawn
from the terms of the internal email sent by Shelley Chalmers to an
internal credit committee of LMIM atf AIF known as the 801 Credit
Committee at 9.14am on 9 December 2011 which specifically recorded

the recognition that there was a “fund conflict” in respect of the loan.

On about 20 December 2011, LMIM made further decisions in relation to the

self dealing transaction referred to in [33] when —

(a) It determined that LMIM atf AIF would not participate in the
Peregian Beach transaction at the time of the settlement of the
Contract of Sale which it was contemplated would take place within
a few days but that it was likely LMIM atf AIF would do so

sometime during 2012,

10
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(b} It determined that LMIM atf MPF would provide further loans to
Peregian Beach to enable settlement of the Contract of Sale in the

following manner.

() The settlement price would be met by a combination of vendor
finance from Stockland up to $2.5million and further lending from

LMIM atf MPF as follows:

At settlement (covering part | $1,000,000
purchase price, stamp duty, GST
and headworks charges)

On or before 15.2.12 $300,000
On or before 29.2.12 $500,000
On or before 30.6.12 balance (approx $1.4M)}
(d) Stockland’s vendor finance would be secured by a first mortgage

over the land and the lending by LMIM atf MPF would be secured
by a second mortgage over the land (and, of course, the existing
securities which had been given by Peregian Beach to LMIM atf
MPF which had been assigned to PTAL).

Particulars

The best particulars which the plaintiff can presently provide is to
say that the conduct of LMIM in both capacities is evidenced by the
internal email sent by Bronwyn Kingston to an internal credit
committee of LMIM at 2:34pm on 20 December 2011 and the
subsequent email confirmation of approval of the proposal so

recorded,

The settlement of the Contract of Sale

38.

39.

The Contract of Sale settled in the way which had been contemplated by
LMIM on 20 December 2011 when the events set out in the following

paragraphs under this heading took place.

On 22 December 2011, Stockland and Peregian Beach entered into a deed of
variation in relation to the Contract of Sale, the relevant effect of which was
to provide vendor finance by amending clause 60 of the Contract of Sale to

provide, in effect, for the following payments to Stockland:

11
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(2) $250,000 on completion plus some adjustments;
(b) $300,000 on or before 15 February 2012;
(c) $500,000 on or before 29 February 2012;

(d) $1,330,000 plus the uplift amount from clause 59.2, on or before 30
June 2012.

On 22 December 2011, Peregian Beach and Stockland entered into a
mortgage (“Stockland Mortgage”) over Lot 74 the effect of which was to

secure, inter alia, the vendor finance in the form of the outstanding paymeﬁ{s ,

under the Contract of Sale,

On 22 December 2011, PTAIL, Peregian Beach and its Guarantors (as
defined in the Loan Agreement) and Glenside Group Pty Ltd entered into a
Deed of Variation of the Loan Agreement, the relevant effect of which was
to provide that security for the Loan Agreement would include a second

registered mortgage to be given by Peregian Beach over Lot 74 in favour of
PTAL.

On 22 December 2011, a bank cheque in the amount of $946,949.47 was
drawn under the Loan Agreement and used by Peregian Beach to fund part of
the acquisition of Lot 74.

On 22 December 2011, the Contract of Sale settled and ownership of Lot 74
was transferred (by registered transfer no. 714235916) from Stockland to
Peregian Beach for a consideration of $2,685,537.

On 22 December 2011:

(a) the Stockland Mortgage was registered and given dealing no.
714235917.

(b) Peregian Beach granted PTAL a mortgage over Lot 74 to secure the
moneys owed under the Loan Agreement (“MPF Mortgage™).

On 23 December 2011, the MPF Mortgage was registered and given dealing
no. 714236897.

12
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As at about 22 December 2011 afier the various settlement payments had

been made:

(a) Peregian Beach had made drawn downs such that the outstanding

balance under the Loan Agreement was about $2,001,751.60; and

(b) Peregian Beach’s indebtedness was secured in favour of LMIM atf
MPF by —

@ The MPF mortgage held by PTAL on behalf of LMIM atf
MPF; and

(ii) The other securities pleaded in [20] and [21].

Events post-settlement and pre-subordination

47.

48.

49.

50.

On 12 January 2012, the Australian Securities and Investments Commission
received a form 311 notification of assignment of charge (dealing no.
7E4208576) in favour of PTAL relating to the Charge.

On 9 February 2012, a bank cheque in the amount of $300,000 was drawn
under the Loan Agreement and used by Peregian Beach to fund the part of
the acquisition of Lot 74.

On 29 February 2012, a bank cheque in the amount of $500,035 was drawn
under the Loan Agreement and used by Peregian Beach to fund part of the
acquisition of Lot 74,

As at about 18 June 2012, after those payments had been made:

(a) Peregian Beach had made drawn downs such that the outstanding

balance under the Loan Agreement was about $3,236,658.63; and

(b} Peregian Beach’s indebtedness was still secured in favour of LMIM
atf MPF in the manner pleaded in [46(b)}].

LMIM atf MPF subordinates its position to LMIM atf A[F

51.

Between about 25 June 2012 and 2 August 2012, and in apparent fulfilment
of the earlier self dealings pleaded at [33] and [37], LMIM engaged in further
self dealings by which —

13
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LMIM determined that LMIM atf AJF would participate in the
Peregian Beach transaction by making a loan to Peregian Beach of
about $1,710,006 so that Peregian Beach could payout Stockland

and obtain the release of the Stockland mortgage;

LMIM determined that that lending should occur on terms which
entirely subordinated the lending of in excess of $3,236,658.63
which had already been made by LMIM atf MPF to the subsequent
lending of about $1,710,006 by LMIM atf AIF;

LMIM atf MPF and LMIM atf AIF entered into (and respectively
caused PTAL as custodian to enter into) various deeds and priority

arrangements to bring about that subordination.
Particulars of [S1(a)] to [(c)]

The best particulars which the plaintiffs can presently provide of the
alleged determinations made by LMIM are that they are an
inference to be drawn from the fact and terms of the instruments
pleaded in [55], [56], [58], [59] and [63] below.

The deeds and priority arrangements (“the “Priority
Arrangements”) which brought about the alleged subordination are
the Priority Deed, Mortgage Priority and Priority Registration
pleaded in [55] [56], [58], [59] and [63] below.

As at the time of the self dealings referred to in [51], it was neither in fact for

the benefit of the members of the MPF nor could it reasonably have been
thought to be for the benefit of the members of the MPF that LMIM atf AIF
would participate in the Peregian Beach transaction in ferms which entirely
subordinated the lending which had already been made by LMIM atf MPF to
the subsequent lending by LMIM atf AIF.

Further, by engaging in the self dealings referred to in [51], and, as pleaded

in [35], as it well knew, LMIM continued to place itself in a position where —

14
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(a) the duties which it owed to the members of the MPF conflicted with
its interest in its capacity as the responsible entity for AIF; and

further or alternatively

(b) the duties which it owed to the members of the MPF conflicted with
the duties which it owed to the members of the AIF,

At a time unknown to the plaintiffs but prior to 25 June 2012, PTAL and
LMIM atf AIF entered into an agreement the effect of which was that PTAL
agreed to act as custodian for the AIF on terms which involved PTAL

agreeing to act on instructions from LMIM atf AIF.
Particulars

The best particulars which the plaintiffs can presently provide are to
say that the alleged fact and terms of the custody agreement are an
inference to be drawn from the fact and terms of the instruments

pleaded in [56], 58], [59] and [63] below.

On or about 25 June 2012, PTAL as custodian for the AIF, LMIM atf AIF,
Peregian Beach, David Hawes and Glenside Group Pty Ltd entered into a
loan agreement (“AIF Loan Agreement”) pursuant to which PTAL, as

lender, agreed to lend to Peregian Beach, as borrower, the sum of
$1,710,006.

Particulars

The best particulars which the plaintiffs can presently provide afe to
say that the alleged fact and terms of the custody agreement are an
inference to be drawn from the fact and terms of the instruments

pleaded in [56], 58], [59] and [63] below.

On 25 June 2012, a Priority and Subordination Deed (“Priority Deed”) was
entered into by PTAL as custodian for the AIF, LMIM, PTAL as custodian
for the MPF, Peregian Beach, David Hawes and Glenside Group Pty Ltd, the

effect of which was —

(a) to grant PTAL -as custodian for the AIF Loan Agreement priority

over PTAL as custodian for the Loan Agreement;

15
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(b) to grant LMIM atf AIF priority over LMIM atf MPY in relation to
the interests held on trust for them by PTAL in, respectively, the

AIF Loan Agreement and the Loan Agreement.
On 26 June 2012, Stockland executed a release of the Stockland Mortgage.

On 30 June 2012, PTAL as custodian for the MPF and PTAL as custodian
for the AIF executed a Mortgage Priority (“Mortgage Priority™).

On 6 July 2012, Peregian Beach executed a mortgage over Lot 74 in favour
of PTAL in its capacity as custodian of the AIF (“AIF Morigage”™).

LMIM caused PTAL to take the AIF Mortgage.
On 18 July 2012:

(a) Stockland’s release of mortgage was registered and given dealing
no. 714574198;

(b) the AIF Mortgage was registered and given dealing no. 714574199,
LMIM caused PTAL to register the AIF Mortgage.

On 2 August 2012, the Mortgage Priority was registered and given dealing
no. 714602919 (“Priority Registration™), the effect of which was to grant
priority to the AIF Mortgage over the MPF Mortgage.

LMIM caused PTAL to register the Priority Registration.

Draw downs under the Loén Agreement for the benefit of LMIM atf AIF

65.

During the period of about 28 June 2012 to about 3 January 2012, LMIM atf
MPF caused or permitied loans to be made to Peregian Beach under the Loan
Agreement for the purposes of Peregian Beach making payments to LMIM
atf AIF under the AIF Loan Agreement (collectively the “AIF draw

downs”).
Particulars

At least the following draw downs made under the Loan Agreement were
draw downs which were for the benefit of LMIM atf AIF:

16
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() $188,100.66 on 28 June 2012 for “AlF loan establishment fee”;

(b) $14,521.78 on 4 September 2012 for “Payment of AIF Juiy

interest”;

(c) $20,691.80 on 11 October 2012 for “Transfer from MPF to AIF for

payment of September Loan Interest™;

(d) $19.860.47 on 2 January 2013 for “Payment to AIF for October

interest™;

(e) $20,512.62 on 3 January 2013 for “AIF loan interest November
2012 interest paid by MPF”.

As at the time of the loans referred to in [65], it was neither in fact for the
benefit of the members of the MPF nor could it reasonably have been
thought to be for the benefit of the members of the MPTF that LMIM atf MPF
would lend monies to Peregian Beach for the purposes pleaded in [65].

Conclusion as to breaches of duty by LMIM

67.

68.

69.

LMIM breached the duty of good faith by conducting itself in the manner
pleaded in [33] to [37], [51] to [53] and [65] and [66] above.

LMIM did not either seek or obtain the informed consent of the members of
the MPF that it engage in the conduct pleaded in [33] to [37], [51] to [53]
and [65] and [66] above.

LMIM breached the no conflict rule and the no profit rule by conducting
itself in the manner pleaded in [33} to [37], [51] to [53] and [65] and [66]

above.

Consequences of the breaches of duty by LMIM

70.

71.

In consequence of the breaches of duty by LMIM, LMIM secured for the
members of the AIF the benefit of the subordination of the lending which
had already been made by LMIM atf MPF to the subsequent lending by
LMIM atf AIF which was effected by the Priority Arrangements.

Peregian Beach defaulted on its loan repayment obligations under the Loan

Agreement and the AIF Loan Agreement, in consequence of which LMIM

17
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became entitled to exercise its rights as against Peregian Beach and in respect

of Lot 74.

Rather than exercise its powers of sale in respect of Lot 74, LMIM sought to
maxinise its return by effecting the assignment to a third party of Peregian
Beach's indebtedness under the Loan Agreement and the AIF Loan
Agreement and the various security rights held by LMIM and PTAL in
respect of those debts.

The assignment settled on 10 September 2013 and from the proceeds of that
assignment, a sum of $429,135.04 was received by the plaintiffs and a sum
of $1,925,729.92 was received by the LMIM atf AIF and paid into trust
pending the resolution of this dispute.

In the premises, the value of the benefit which LMIM obiained in
consequence of its breach of its duties as trustee for the MPF is the sum of
$1,925,729.92,

In further consequence of the breaches of duty by LMIM, LMIM secured for
the members of the AIF the benefit of the AIF draw downs, the value of

which was the quantum of the payments which were made

AND THE PLAINTIFFS CLAIM:

A declaration that LMIM holds the proceeds of the assignment which it received

on about 10 September 2013 on constructive trust for the plaintiffs.

An order that LMIM pay to the plaintiffs the amount of $1,925,729.92 together

with any accretions which accrue thereto,

. A declaration that LMIM hold the quantum of the AIF draw downs on

constructive trust for the plaintiffs.
An order that LMIM pay to the plaintiffs the quantum of the AIF draw downs,
Interest pursuant to section 58 of the Civil Proceedings Act 2011 (Qld).

Costs.

18
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Signed:
Description:

This pleading was settled by Mr John Bond QC and Mr Edward Goodwin of Counsel.

NOTICE AS TO DEFENCE

Your defence must be attached to your notice of intention to defend.
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SMV-2

ASIC & Business Names
ORGANISATIONAL SEARCH ON LM INVESTMENT MANAGEMENT LIMITED

Current Extract
This infarmation was extracted from ASIC database on 16 September 2013 at 10:07AM

This extract contains information derived from the Australian Securities and Investment Commission's (ASIC)
database under section 1274A of the Corporations Act 2001. Please advise ASIC of any error or omission
which you may identify.

077 208 461 LM INVESTMENT MANAGEMENT LIMITED ..~ DOCUMENT NO.
077 208 461

ABN 68 077 208 461

Registered In QLb

Date Registered 31-Jan-1997

Review Date 31-Jan-2014

Current Organisation Details

Name LM INVESTMENT MANAGEMENT LIMITED 7E5097309
Name Start 06-Aug-1998
Status EXTERNALLY ADMINISTERED

For information about this status refer to the documents listed under the heading
"External Administration and/or Appointment of Controller”, below.

Type AUSTRALIAN PUBLIC COMPANY
Class LIMITED BY SHARES

Subclass UNLISTED PUBLIC COMPANY
Disclosing Entity NO

Current Registered Office

Address FTI CONSULTING, '"CORPORATE CENTRE ONE' LEVEL 9, 2 7E51056009
CORPORATE COURT, BUNDALL, QLD, 4217
Start Date 29-Mar-2013

Current Principal Place of Business

Address LEVEL 4 RSL CENTRE, 2 BEACH ROAD, SURFERS PARADISE,
QLD, 4217
Start Date 0t-Jul-1998

Current Director

Officer Name EGHARD VAN DER HOVEN 1FG109176
ABN Not available

Birth Details 21-Jan-1962 DURBAN SOUTH AFRICA

Address 10 ROWES COURT, SORRENTO, QLD, 4217
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7 Appoiniment Date 22-Jun-2006

Ofiicer Name PETER CHARLES DRAKE 1E2914414
ABN Not available

Birth Details 23-Aug-1'955 WHANGARA NEW ZEALAND

Address 13 ALBATROSS AVENUE, NOBBY BEACH, QLD, 4218

Appointment Date © 31-dan-1997

Officer Name FRANCENE MAREE MULDER 1F0069214
ABN Not available

Birth Details 24-Apr-1961 SOUTHPORT QLD

Address 109 STRAWBERRY ROAD, MUDGEERARBA, QLD, 4213

Appointment Date 30-Sep-2006

Current Appointed Auditor

Officer Name ERNST & YOUNG 020698531
Number 024870585 (FR 2004)
ABN Not available
Address WATERFRONT PLACE' LEVEL 1, 1 EAGLE STREET,

BRISBANE, QLD, 4000
Appointment Date 01-0ct-2003

Current Receiver Manager

Officer Name JOSEPRH DAVID HAYES 7E5366580
ABN Not available
Address MCGRATHNICOL, 'MCGRATHNICOL' LEVEL 31, 60 MARGARET
STREET, SYDNEY, NSW, 2000
- Appointment Date A1-Jul-2013
{Officer Name ANTHONY NORMAN CONNELLY TES366580
ABN Not available
Address LEVEL 14, 145 EAGLE STREET, BRISBANE, QLD, 4000
Appointment Date 11-Jul-2013

Current Appointed Liguidator (Crediters Voluntary Winding up)

Officer Name JOHN RICHARD PARK 7E5415398
ABN Not available
Address FTICONSULTING, 'CORPORATE CENTRE ONE' LEVEL 9, 2
CORPORATE COURT, BUNDALL, QLD, 4217
Appointment Dale 01-Aug-2013
Officer Name GINETTE DAWN MULLER 7E5415398
ABN Not avalilable
Address FTI CONSULTING, 'CORPORATE CENTRE ONE' LEVEL 9, 2
CORPORATE COURT, BUNDALL, QLD, 4217
Appointment Date 01-Aug-2013
Officer Name GINETTE DAWN MULLER 7E5415403
ABN Not available
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Address FTE CONSULTING, 'CORPORATE CENTRE ONE' LEVEL 9, 2
CORPORATE COURT, BUNDALL, QLD, 4217

Appointment Date 01-Aug-2013
Officer Name JOHN RICHARD PARK 7E5415403
ABN Not available
Address FTI CONSULTING, 'CORPORATE CENTRE ONE' LEVEL 9, 2
CORPORATE COURT, BUNDALL, QLD, 4217
Appointment Date 01-Aug-2013

Appointment of secretary is optional. in the event no secretary is appointed the director{s) assume the
responsibilities under the Law.

Current Issued Capital

Type Current 7E2830546
Class ORD
ORDINARY
Number of Shares/Interests issued 35
Total amount paid/taken to be paid $1032012.56
Tatal amount due and payable $0.00

Note: For each class of shares issued by a propristary company, ASIC records the details of the twenty members
of the class (based on shareholdings). The details of any other members holding the same number of shares as
the twentieth ranked member will also be recorded by ASIC on the database. Where available, historical records
show that a member has ceased to be ranked amongst the twenty members. This may, but does not necessarily
mean, that they have ceased to be a member of the company.

Documents Relating to External Administration and/or Appointment
This extract ray not list all documents relating to this status, State and ferritory records should be searched.

Received Form Type Processed No. Pages Effective
06-Sep-2013 507 06-Sep-2013 21 11-Jul-2013 7E5494220
507G REPORT AS TO AFFAIRS FROM MANAGING CONTROLLER WHO IS ALSO
QECEIVER/MANAGER
02-Sep-2013 524 02-Sep-2013 14 31-Jul-2013 7E5481607

5247 PRESENTATION OF ACCOUNTS & STATEMENT PRESENTATION OF FINAL
ACCOUNTS OF ADMINISTRATOR

23-Aug-2013 5011 23-Aug-2013 6 31-Jul-2013 7E5462841
S011A  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,

CONTRIBUTORIES OR COMMITTEE OF INSPECTION OTHER THAN UNDER
S.436E OR S.439A

13-Aug-2013 5011 13-Aug-2013 43 01-Aug-2013 75436451
5011B  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,

CONTRIBUTORIES OR COMMITTEE OF INSPECTION UNDER S.436E OR
S.439A

02-Aug-2013 505 (2-Aug-2013 2 01-Aug-2013 7E5415403
5054 NOTIFICATION OF APPOINTMENT OF LIQUIDATOR (CREDITORS'

VOLUNTARY WINDING UP)

22
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02-Aug-2013 509D 02-Aug-2013 2 01-Aug-2013 7E5415398
509DA  NOTICE UNDER S.446A OF SPECIAL RESOLUTION TO WIND UP
COMPANY
RESOLVED THAT COMPANY BE WOUND UP UNBER 439C(C)

12-Jul-2013 505 12-Jul-2013 2 11-Jut-2013 7E5366580
5058 NOTIFICATION OF APPOINTMENT OF RECEIVER AND MANAGER

11-Jul-2013 504 25-Jul-2013 4 11-Jul-2013 028593214
5048 NOTIFICATION OF APPOINTMENT OF A RECEIVER AND MANAGER

13-May-2013 5011 13-May-2013 4 26-Apr-2013 7E5211783
5011A  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,

CONTRIBUTORIES OR COMMITTEE CF INSPECTION OTHER THAN UNDER
S.436E OR 5.439A

12-Apr-2013 5011 12-Apr-2013 45 02-Apr-2013 7E5149209
5011B  COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,

CONTRIBUTORIES OR COMMITTEE OF INSPECTION UNDER S.436E OR
S.430A
Altered by 028 521 226

19-Mar-2013 505 19-Mar-2013 2 19-Mar-2013 7TE5097309
505U NOTIFICATION OF APPT OF ADMINISTRATOR UNDER S.436A, 4368,

436C, 436E(4), 4498, 449C(1), 449C(4) OR 449(6)

Document Details

Received Form Type Processed No. Pages Effective
05-Aug-2013 484 0 05-Aug-2013 1F0478329
484E . Change to Company Details Appointment or Cessation of A
Company Officeholder

Document under requisition

02-Aug-2013 484 0 02-Aug-2013 028687053
484E Change to Company Details Appointment or Cessation of A
Company Cfficeholder

Document under requisition

08-Jul-2013 484 29-Jul-2013 3 8-Jul-2013 1F0336384
484E Change to Company Details Appointment or Cessation of A
Company Officeholder
20-Jun-2013 484 20-Jun-2013 2 20-Jun-2013 7E5304606
4B84E Change to Company Details Appointment or Cassation of A
Company Officeholder
15-May-2013 FSa0 15-May-2013 1 19-Mar-2013 7TES217844

FS90A  Neotice That a Product in a Pds Has Ceased to Be Avallable -
By Afs Licensee

01-May-2013 802 05-Jun-2013 47 02-Apr-2013 028521226
902 Supplementary Document

Alters 7E5 149 209
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10-Apr-2013 FS67 10-Apr-2013 1 10-Apr-2013
FS67 Order Suspending Afs Licence

22-Mar-2013 484 22-Mar-2013 2 22-Mar-2013
4848 Change to Company Details Change of Registered Address

28-Feb-2013 5122 01-Mar-2013 1 28-Feb-2013
5122 Notice of Declaration Re Managed Investment Scheme

17-Jan-2013 F3S20 17-Jan-2013 1 16-Jan-2013

FS90A  Notice That a Product in a Pds Has Ceased to Be Available -
By Afs Licensee

03-Dec-2012 FS90 03-Dec-2012 2 04-Oct-2012

FS90A  Notice That a Product in a Pds Has Ceased to Be Available -
By Afs Licensee

28-Nov-2012 878 28-Nov-2012 1 28-Nov-2012
878 Notice of Australian Offer Under Foreign Recognition Scheme

07-Nov-2012 FSa8 07-Nov-2012 3 07-Nov-2012
FS88BA  Pds In-Use Nofice - By Afs Licensee

02-Nov-2012 878 02-Nov-2012 2 02-Nov-2012
878 Notice of Australian Offer Under Foreign Recognition Scheme

02-Nov-2012 FS88 02-Nov-2012 3 02-Nov-2012

FS88A  Pds In-Use Notice - By Afs Licensee

22-Oct-2012 484 22-Qct-2012 2 22-Oct-2012
484 Change to Company Details Appointment or Cessation of A

Company Oificeholder

05-Oct-2012 388 09-Nov-2012 44 30-Jun-2012
388A Financial Report Financiat Report - Public Company Or

Disclosing Entity

07-Sep-2012 484 07-Sep-2012 2 07-Sep-2012
484E Change to Company Details Appointment or Cessatiocn of A
Company Officeholder
07-Sep-2012 FS02 07-Sep-2012 26 07-Sep-2012

FS02 Copy of Afs Licence

06-Sep-2012 F890 06-Sep-2012 2 31-Aug-2012
FS90A  Notice That a Product in a Pds Has Ceased to Be Available -

By Afs Licensee

27-Aug-2012 Fs90 27-Aug-2012 2 18-Jul-2012
FS90A  Notice That a Product in a Pds Has Ceased to Be Available -

By Afs Licensee

27-Aug-2012 FSg0 27-Aug-2012 2 16-Aug-2012
FS90A  Notice That a Product in a Pds Has Ceased fo Be Available -

By Afs Licensee

028227992

7E5105009

020500750

7E4965053

7E4885393

027957724

7E4833611

TE4824557

TE4824598

7E4797015

028208422

(FR 2012)

7E4705266

01.0310250

TE4701411

7E4678949

7E4678937
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27-Aug-2012 FS90 27-Aug-2012 2 21-Jun-2012
FSG0A  Notice That a Product in a Pds Has Ceased to Be Available -
By Afs Licensee
27-Aug-2012 FSa0 27-Aug-2012 2 21-Jun-2012
FS90A  Notice That a Product in a Pds Has Ceased o Be Avallable -
By Afs Licensee
27-Aug-2012 FS90 27-Aug-2012 2 18-Apr-2012

FS90A NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -
BY AFS LICENSEE

27-Aug-2012 FS90 27-Aug-2012 2 26-Apr-2012
FSO0A NOTICE THAT A PROBUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

27-Aug-2012 FS80 27-Aug-2012 2 15-Feb-2012
FS890A NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

27-Aug-2012 FS90 27-Aug-2012 2 05-Dec-2011
FS80A  NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

27-Aug-2012 FS90 27-Aug-2012 2 04-Oct-2011
FS20A NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

27-Aug-2012 FS88 27-Aug-2012 3 27-Aug-2012
F388A PDS iN-USE NOTICE - BY AFS LICENSEE
09-Aug-2012 484 - 09-Aug-2012 2 09-Aug-2012

484E CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A
COMPANY OFFICEHOLDER

13-Jul-2012 484 13-Jul-2012 2 13-dJul-2012
484F CHANGE TO COMPANY DETAIS APPOINTMENT OR CESSATION CF A

COMPANY OFFICEHOLDER
05-Jul-2012 878 05-Jut-2012 1 05-dul-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
29-Jun-2012 878 29-Jun-2012 2 28-Jun-2012

878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME
29-Jun-2012 F388 29-Jun-2012 3 20-Jun-2012
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
15-Jun-2012 F802 15-Jun-2012 26 15-Jun-2012
FS02 COPY OF AFS LICENCE
04-Jun-2012 378 04-Jun-2012 1 04-Jun-2012

878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME

TE4678920

TEAB78906

7E4678887

TE4678876

7E4678848

7E4678833

7E4677637

TE4677593

7TE4644566

7E4588883

0279560986

7E4554303

7E4554304
0L0310084

027954654
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04-Jun-2012 878 04-Jun-2012 1 . 04-Jun-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME

01-dJun-2012 878 '01-Jun-2012 2 01-Jun-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME
01-Jun-2012 F388 01-Jun-2012 3 01-Jun-2012
FS838A PDS IN-USE NOTICE - BY AFS LICENSEE
01-Jun-2012 878 01-dun-2012 2 01-Jun-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
- 01-Jun-2012 Fs88 01-Jun-2012 3 01-Jun-2012
FS88A PDS IN-USE NOTICE - BY AFS LICENSEE
30-May-2012 878 30-May-2012 1 30-May-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
28-May-2012 878 28-May-2012 2 28-May-2012

878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME
28-May-2012 588 28-May-2012 3 28-May-2012
F888A  PDS IN-USE NOTICE - BY AFS LICENSEE
30-Mar-2012 878 30-Mar-2012 2 30-Mar-2012

878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME ‘
30-Mar-2012 F588 30-Mar-2012 3 30-Mar-2012
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
30-Mar-2012 878 30-Mar-2612 2 30-Mar-2012

878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME
30-Mar-2012 FS88 30-Mar-2012 3 30-Mar-2012
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
29-Mar-2012 484 29-Mar-2012 2 29-Mar-2012

CHANGE TO COMPANY DETAILLS APPOINTMENT OR CESSATION OF A
COMPANY OFFICEHOLDER

484E

27-Jan-2012 878 27-Jan-2012 2 27-Jan-2012
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME
27-Jan-2012 FS88 27-Jan-2012 3 27-Jan-2012
FS8BA PDS IN-USE NOTICE - BY AFS LICENSEE
27-Jan-2012 878 27-Jan-2012 2 27-Jan-2012

878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME

27-Jan-2012 FS88 27-Jan-2012 3 27-Jan-2012

FS8BA  PDS IN-USE NOTICE - BY AFS LICENSEE

027954653

7E4492353

74492354

TE4492327

TE4492328

027954594

TE4479732

7E4479733

7E4369372

TE4369373

7E4360336

TE4369337

TE4367220

TE4240824

7E4240825

74240743

TE4240744

Page 7 of 11

26



17-Nov-2011 484 17-Nov-2011 2 17-Nov-2011
484A1 CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR

ADDRESS

15-Nov-2011 878 15-Nov-2011 2 15-Nov-2011
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME
15-Nov-2011 F&88 15-Nov-2011 3 15-Nov-2011
FS88A PDS IN-USE NOTICE - BY AFS LICENSEE
27-0Oct-2011 484 27-0ct-2011 P 27-0Oct-2011

484A1 CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR
ADDRESS

30-Sep-2011 388 13-Oct-2011 54 30-Jun-2011
388A  FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR

DISCLOSING ENTITY

16-Sep-2011 878 16-Sep-2011 2 16-Sep-2011
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME
16-Sep-2011 Fsas 16-Sep-2011 3 16-Sep-2011
FS88A PDS IN-USE NOTICE - BY AFS LICENSEE
01-Sep-2011 878 01-Sep-2011 2 01-Sep-2011

878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME
01-Sep-2011 F588 01-Sep-2011 3 01-Sep-2011
FS88A DS IN-USE NOTICE - BY AFS LICENSEE
18-Jul-2011 878 " 18-Jul-2011 2 18-Jul-2011
878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION
SCHEME
18-Jul-2011 FS88 18-Jul-2011 3 18-Jul-2011
FSBBA PDS IN-USE NOTICE - BY AFS LICENSEE
20-May-2011 F389 20-May-2011 1 20-May-2011

FSB9A  NOTICE OF CHANGE TO FEES AND CHARGES IN A PDS - BY AFS
LICENSEE

30-Mar-2011 5122 31-Mar-2011 1 30-Mar-2611
5122 NOTICE OF DECLARATION RE MANAGED INVESTMENT SCHEME

30-Mar-2011 FS02 30-Mar-2011 26 30-Mar-2011
FS02  COPY OF AFS LICENCE

10-Nov-2010 309 11-Nov-2010 33 22-Oct-2010
309A  NOTIFICATION OF DETAILS OF A CHARGE

10-Nov-2010 309 11-Nov-2010 33 22-0ct-2010
309A  NOTIFICATION OF DETAILS OF A CHARGE

01-Oct-2010 388 08-Nov-2010 63 30-Jun-2010

38BA FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR

7E4097067

7E4091788

TE4091789

7E4048590

026442958
(FR 2011)

7E3954068

7E3954069

7E3920691

7E3920692

7E3819934

7E3819935

7E3682315

. 020500654

0L0308025

027320265

027320264

027353763
(FR 2010)
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DISCLOSING ENTITY

30-Jui-2010 350 03-Aug-2010 3 30-dul-2010 026641595
350 CERTIFICATION OF COMPLIANCE WITH STAMP DUTIES LAW BY

PROVISIONAL CHARGE
Alters 025 130 504

13-Jul-2010 308 13-Jul-2010 36 01-Jul-2010 025130504
309A NOTIFICATION OF DETAILS OF A CHARGE

Altered by 026 641 595

02-Jul-2010 312 05-Jui-2010 G 02-Jul-2010 026600340
312C NOTIFICATION OF RELEASE OF PROPERTY

02-Jul-2010 312 05-Jul-2010 6 02-Jul-2010 (26600337
312C°  NOTIFICATION OF RELEASE OF PROPERTY

02-Jui-2010 312 056-J4ul-2010 3 02-Jul-2010 026600336
312C NOTIFICATION OF RELEASE OF PROPERTY

15-Apr-2010 FS88 15-Apr-2010 3 15-Apr-2010 7E2831759
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE

15-Apr-2010 484 15-Apr-2010 2 15-Apr-2010 7E2830546
484 CHANGE TO COMPANY DETAILS

4840 CHANGES TO SHARE STRUCTURE
484G NOTIFICATION OF SHARE ISSUE

25-Mar-2010 484 26-Mar-2010 3 25-Mar-2010 1F0282823
484A1  CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR
ADDRESS
23-Mar-2010 Fs02 23-Mar—2010 25 23-Mar-2010 0L0307664
FS02 COPY OF AFS LICENCE
17-Mar-2010 2205 19-Mar-2010 7 30-Sep-2009 026421806
22058  NOTIFICATION OF RESOLUTION RELATING TO SHARES CONVERT
SHARES

INTO LARGER OR SMALLER NUMBER

12-Mar-2010 FS80 12-Mar-2010 2 12-Mar-2010 TE2762221
FSO0A  NOTICE THAT APRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

11-Nov-2009 5120 12-Nov-2009 7 11-Nov-2009 020500491
5120 NOTICE OF EXEMPTION RE MANAGED INVESTMENT SCHEME

11-Nov-2009 5120 18-Nov-2009 0 11-Nov-2009 020500486
5120 NOTICE OF EXEMPTION RE MANAGED INVESTMENT SCHEME

28-0ct-2009 350 29-0ct-2009 2 28-0ct-2009 024981690
350 CERTIFICATION OF COMPLIANCE WITH STAMP DUTIES LAW BY

PROVISIONAL CHARGE
Alters 025 004 000

30-Sep-2008 388 27-0ct-2009 58 30-Jun-2009 023417762
388A FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR {FR 2009)

28
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DISCLOSING ENTITY

10-Sep-2009 312 11-Sep-2009 3 10-Sep-2009
312C NOTIFICATION OF RELEASE OF PROPERTY

10-Sep-2009 311 11-Sep-2009 29 04-Sep-2009
3118B NOTIFICATION OF CHANGE TO DETAILS OF CHARGE

10-Sep-2009 309 11-Sep-2009 43 (7-Sep-2009
309A NOTIFICATION OF DETAILS OF A CHARGE

Altered by 024 981 690
19-Aug-2009 878 07-Apr-2010 57 19-Aug-2009

878 NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION

SCHEME
12-Jun-2008 " FS89 12-Jun-2009 1 12-Jun-2009
FS89A NOTICE OF CHANGE TO FEES AND CHARGES IN APDS - BY AFS
LICENSEE
27-May-2009 FS02 27-May-2009 26 27-May-2009
Fs02 COPY OF AFS LICENCE
07-May-2009 FSas8 07-May-2009 3 06-May-2009
FS88A  PDS IN-USE NOTICE - BY AFS LICENSEE
14-Apr-2009 5120 08-May-2009 5 14-Apr-2009
5120 NOTICE OF EXEMPTION RE MANAGED INVESTMENT SCHEME
14-Apr-2009 5122 08-May-2009 5 14-Apr-2009
5122 NOTICE OF DECLARATION RE MANAGED INVESTMENT SCHEME

26-Mar-2009 388 03-Apr-2009 56 30-Jun-2008
388A FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR

DISCLOSING ENTITY

23-Mar-2008 309 24-Mar-2009 38 20-Mar-2009
309A NOTIFICATION OF DETAILS OF A CHARGE
05-Mar-2008 FS80 05-Mar-2009 1 03-Mar-2009

FS90A NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -
BY AFS LICENSEE

U5-Mar-2009 FS90 05-Mar-2009 2 03-Mar-2009
FSO0A  NOTICE THAT A PRCDUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE

05-Mar-2009 FS80 05-Mar-2009 2 03-Mar-2009
FS90A NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE -

BY AFS LICENSEE
THERE ARE FURTHER DOCUMENTS LODGED BY THIS COMPANY.
SELECT THE "ORDER COMPANY DOCUMENTS' OPTION FROM THE

ORGANISATIONAL SEARCH SUMMARY SCREEN TO OBTAIN A
COMPLETE LIST OF COMPANY DOCUMENTS.

Financiai Reports

025003997

025003998

025004000

026070205

7E2239769

010501962

7E2173585

024672203

024672204

025502063
(FR 2008)

025477874

7E2068686

7E2068666

7E2068655

Page 10 of 11



Balance
Date
30-Jun-1999
30-Jun-2000
30-Jun-2001
30-Jun-2002
30-Jun-2003
30-Jun-2004
30-Jun-2005
30-Jun-2006
30-Jun-2007
30-Jun-2008
30-Jun-2009
30-Jun-2010
30-Jun-2011
30-Jun-2012

Report

Due Date
31-0ct-1999
31-0Oct-2000
31-0ct-2001
31-0ct-2002
31-0c¢t-2003
31-0ct-2004
30-Nov-2005
31-0Oct-2006
31-0ct-2007
31-Oct-2008
31-Oct-2009
31-0ct-2010
31-0Oct-2011
31-Oct-2012

*** End of Extract ***

AGM

Due Date
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown

Extended AGM AGM Held

Due Date

Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown

Date

Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown

Outstanding

L2 222222222222 22

016010134
015964651
017705919
019168593
019791166
020698531
022718227
022755830
024088738
025508063
023417762
027353763
026442958
028208422
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LM INVESTMENT MANAGEMENT LIMITED
ACN Q77 208 461

AND
THE MEMBERS AS THEY ARE CONSTITUTED

: FROM TIME TO TIME OF THE
THE LM MANAGED PERFORMANCE FUND

CONSTITUTION

HICKEY LAWYERS
Level 6, Corporate Centre One
Corner Bundall Road and Slatyer Averiue
BUNDALL QLD 4217

PH: (07) 5574 1000
FAX: (07) 5574 1130
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DEED made this

day of December 2001

BETWEEN: LMINVESTMENT MANAGEMENT LIMITED ACN 077 208 461 a company
duly incorporated in Queensland having its registered office at Level 4,
RSL Centre, 44A Cavill Avenue, Surfers Paradise in the State of
Queensland (the"Manager")
AND: All those persens who.fram time to time apply for Units and are accepled
as Unithalders of the Scheme ("the Members")
WHEREAS:
A, Thie Manager wishes to establish a unit trust called The LM Managed Performance Fund.
{the “Schema")
B, By -applying to Invest in the Scheme through an Offer Document a person will becore a
Member and be bound by this Constitution.
C. This Constitution is made wﬁh the Intent that the benefits and obligations hereof will enure

not only to the Manager but also to the extent provided herein to every person who s or
becomes a Member.

ITi8 AGREED:

1, DICTIONARY AND INTERPRETATION
1.1 Dictionaty of Terms
In this Constitution;

1358-1

"Accounting Standards” means the accounting standards and practices
determined under clause. 1.3

"Applicant” anyone who submits an application for Unit/s in the Scheme in
accordance with the Offer Document;

“Application Form" an application in writing for Unit/s in the Scheme attachedto -

the Offer Document.

“Application Money" the amount received from an Applicant when lodging the
application in respect of the Unit/s applied for in accordance with the Offer
Doctument,

"ASIC" the Australian Secutlties and Investments Commission;
"Auditor" means the auditor of the Scheme appointed by the Manager.

i

"Business Day" any day on which trading banks are apen for business on the
Gold Coast, Queensland:

"Class" medns a class of Units, being Units which have the same rights.
“Constitution” this document including any Schedule, Annexure or Amendments
toit

"Distributable Income"” means as dstailed in Clause 10.3;

“Distribution Period” means the peficd raferred to In Clause $1.1

"Doltars“, "A%" and "$" mean the lawfit currency of the Commonwealth of
Australia;

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

"Financial Year” means:
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(a) the pefiod from the Commencement Date to midnight on the next 30 ‘
June; .
() each subsequent period of 12 months ending at midnight en esch 30

June preceding the Vesting Date; and
(c) the perled beginning at midnight on the 30 June immediately preceding
the Vesting Date and ending on the Vesting Dals;
"Ivestment Confirmation Statement" means a statement issued by the
Manager to @ Member pursuant to clause 5.7,
"Issue Price” means the price at which a Unltis issued as defalled in clause 6;
"Law" means the Corparations Act 2001;
"Liabilities" means at -any fime the aggregate of the following at that lime as
calculated by the Manager:

(a) Each liability of the Manager in respect of the Scheme or, where °

appropriate, & proper provislon in accordance with the applicable
Accounting Standards in respect of that liability.

{B) Each other amount payable out of the Scheme Fund or, where
appropriate, a proper provision In accordance with the applicable
Accounting Standards in respect of that liability.

{c) Other appropriate provisions in accordance with the applicable -

Accounting Standards.
“LMA" means LM Administration Pty L‘td ACN 055 691 426
“Manager means LM [nvestment Managernent Limited AGN 077 208 461
"Member" In relation to a Unit, means the person registered as the holder of that
Unit (including joint holders).

“Net Fund Value" at any fime, means the value of the Scheme Fund l8ss the .

{iabilities atthat time;

. “Offer Document” means an Offer Document or any Supplementary Offer

Document issued by the Manager in relation to the Scheme. el
"Power" means any right, power, authority, discretion or remedy confarigd on'the
Manager by this Constitution or any applicable law;

“Redemption Price” means the Redemption Price calculated in accordance with
clause 7.4;

"Ragister' means {he register of Members maintained by the Manager under
clause 20;

"Scheme" means the trust created by this Deed to be known as The LM Managed
Performance Fund;

"Scheme Fund” means assets of the Schatne including but not Emited to;

{a) contributions of money or maney's worth to the Scheme: and
{b) money borrowed or raised by the Manager for the purposes of the
Schemne; and
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1.2

()

@

-3.

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

the income and property derived, directly or indirectly from contributions,
money or propesty referred to pafagra ph (a), {b} or (c}.

“Tax Act" means the llicome Tax Assessment Act 1936 (Cth) and the Income
Tax Assessment Act 1997 (Cth),

*Unit" means an undivided interestin the Scheme Fund created and issued urider
this Constitution; and

“Valuation Date’ means the date which s the last day of each quarter or any date
durihg each quarter at tf}eManag er's discretion of the date on which the Manager
determines there has béén a materfal change in the vajue of the Scheme Fund.
“Westing Date” means the date of tefmination of the Scheme under clause 14.
interpretation

(a)

(5]
©

@

(e)

Reference to:

[0} one gender includes the others;

(i) the singular includes the plural and the plural ncludas the
singuiar;

(lily a person includes a hody corporate;

(iv) an associate of a person ‘means another person who is
assoclated with that persorn by application of any of the

p'.rovis,ions of Division 2 of Part 1.2 ofthe Gorporations Act 2001, .

) a parly includes the party's exeoutors, administrators,
sticcessors and penmitted assigns;
(vi) a statute, regulation or provision of a statute or regulation
(“Statutory Provision™ includes:
. that Statutory Provision as amended or re-enacted
from fime to tivie; and
. a statute, regulation or provision enatted in
replacement of that Statutory Provislon,
{vii) “pay" inchides transfer, convey and asslgn; and
()  “income” is not fimited to “assessable income” as defined in
[TAA.
“including” and similar expressions are not words of limitation

Where a word or expressior is given a particular meaning,.other parts of

speech and grammatical forms of that word or expression have a
cotresponding 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 thém
separately and any 2 or more of them jointly.
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{f) A reference fo dealing with a Unit includes any subscription, redemption,
sale, assignment, encumbrance, or other disposition whether by actor
omission and whether affecting the legal or equitable interestin the Unit,

Accounting Stan.dards_

In respect of any accounting praclice relevant to this Constitution, the following

accounting standards apply as if the Scheme were a company:

(8 the accounting standards required under the Law.

{) if ne accounting standard appiies under clause 1.3{a), the accounting
practice determined by the Manager,

ESTABLISHMENT OF SCHEME

Appointment of Responsible Entity
The Manager agrees to act as tiustee of the Scheme,
Declaration of Trust
The Manager declares that it holds the Scheme Fund on trust for the Members.
Name of Scheme
The name of the Scheme is The LM Managed Performance Fund or any other
name that the Manager may determine from time fo {ime,
Initial Issue
LMA has paid $1.00 to the Manager to establish the Scheme Fund and the

Manager has issued LMA or its nominee one Unit in return for that payment.
UNITS AND MEMBERS

Units

The benefictal interest in the Scheme Fund will be divided into Units, Unless the .

terins of issue of a Unif:or a Class otherwise provide, all Units will carry all rights,
and be-subject to all the obligations of Members under this Constitution.
Classes

Different Glasses of Units may be issued. [fthe Manager determines in relation to

particular Units, the terms of Issue of those Units inay eliminate, relftice or
enhance any of the rights or obligations which would otherwise be carried by such
Units,

Fractions

Fractions of a Unit may not be issued, When any calculations under this

Constitution would resultin the issue of a fraction of a Unit, the number of Units fo
be issuad must be reunded down to the nearest whole Unit,

Equal value

At any time, all the Units In a Class are of equal value,
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35 Interest

A Unit confers an interast In the Scheme Fund as a whole. No Unit confers any

interest im any particular asset of the Scheme Fund.
3.6 Consolidation and re-division

{a) Subject to clause 3.6(b) the Manager may at any time divide the Scheme
Fund into any number of Units other than the number into which the
Scheme Fund s for the fime being divided.

(b A division of a kind referred to in clause 3.6(a} must not change the rafio
of Units in a Class registered in the name of any Member &5 the Units on
lssua in the Class.

37 Rights attaching to Units

{a) A Member holds a Unit subject to the rights and obligations attaching to
that Unit.

(b) Each Member agrees not fo:

0] interfere with any rights or powers of the Manager under this
Constitution;

) purport {0 exercise a tight in respect of the Scheme Fund or
claim any interestin an assetofthe Scheme Fund (for example,

by lodging & caveat affecting an asset of the Seheme Fund); or
(i) require an asset of the Scheme Fund ta be transferred to the.

Member,
38 Canditions
The Manager may impose such conditions on ihe issue of Units as It determines
including that the Mamber may not give effect fo any mortgags, charge, lien, or
other encumbrances other than as expressly permitted by the Manager.
BINDING ON ALl PARTIES
4.1 This Constitution is hinding on the Manager and on &ll Members ofthe Seheme as
they are constituted from fime to fime. e
4.2 By executing the Application Form attached to the Offer Document or any
-subsequent documetit the Members as are constituted from time to time agree lo
be bound by the terms and condifions of this Censtitution.

ISSUE OF UNITS
5.1 “Offer
The Manager may at any ime:
(@) offer Units for subscription or sale; or
{o) invite persons to make offers to subsciibe for or buy Uhits.

52 Form of Application
Each Application for Units:-
{a) must be made by Application Form attached o an Offer Document or
any subsequént document ; and
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(b) must be accompanied by Application Moneys as required by any
relevant Offer Document or any stthseguent document;
Acceptance or rejection
The Manager may, without giving any reason:
(@) accept an Application;
(b) reject an Application; or
{c) reject part of the Application,
Uncleared funds
Units issued against Application Monay in the form of a cheque or other payment
order-(othér than in cleared funds) are void if the cheque or payment order is not
subsequently cleared. ‘
Issue of Units
Units are taken ko be issued when:
(@) the Application Money for the lssue Prlce is received by the Manager,
-and .
(b) the Manager acospts the Application and the Units are entered In the
Registar, or at such othier fime as the Mahdger determines.
Number of Units Issued
The number of Units issued at any time In respect of an Application for Units will
be calculated as follows:
&) by dividing tfie Application Moneys paid by the applicable ssue Price at
that time:
({s)] by rounding down to'the nearest unit.
investment Confirmatich Statement
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 Managér ina
Investment Confiymation Statement.

Notwithstanding olauses 5.1 - 5.8, the Manager may, in its discretion, allofUnitson -

terms and conditions it thinks:fit.

ISSUE PRICE
The issue price of a Unit will be calculated as follows:

( NetFundValue }

{ Number of Units fssued )

calculated on the last Valuation Date prior to the date of Issue.
TERM OF INVESTMENT AND REDEMPTION OF UNITS

7.1

Minimumt Term and Conditions
The minimum term cf the investment and condilions attaching to the redemption

of the Units {withdrawal of funds) are detalled in the Offer Dosument under which
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the Member applied for Units. The minimum term and the minimum nofice peried

for redemption requests may be varied by the Manager frotm time to lime.

Notice to Redeem

Subject to clause 7.1 a Member may request a redemption of all or part of its

Units in the manner prescribed by the Offer Document.

No Obligation

(a) Subject to the provisions of clause 7.2 and 7.3(b) the Managerwill agree
to a Members request for redemption of Units,

{b) The Manager is not obliged fo agree to any request for redemption of

Units for such periods ag itin its sole dlscreﬂqn determines where:-

) The Schemsa's cash reserves fall ‘.b'elow 5% of the value of the
Scheme's Issued Unlis; or

(i) in any calender month the Manager recelves net redemption
requests equal to 10% or miore of the value of the Scheme's
{ssued Units; or

(i Any othet event or circumstances ardses which the Manager

conslders in ifs absolute discretion may be detimental te the.

interests of the Members in the Scheme.
Redemption Price
The Redemption Price of each Unit pursuant to clause 7 shall be calculated as
follows: )
( NetFund Value )

{ Number of Units issued )
calculated on the last Valuafion Date prior to the date of redemption,
Redemptioh by the Manager
The Manager may redeem any Units at any time without notice of such

redempiion to the relevant Unit Helders. e
Payment
(a) Ttie Manager must pay to the holder of a redeemed Unit so much ofthe:

Distributable Income for the Distibution Peried as the Manager
considers is reasonably altributed to the Unit for the period from the
commencement of the then current Distribution Period to the date ofthe
redemplion.

() - The Manager must pay to the holder of the redeemed Units the

Redemption Price for each redesmed Unit plus the amountreferredtoin

clause 7.6(a) within one month after the Manager's obligation to paythe
Redemption Price under clause 7.7 arises.
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Cancelation of Units

Upon the redemption of Units, the-Units must be cancelled and the name ofthe

holder must be removed from the Register as a holder of those Units and the
Manager's obligation to pay the Redemption Price and the amount referred to in
clause 7.6(a) per Unit for each redeemed Unit arises,

TRANSFER OF UNITS

8.1

8.2

8.3

8'4

3.5

856

9.1

Transferability of Units

(=) Subject to this Constitution, a Unit may be transferred by instriiment in
writing, in any form authorised by Law or in any other form that the
Manager approves. L

{b) A Transferor of Units remains the holder of the Uriéts transferred untitthe
transfer is registered.

Registration of Transfers:

(=) The foliowing documents must be lodged for registration at the ~

registered office of the-Manager or'the locatlon of the Register:
0 the instrument of fransfer; and
{ any other information that the Manager may require to.establish
tho transferor's right to transfer the Units.
(b): On complfance with clause 8.2(a), the Manager will, subjact to the

powers of the Manager to refuse registration, register the fransferee asa -

Member.
Where registration may ba refused
Where permitted to do so by Law or this Constitution, the Manager miay refuselo
reglster any transfer of Units.
Where registration must be refused

ifthe transferae is nota Member the Manager must not consent to the registration .

untif the Manager is satisfied that the transferee has read or had the opportunity to
read this Constitution and has agreed to be bound by its provisions, = =
Notice of nonwregistration

if the Manager declines to register any transfer of Units, the Manager must within
5 Business Days afterthe fransfer was lodged with the Manager glve to the person

who lodged the fransfer written notice of, and the reasons for, the declsion fo
" dscline registration.

Suspension of transfers
The registration of fransfers of Unlts may be suspended at any fime and for any
petiod as the Manager from time to time decides,
TRANSMISSION OF UNITS
Entitlement to Units on death
{a) If a Member dies:
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()] the survivor or survivors, where the Member was a joint holder;
and
{iD the legal personal representatives of the deceased, where the

Member was a sole holder,
will Be the only persons recognised by the Manager as having any fifle to
the Member's interest In the Units, _
The Manager may require evidence of a Membar's death and grant of
probate as it thinks fit.
Thiz clause does not release the estate of the deceased joint Member
from any Hability in respect of a Unit that had been {olntly held by the
Member with other persons. ‘

0.2 Registration of persons entitled

(a)

(b)

Subject o the Bankrupfoy Act 1966 and to the production -of any
information that is properly required by the Managset, a persor becoming
entitted to a Unit in consequence of the death or bankruptey {or other
legal disabiflty) of a Member may alect to: '

() be registeted personally as a Member; or

(iiy have afiother petson registered as the Member.

All the limitations, restrictions and provisions of this Constitution relating
to

® the {iéht to transfer Unils;

il the registration of the fransfer of Units;

apply to any relevant fransfer as if the death or bankruptcy or legal ‘

disability of the Unit Member had not occurred and the notlce or fransfer
were a fransfer signed by that Member,

8.3 Distributions and other rights

(@)

(®)

If & Member dies or suffers a legal disability, the: Member's {egal
personal representative or the trustee of the Member's estaté*as the
case may be) is, on the production of all infermaticn as Is properly
required by the Manager, entifled to the same distribufions, entittements
and other advantages and to the same rights (whether In relatien to
meetings of the Scheme or to voting or otherwlse) as the Methber woeuld
have been entitled to if the Member had not died or suffered a legal
disability.

Where fwo or more persons are jointly entitled to any Unit as a resuitof -

the death of a Member, they will, for the putposes of this Constitution, be
taken to be joint holders of the Unit,
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10. DISTRIBUTABLE INCOME
10.1

10.2

1.

1358-1

10.3

Income of the Scheme Fund

The income of the Scheme Fund for each Finangial Year will be determined in

accordance with applicable Accounting Standards.

Expenses and provisions of the Scheme Fund

For each Financial Year;

(a) the Expensesof the Scheme Fund will be determined In accordancewith
the applicable Accounting Standards; and

() provisions or other {ransfers to or from reserves may be madein relation
to such items as the Manager considers appropriate in aceordance with
the applicable Accounting Standards including, but not fimited to,
provisions for incame equalisatian,

Distributable [ncome

The Distributable income of the Scheme Fund is Income of the Scheme Fund

less Expenses and provisions of the Scheme Fund.

DISTRIBUTIONS

111

11.2

11.3

114

Distribution Pariod

The Distribution Perlod Is one calendar morith or as otherwise determined by the
Manager in its absolute discretion.

Distributions

(&) The Manager must distribute the Distributable Income relating to each

Distribution Period within 7 days of the end of each Distribution Period.
(b) Fareach Distribution Period a Metnber is entitled to that propottion ofthe
Distributable Ingome as-is- squal to the number of Units. held by the

Member on the last day of the Distribution Period divided by the numier -

of Units on the Register on that date.
Present sntitlement
Unless otherwlse agreed by the Manager and subject to the rights, restricions and
obligaiioné aftaching to any particular Unit or Class, the Members on the Register
will be presently entitled to the Distributable lncome of the Schems Fund on the
last day of sach Distribution Périod.
Capital distributions
The Manager may distribute capital of the Scheme Fund to the Members, Subject
to the rights, obligations and restrictions attaching to any parficular Unitor Class, a
Member is entitled to that progortion of the capltal to be distributed as is equai 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.
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Grossed up Tax amounts

Subject to any rights, obligations and restrictions attaching to any parficular Unitor

Class, the grossed up amount under the Tax Act in relation to Tax credits or
franking rebates Is taken to be distributed to Unit Members in propartion 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 entitled.
Reinvestment of Distributable Income

(a)

(b}

©

@

The Manager may invite Members to reinvest any or all of their
distributable income entitiement by way of application for additional Units
in the Scheme.

The terms of any such offer of reinvestmentwill be determined by-tﬁ'é

Manager in its dis¢retion and may be withdrawn or varded by the
Manager at any time.
The Manager may determine that unless the Member specifically directs

otherwise they will be deemed to have accepted the reinvestment offer.

The Units Issued as a result of an offer to relnvest will be deemed to
have been issued on the first day of the next Distribufon Pefiod
Immedlately following the Distribulion Perled in respect of which the
distributablé income being reinvested was payable,

NATURE OF MANAGER POWERS

1241

12.2

The Manager has all the powers:

(@)

)

]

(d)

of a natural person to invest and borrow on securily of the Scheme
Fund;

in respect of the Scheme and the Scheme Fund thatitis pessible under
the Law to corifer on @ Manager and on a Trustes;

as thiough it were the absolute-owner of the Scheme Fund and acting in
its personat capacity; or

necessary for fulfilling its obligations under this Constitution ant#under
the Law. '

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

(a)

{b)

©
(d)

purchase, sell, lease, improve, encumber, sub-divide, hire, licence,

exchange, develop, grant Jeases and ficenses and enter into any other

agreement or dealing including the surrender or termination of any

dealing in relation to any property forming orwhich Is to form part of the
Scheme Fund, on any terms the Manager thinks fif!

repalr, renovate, demolish, build or alter any improvement to any
property forming part of the S8cheme Fund,;,

datermine any rental to be pald for the use of any property;

exercise all powers and obligations in relafion fo any Investment forming

part of the Scheme Fund, Including but not limited to:
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0! attending and voting at meetings;
{iiy appointing proxies for meetings;
iy taking up a rights issue; and
{iv) paying calls under any contract.

(e exercise any Power and perform all obligations in refation to aniy proparty
forming part of the Scheme Fund as if the Manager is the beneficlal
owner of the property;

{f accept a conveyance or fransfer of any property as part of the Scheme
Fund;
{s}] enter into possession of and manage any properly interests of the

Scheme Fund.
Without limiting the genérality of clause 12.1, the Manager may:

@) invest in any "securities’ as defined in Section 92(1) of the Law:
® whether or not a trustee could properly acquire the security; and
(i) on personal credit, with or without security;

(b} invest any monay on loan to, oron depasit with, any person (including a
Member or Retated Corporation):
() with or without interest;
{iiy with or without security; and
{iily repayable on any terms the Manager thinks fif;

{c) snter into swap transactlons, futures contracts, forward rate agresments,

forelgn exchange agreements;
{d) grant or take up an option to acquire propery; and
irivest in or make a loan to any managed Investment fund or scheme,
including any managed investment fund or scheme that the Manageris
the responsible entity of.
The Manager may invest any money required to be invested on loan to of on
deposit with-any Member or Related Corporation on any terms the Manag®t thinks
fit, ’

The Manager may:

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

(b) vary the tarms of any investment or the security given for thatinvestment; -
and

{c) surrender any invesiments,

The Manager may:

(a) yse the income or capital of the Scheme Fund fo garry on any-trade or
business, either as a sole trader or in partnership,

{b eigage any managers and other employses;
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anter into any arrangement for sharing profits, co-operation, jointventure -

or reciprocal concessions;

act in relation to the trade or busingss as if the Manager wers bengficlally

entitied to it;

set aside an amount out of the Scheme Fund which, in the Manager's

opinion, is sufficisnt to meet any debt or obllgation;

open and operate an account with any financial insfitution;

sign, draw, endorse or execute in a mannet determined by the Manager:

0] any cheque or cther negotiable or transferahle instrument; and

(i) any receipt for money paid to the Manager;

barrow of ralse money with or without giving security over the Scheme

Fund or any part of it on any terms including any rate of inferest and any

fees and expenses as the Manager thinks fit;

make, draw, accept, endorse, discount, sell, purchase, negotiate and

otherwlse deal with any promissary note, bill of exchange, commerclal

bill, bill of lading, warrant, debenture, certificate of deposit or other

transferable decument or financial instrument for any purpose the

Manager thinks fit; _

encumber the Scheme Fund in favour of any person in reiation {o any

obligation of the-Manager on behalf of the Scheme!

fo the extent permitted by law:

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

(i) grant any indemnity in respect of any obligation;

to any persen whether ornotin relation to the obligations of a Meinber or

for the benefit of the Schermne.

Without limilfirig the generallty of clause 12,1, the Manager may:

@

(b}

(©

make any claim or demand or take any action on behalf of & Member of
the Schame;

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

settle on any terms any matter which arises in relation to the-Scheme (if -

the Manager seitles any matier the seltlement is binding on all persons
interested in the Scheme, including ali Members)..

- To the extent allowed by law:

{a)

any restrietion or prohibition imposed upon the Manager in relation tothe
investment from fime to time ofthe Scheme Fund or any part thereefis
hereby excluded from the obligations Imposed.

44




13,

14

15.

1358-1

-14 -

{b) withottt derogating ffom the generality of the foregoing this exelusion
specifically applies to any "Prudent Person Rule" or the like which may
be implied by any future enactment of legislation.

12.8  To the extent allowed by law:

{a) the Manager may bofrow or raise money with or without securily over the
Schems Fund or any part of it on any terms, including any rate of interest
and any fees and expenses as the Manager thinks fit;

()] the Managsr may deal with any properly to exerclse all the powefs ofa
mortgagee pursuant to the morlgage terms and conditions.

12,10  The Manager may use Scheme Funds to assist it with its working capital
reguirements.

COMPLAINTS PROCEDURES

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

13.2  If, after the expiry of thirly days from the date on which the Mermber first nefified
the Compliance Officer of its complaint the Member faels that their Gemplaint has
not been satisfactorily resolved the Compliance Officer will referthe complalntfo
the Board of the Manager for resolution.

TERM OF SCHEME

The Scheme begins on the Commencement Date and is to be wound up an the earlierto

occur of:

4.1 the date which is eighty years from the Commencement Date; and

14.2

any eatlier date which the Manager, in its absolute discretion may appoeint as the
Vesting Date.

The Scheme shall only be wound up in aceordance with the Law and this Constitution.
WINDING UP THE SCHEME

15.1

15.2

16.3

154

If the manager wishas to wind up the Scheme pursuant to clause 14, the'Manager
must give to the Membars of the Scheme a nofice in writing explairing the
proposal to wind up the Scheme. .

The Managershall not accept any further applications for Units in the Scheme or
make any further loans from the Scheme Fund at a fime after the Manager has

- become obliged to ensure the Scheme is waund up or after the Schemae has

started to be wound up.

The Manager shall manage the Scheme until such time as all winding up
procadures have been completed.

Subject to the provisions of this clause 15 upon winding up of the Scheme the
Manager must.

@ realize the-assels of the Scheme Fund;
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{b) pay all liabilifies of the Manager in its capacity as Trustee of the Scheme
including, but not mited to, labiliies owed to any Member who is a
creditor of the Scheme;

{c) subject to any special rights or restrictions attached to any Unit, distribute
the net proceeds of realisation among the Members in the same
propertion specified in Clause 11.4;

(d) The Members must pay the costs and expenses of a distribution of
assets under clause 15.4(c} in the same proporiion specified in Clause
11.4.

{e) The Manager may postpane the realisation ofthe Schemne Fund for as

lang as it thinks fit and iz not liable for any loss or damage attributable to

the postponement,

{)) The Manager may retain for as long as It thinks fit any part of the
Scheme Fund which in its opinion may be required to meet any actual or
contingent liabillty of the Scheme.

(s} The Manager must distribute among the Members in accordance with
clause 158 anything retalned under clause 15.4(fy which is subsequently
not required,

If on completion 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 .

thelr control any unclaimed or undistributed money or ather property thatwas part
of the Scheme Property the Manager of 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

{&) Pater Charles Drake has provided .2 Guarantee to the Manager in its
cGapacity as Trustes for the Members pursuant to which he persenally guarantees
tha payment of each Member's entilements calculated to the Vesting Date in the

event of any shortfall in the assets of the Scheme if the Scheme Is wound up..
This Guarantes will only apply to Members who are registered as Unit Holdersin -
- the Register on the date on which the Scheme is wound up and Peter Chailes

Drake will anly be required fo make paymeni of any claims which are made uhder

the Guarantee on a date 12 months from the Vestinig Date of the Schemie.

{b) LM Investment Management Limited ACN 077 208 461 guarantees the
payment of each Members entittements calculated to the Vesting Date in the
event of any shortfall in the assets of the Scheme If the Scheme iswound up. This
guarantee will only apply to Merbers who are registered as Unit Holders I the
Register on the date on which the Scheme Is wound up. LM investment
Managetment Limited ACN 077 208 487 will ensure that all amounts which are

46




16.

7.

1358-1

-16 -

guaranteed under this clause are paid to qualifying Members within 12 months
from the Vesting Date of the Scheme,

VALUE OF THE SCHEME FUND

16.1

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

FEES, TAXES, COSTS AND EXPENSES

17.1

17.2

17.3

174

17.5

Taxes:

The Manager may use the Scheme Fund to pay any Tax or other obligation,
liabllity or-expense requirad by any applicable law in relation to:

(8) this Consfitution;

). any-amount incurred or payakle by the Manager;

{¢) a gift or sefttement effecied by this Constitution;

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

{e) money of Investments held by or on behalf of the Manager under this
Constitufion.

Paymaent of Debts:

The Manager may set aside any money from the Scheme Fund which, in the
Manager's opinion, is sufficient to meet any present or future obligation of the
Scheme Fund,

Feas: ’

The Manager is enfitied to be pald fees from the Scheme Fund in the amounls as
detailed in the Offer Document or in-any Offer Dacument and In relation to the
peiformance of its duties as detalled In this Gonstitution and the Law.

The Manager shiall be.entitied to fees for the following dutiss:

(a) In relation to-the subscription and redemption of units;

(5} I retation to the transfer or transmission of Units;

{c) In relation to arranging any finance faciiity In connection ‘With thé
purctiase of any asset of the Schems;

{d) In retation to due diligence enquliies generally;

(€) I relation to the sale of real estate or assels-of the Schame Fund;

{f) In relation ta the promotion and management of the Scheme, Thisfoels .
payable monthly;

1(s)) In relation to the winding-up of the Scheme,

)} In relation to the performance of Its duties and obligations pursuant to

the Law and this Constitution,
The Manager is enfitied to be paid a succesgs fee caloulated in relation to a
Distribution Period or Financial Year as the difference between the net profit of the .
Scheme and -the net distribution or forecast to be paid to Members by the
Manager during that Distribution Period or Financial Year.
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Costs and Expenses

The Manager shall be indemnified out of Scheme Property for liabiliies or

expenses incurred in retation to the performance of its duties; including:

(a) Auditor's fees;

(b) Legal fees and outgoings

() Barrister/QC - Legal Counse! Foes;

(6] Fees and expenses incurred in respact of any senvice 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
Fund or investments (for example commissions, brokerage, legal fees,
bank charges and stamp duty);

6] Independent expert's or tonsultant's. fees Including bui not fimited to
marksting agents, property specialists, surveyors, quantity surveyors,
town planners, engineers;

) Property repotiproperiy consuitants fees;

(h) Real estate agent's sales commissions;

i Costs of mainterance of any asset of the Scheme Fund;

M Outstanding accounts relating to any asset of the Scheme Fund such as
counci rates;

(4] Lacksmith for changing locks of any asset of the Scheme_Fund as
appropriate;

) Insurance (property and contenis);

{m) Removalists for removal of borrower's property as appropriate;

{m Security guards fo attend any asset of the Scheme Fund as appropriate;

{0) Building and/or property inspection report fees - Le. bullding, town
planning experts and the like;

() ali ASIC charges; e

[(); all costs of supplying Members with copies of this Consfitution and any
other decuments required by the Law to be provided to Members;

{1 all ¢osts and expenses incurred in praducing Offer Documents and
Supplementary Offer Documents ar any other disclosute document:
reqtired by the Law;

(s) réasonable costs incurred in protecting or preserving all dssets offered
as securlly; '

Q] all jiability, loss, cost, expense or damage arising from the proper

performance of its duties in cennaction with the Schemes performed by
the iMangager or by any agent appointed pursuant to the Law;
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any liability, loss, cost, expense or damage arising from the lawful
exercise by the Manager and the Custodian of their rights under the
Power of Attorney contained in ¢lausa 19;

Fees and expenses of any agent or delegate appointed by the Manager;
Bank and government duties and charges on the operation of bank
accounis;

Costs, charges and expensss Incurred In connection with horrowing
money on hehalf of the Scheme under the Constitution;

Insurances directly or indirectly protecting the Scheme Fund,;

Fees and charges of any regulatory or statutory authority;

Taxes in respact of the Scheme but not Taxes of the Manager[save and

except any goods and services or similar tax ("GST')] which are payable .-

by the Manager on its own account;

Costs of priniing and postage of cheques, advices, reports, notices and
other documents produced during the managemsent of the Scheme;
Expenses incurred in connection with maintaining aceounting records
and registers of the Scheme and of the Scheme Auditors;

Cosls and disbursements incurred in the preparation and lodgement of .

returns under the Law, Tax Act of ahy other faws for the Scherme:

-Gosts of convening and holding meetings of Members;

Casts and dishursements incurred by or on behalf of the Manager in
connection with Its retirement and the appointment of a substitute;
Costs and disbursements Incurred by the Manager in the initiation,
conduct-and settlement of any court procesdings;

Costs of any insurance premlums insuring against the costs of legal
proceedings (whether successful or not);

Costs of advettising the avallability of funds for lending;

Brokerage and underwriting fees; . e

If and when the Manager becomes responsible fo pay any GST In
respect of any services provided to the Scheme or any payments in

respect of GET to be made by the Members orthe Manager in respett '

of the Scheme or under the terms of this Constitution then the Manager
shali be enfitled to be indemnified in respect of such GST from the
Scheme Fund;

to payment of fees pursuant to clause 17.3 is only in respest of tHat part of the

payment which relafes to the specific lack of proper petformance on any given

matter, Nothing in this clause shall be inferpreted to mean that the Manageris not

entltied to be pald fees and expenses fof work properly performed,
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17.8  1n the event of any dispite 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 overpaymant.

17.89  The Manageris entitied to recover fees and expenses from the Schieme provided
they have been incurted in-accordance with this Constitution.

17.10  Ali fees payable to the Manager include any goods and services fax.

INDEMNITY AND LIABILITY

181 The following clauses apply to the extent permitted by law:

(a) The Manager Is not Hable 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:

0] otherwise than in accordance with this Constitution and its
duties; and

] without & belief held in goed faith that it was acfing in
accordance with this Constitution or its-dutfes.

In any case the liability of the Manager in relation fo the Scheme is

limited to the Scheme Property, from which the Manager s entifled to be,

and is In fact, indemnified.

(). In particular, the Manager is not liable for any loss or damage to any

‘person arising out of any matter where, in respect af that matter: -

J0)] it relied in good faith on the services of, of information or advice
from, or purporting to be from, any person appointed by the
Manager;

{h it acted as required by Law; or

iy it relied In good faith upon any signature, marking or
deouments,

{c) In addifion to any indemnity under any Law, thé Manager has #right of
indemnity out of the Scheme Property on a full indemnity basis, in
respect of a matter unless, In respect of that matter, the Manager has
acted nagligently, fraudulently or in breach of trust,

(d) The Manager is not llable 1o account to any Member for any payments

madse by the Manager in good faith to any duly authorised authority of the -

Commonwealth of Australla or any State or Termitory of Australia for
taxes or other statutory charges.
POWERS OF ATTORNEY
18.1 Each Membei by execution of the Application Form or the transfer by which
he/sheft acquires. Linits 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 agentwith the rght:
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192  Each Member indemnifies and shall keep indemnified any attorney against any
Hability, loss, cost, expense or damage avising from the fawful exercise of any right
by the attorney under the Power of Attorngy:

THE REGISTER

201 Keeping registers
The Manager must establish and keep a register of Members, and if applicable,
the other registers required by the Law, -

202  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 informatien Is Included In the reglsters, If the Law appliss, the Manager has
the powers conferred under the Law ih relation o the register.

203 Changes
Every Member-must protrptly notify the Manager of any change of-trame or
address and the Manager must alter the relevant register accordingty.

NOTICES

21.1. A notice or other communication connacted with this Constitution has no legal

sffect unless it is in writing.

212, Nofices may be:-

- 20 -

(a) at any fime to:
{) sign any document in refation to any subscription and
redemption agreement;
(i sign any document in relation to the transfer or transmission of
Units;
(B sign any variation of this Constitution;

() sign any document required by ASIC fo be exscuted by a
Member In respect of the Scheme.

(b) at the request in wiiting of the Manager the Member musf execute
separate Powers of Aftorney in a form reasonably required by the
Manager appointing the Manager as ifs attorney for the purpose of this.
clause. )

(c} any attorney may exercisé its rights notwithstanding that the exercise of

" the right constitutes a conflict of interast or duty;

0 sent by post, postege prepaid to the address for the Member in the
Manager's register of Interests; or

(i sent by facsimile to the facsimile number of the Member; or

(i) sent by email to the email address for the Member in the

Managers register of interesis; or
(iv) otherwise delivered at the address of the addressee of the Member
as is subsequently notified.
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21.3 A Natice must be treated as given and received:
(i if sent by the Manager;
a by post, on the second business day {at the address to which it
is posted) afier posting; .
b by facsimile before 5.00 pm on a business day at the date of
receipt, on the day itis sent and otherwise on the next Business
Day at the place of dalivery;
c by email on the date the sending machine indicates that the
notiee dar other dosument was sent.
(i) If sent by thhe Member by post , facsimile or email, upon receipt of such
naotice by the Manager.
214 A Notice sent or delivered by the.Manager in a manner provided by clause 21.2
rust be treated as valldly given to and recelved by the member even if:
(i} the addresses has bsen liguidated or deregistered or |s absent from the
place at which the Notice is dellvered or fo which if Is sent; or
{ithe notice s returned unclaimed.
215 Any Noftice by & party may be given and may be signed by the  solickor  for
the party.

218  Any Noticeto a Member may be given to the solicitor for the Member by any ofthe. -
means listed In clause 21.2 to the solicitor's business addiress , email addressor

facsimlle number as the case may be.
22. LIABILITY OF MEMBERS
22,1 The liabllity of each Member, whether actual, cantingent or prospective, is limited
to thé unpald Issug Price of histher/its Units except if the Manager and fhe relevant

Membet:agree otherwise in writing that the fiabllity of a Member may be further -

limited or walved,

222 Acreditor or other person claiming againstthe Manager as trustee of the Scheme
has no recourse agalnst a Member and no Member is personally Hable to
indernnify the Manager, any creditor of the Manager or any person claiming
against the Manager in respect of any aciual, cantingeht, prospective or other
liabiiity of the Manager In relation to the Scheme Fund.

23, APPOINTMENT AND REMOVAL OF TRUSTEE
231  Retirement or Resignation of Trustee
(a) The Manager may retlfe upun giving 3 months' netics to the Members of
Its desire to do sa.
(#) The Manager mustresign:
(0} if it is removed es provided by law;
{i If (belng & corporation) it becomes an externally-administered
body corporate as defined in the Corporatlons Acl 2001, ot

1358-1

52




29

(i) if {being a naturat parson) 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 lssue may by notice in writing
appoint a new Manager to {ill a vacancy in the office of Manager.

23.3  Transfer of Racords
Upon the resignation, refirement, or removal of the. Manager, the Manager must
hand to the new Trustee all books, records, documents and othsr matters
pertaining to the Scheme and at thé- axpense of the Scheme da all things
necessary to fransfer legal title and the assets of the Schreme to the new Trustee:

234  Dead of Adoption by New Trustee
The new Tiustee appointed under clause 23.2 must execute a deed in a form
approved by the holders of not less thah 50% of the Units on lssue by which the
riew Trustee undertakes to the Members to carry outthe obligations of the Trustse
under this Deed,

24. CHANGING THE CONSTITUTION

241  This Constitution may be madiffed or repealed or replaced with-a new Constitution
by the Manager if the Manager reasonably considers the changs will nat adversely
affect Members' rights or is deemed nscessary to conduct the affairs of the
Schema,

242  TheManager mustsend a copy of the Scheme's Consfitution t6 2 Member ofthe
Schame within seven (7} days If the Member;

(®) asks the Manager in writing For the copy; and
B nays any fee (up tothe prescribed amount} required by the Manager
25, ACCOUNTS

25.1 The accounts of the Sc;heme must be kept and prepared by the Manager In
accordance with applicable Accounting Standards,

252 The Manager must prepafe and make available to Members the fnancial
siatements of the Scheme for each financial-year.

253  The Manager may make the financial statements available to Membeirs by either
publishing the statements on the Manhager'sinternat slte, énalling the staterments
to Individual Members or by sending the statements fo individual Membaers by
facsimite or prepaid post.

25.4  The Manager Isntot obliged to have the financial statements audited.

26. OTHER ACTIVITIES AND OBLIGATIONS OF THE MANAGER

26,1  Other activities
Subject to the Law, notiing in this Constitution resfricts the Manager (or its
associates) from;

(&) dealing with itself (as manager, trustee or responsible entity of anather

trust or scheme or in another capacity),

1358-1
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{b) being interested in any contract or transaction with ftself (as manager,
trustee or respansible entity of another trust ot managed lnvestment
scheme or in another capacity) or with any Member of retaining for ifs
own benellt profits or benefits derived from any such contract or
fransaction; or

{¢) zcting in the same or similar capacly In relation to any ether trust or
managed investment scheme.

262 Othsr 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 Gueersland.

EXECUTED AS A DEED:

GIVEN under the Common Seal of LM
INVESTMENT MANAGEMENT LIMITED
ACN 077 208 461 by-authority of a resolution
of the Board of Directors under the hands of
a Director and the Secretary who certify that
they are the propar officers to affix this seal

Dirgctor/Secreta

N e
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Deaed poll

Dated 25 Nevember 2009

By

Mangger LM Investment Management Limiterd ACN 077 208 461

of Leval 4, 9 Beach Raad Surfers Paradive, Queenstend

In favour of

Meaembars

Background

A The Manager Is the trustee of the Scheme.

B Clause 24.1 of the Cunstitution alfows the Manages to modify, repeal or replsce the
Copstitution I the Manager reasohable conslders the change will not adversely affect
Members rghts. :

G The Manrger Is satisfled the changes contemplated by. this supplementzl deed do nok:
adversely affect Mambers' rights. This document is méde with the intent that the
Menager and each Mentber will be bound by & .

Agreed terms

4 Amendiment,

‘The Constitution Ts amanded by deleting clauses 1, 2.3, 2.4, 3 though to 27 and
fnserting the provisions in the schedule to this supplementa] deed.

2 Trustnok Confirmed,

(@ Nothing expréssly or iplledly contalnedy this supplemental dead {lncluding

e, recitals) fs-effective todonfirr, declaré or otherwise acknowledge the thust
deiclared under thie original.constitution, o to npress any new o addltional
s uptinpreperty hefd on Wust 2t the date ofthis supplemental deed,

(6)  Nothing in this supplemental deed should ba Interpreted as creating any new
ar further trust and at all dmes, the Schems remalns a simple bust.

- et Atk weehs fevm s rd B8 AL £ et ek sy b mpdpean aa iy Worans




3

Managey-and Members bound

The Manager and the Members are bound by the terms of the Constiution as amended
by this supplemental deed,




Schedule

DICTIONARY AND INTERPRETATION
1.1 Dictionsry of Terms

In tiis Constituiion:

“A. Class Unit® means 2 vt in the Schene that has its Issue Price and

Withdrawsl Price catenlated in a specific manner;

“B Class Unit® means g unit in the Scheme that has its Yssne Price and

Withdrawal Price calewlated in a specifio mannet;

“Acconnting Standavds” means the acconnting standards and practices

determined tmder clanse 1.3:

“Applicant” suyone who submits an application for Unit/s in the Séheme

in accordance with the Information Memorandum;

“Application Form™ an appHontion in, writing for Unit/s in the Scheme

" attached fo the Infirmation Memorandum;

“Applieation Money” the amount received fomt an Applicsnt when

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

with the Tnformation Memorandurs;:

“ASIC” the Anstralian Securities and Investments Commission;

“Auditox” means the anditor of the Scheme appointed by the Manager; -

“Authorised Investors? menns:

(1) Anlavestorresiding #: o jurlsdiction other than Australia; or

(2) Ifthe favestor resides in Anstealia:

(&)  Investors who invest a minjimum amount of $500,000.00 in the
Scheme; or

®) Imvestors who invest less than $500,000.00 In the Scheme end
provide a certificate from thelr qualified accountant vnder the
Lavy confirming that their net asséts are not less than $2,500,000
or that their gross income is not less than $250,000 per anwam for
each of the last two financial yeas; or

© Certain professional and suphisticated Tnvestors defined wader
the Law;

“Business Day” any day on which trading baoks ate generally open for

tusiness on the Gold Coast, Queensland;

“Class” meaus 1 class of Units, belng Units which have the same rights;

“Commencement Date” means the date the Scheme was frat
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established; :

“Constitation” the #rust deed Jor the Scheme ncinding any Schadule,

Annexnre or Amendments to it; )

“Diveetor” meand a person appoluted as a dizector of the Manages;

“Distributalle fucome” means as defaifed fn Clause 10.3;

“Distribuiion Pextod” masms the peariod yeferied to in Clense 11.1;

“Dellars”, “"A%” gnd “$” monn the lawinl currency ofthe Commonwealth

ofAns&alia;

“Txtraordinaxy Resolixtion™ has the saine meaning as in the Lav;

“Tinancial Yeay™ meany:

(@) theperiod from the Cotnmencement Date to midnight on the next
30 Fane; '

by sach subsequent period of 12 moirths ending at midnight on each
30 June preceding the Vesting Date; and

(c) the period bagim;.iﬁg at midnight on the 30 Tune fmmediately
preceding the Vesting Date and ending on the Vesting Date;

“Forsign Currency” tneans a Jawfill cuxrency ofher than the surrency of
the Commonwealth of Australin

*Information Memorandum® mesns an Information Mamotandum or

any Supplementary Information Memorandom ismed by the Manager in

rolation fo the Schome; '

“Tavestment Confirmation Statement” means z staternent issued by the

Manager to a Member pursvant to clanse 5.9;

“Investment Texe® means the fixed fnvestrent term selected by the

Member (fnjtial investment tert) when they invest in the Scheme and

inchudes any subsequent fixed temm for the Investment whero the

investment is rolled over for that subseqﬁent term but does nof include

ey fixed term under a4 Savigs Plan Option Investment (and the jaitial

fixed investment tern and each subsequent fixed ferm will each be a

separate fnvestment Tenn, end not 4 longér combined Tnvestment Term);

“Tssue Price” means the price at which 'z Unit is jsswed as detailed in

glause G;

“Law” means the Cozporations Act 2001;
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“Lizhilities™ means &t any time the aperegaie of the following at that
time as calonlated by the Manzger in accordence with the Accounting
Standards;
® Hach lability, excluding Trnit Holder Liability, of the
Marrager in respect of the Schems or, where appropriate, &
proper provision in accordmmce with the appliable
Adéounﬁng Standards in respect of that Hability;
®) Each ofher anovnt payable ont-of the Scheme, excluding Unit
Holder Liabiiity or, whers appropriate, 2 propes provision in
accordance with the applicabls Acconnting Standards in
respect of that Hability; avd
(<) Other appropriate provisions in sccordancs with the
applicable Accounting Standards;
“LIMIVE means Law Morigage Management Pty Ltd ACN 055 651 426;
“Manager* means LM Tnvestment Management Limited ARN 68 077
208 461;
“Membeor” in relation to a Unit, means the personregistered as the holder
ofthat Unit (Including joint holders);
“Minimuarm, Subiseription™ means the amount stated in the Information
Memaorandurn as the Minfmum Subsertption;
“Net Fund Value” means the value of the Scheme Property less the
Liabilitics on the Valuation Date;
“Fowsy” weans any right, power, authority, discretien or remedy
conferred on the Manager by this Constitution ox any applicabls law;
“Register” means the reglster of Members maintained by the Manager
wnder clanse 20;
“Savings Plan Option Iuvestment” means an investment describad as
the "LM Savings Plan Option" in the Information Memorandum, with
terns and conditions us disclosed in the Fuformation Metnorandumg
“Scheme” means the trust oreated by this Deed to be known as The LM
Managed Performance Fand;
“Seheme Property” means assets of the Scheme Mehiding but pot
Iimited to:
o confributions of money or money”s worth fo the Scheme; and
(b) money borrowed oxraised by theManager for the purposes ofthe
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Scheme; and

propirly acquired, directly or indivectly, with, or with the
proceeds of] contributions or money referred to in paragraph {a)
or (b); and

the income and propesty derived, divectly or indirectly fom
contributions, money or property referred to inparagraph (a), (b)
or (e}

“Special Resolution™ has the same meaning as in the Law;
“Subseription Accownt” mesns a bank account holding the Application

Money;

“Tax” inclades, but i3 not Hmited to:

(@)

®

©

@

stamnp duty, excise and penalties relating to these amovnts which
are imposed on the Mavager in respect of any asssts in the
Schieme;

taxesand doties and penaltiesrelating to these Hems fmposedasa
result of any payment mede to or by the Manager wnder this
Constitution;

teotess posed or assessed upon:

® any Application Money;

()  disteibutions of Income to Membiers, capital gains, profits
or any other amounts in respect of the Scheme; or

() the Managey in respect of its capacity as the Manager of
the Soherne;

financial fnstitutions duties, debity tay, withholding tax, land tax
or ather property taxex charged by any proper authority in any
jurisdiction in Avstealiz fn respect of any matter in relation to the
Scheme, and every kind of tax, duty, xate, levy, deduction and
charge includiog any GST;

“Tax Aet® means the Income Tax Assessmant Act 1936 (Cth) and the

Income Tax Assessinent Act 1997 (CHY);

“Unit” means anindivided interest in the Sehema Property created and

isswed nnder this Constittion and wnless the context &s clearly
otherwise includes 4 Class Units and B Class Unils;

“Undt Holder Liabllity” means the Hability of the Scheme to the

Mendbers for their nndivided interest i the Scheme Property:

i
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“Valuation Date” means the date which is the last day ofeach month ox
any date during each. month at the Manager’s discretion ox the
date on which the Manager determines there has been a material
change in the value of'the Schenie Property;

“Yesting Date’ means the date of terr:nination of the Scheme under
clause 14; A

“Withdrawal Netiee” meaiis p notica in writing, given:

(&) At least 90 days before the expity of fhe relevant Investment

Terns; or

(Y fora Savings Plan Option investment, ¢he period ¢ommencing

90 days after the first 12 monfh period of the Savings Plan

Option Investment has expired, and continuing throughout the

term of the Savings Plan Option vestment. After the initial 12

month investment perdod, only 2 such notices mey be given

within any 12 month period, aud any notices in excess of this
number will not be valid nntess otherwise defermined by the KR
in its digoretion; or
(@)  any othertimo period as determined by the Manuger;
by a Menaber and recetved by the Manager stating the Member's pame,
the number o Units the Membar wishes to have redeemed, and any other

Information reasonably required by the Manager;

“Withdxawal Price” means the price at which a Unit is redeemed as
dotailed in clanse 7.7, '
1.2 Inteypretation

(a) Reference to:

)] one gender {ncludes the others;

(f)  thesingularinoludes the plural and the phural includes the
sitgulan

(i)  apersoninchudes a body corporate;

(ivy = agsooiate of a person meane another person who Is
associated with that person by application of any of the
provisions of Division 2 of Part 1.2 of the Corporations
Leewy |

() aparty includes the parly’s executors, admicistrators,
sucecessors and permitted assigns:

%



{b) “Tncluding” and similar expressions are not words of Hmifation

() Where awordor expression is given a particnlar meaning, other
pazts o.fspeeohand grammatical forras of'that word or expression.
have a corxesponding meaning, |

(d)  Headings are for convenience only and do not form part of this
Deed or affect ity interpretation,

(e) If a party consists of move than 1 person, this Deed binds eachof
them separately and any 2 or mu;:a of them jointly.

6 A reference to dealing with a Unit includes any subseription,
withdrawal, sale, assignment, encumibrance, or other disposition
whether by act or omission aud whether affecting the legal or
egnitabla interest in the Unit,

1.3 Accounting Standards’
Tn respect of any accounting practice relevant to this Constitation, the following-
acconnting standards apply as If the Scheme were a company:
&} the accounting standards required under theLaw.
@ if no accounting standard apples under clause ‘I.B(a), the accounting practice '
determined by the Manager,
24 ESTABLISHMENT OI' SCHEME
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(vi)  astatute, regulation or provision ofa statute orregulation
(“Statutory Provision®) includes;
. that Statotory Provision as amended or re-
epacted Fom time fo thns; and ‘
] a statute, regulation or provigion enacted in
replacernent of that Statutory Provision;
(vii) “pay” includes transfer, convey and assign; and
(v} “income” s ot finited to “assessable income”™ as defined
i ITAA.

23 Appointment of the Manager
{Not Altersd not reprodueed)
22 Declaration of Trust
INot Alterod wot veproduced)
2.3 Name of Scheme
The namo of the Scheme is The LM Managed Performance Fuad cr any

other name that the Manager may determmine from fime to time,

(3]
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Initial Issae

The Scheme corumences at such time when LMM or its nomines paYS
$1.0010 the Manager to establishthe Scheme , The Manaper must issneto
LM or its nomines 1 Unit i rebucn for that payment,

- 3 UNITS AND MEMBERS

31

3.2

33

54

3.5

3.6

37

Unigy

The beneficial interest in the Scheme will be divided into Units. Unless

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

carry allrights, and be subject to all the cbligations of Memberyunder this

Constitution,

Classes

Different Classes of Units may be fsmed, I the Meanager determines in

relation to particular Units, the tarms of isane of those Units may

olirinate, reduce or enhance any ofthe rights or obligations which would

otherwise be carrled by such Units,

Fractions ' L.

Fractions of a Unit may not be jssued, ‘When any ecalenlations under this

Constitution would result in the issus of 4 fiaoHon ofa Unit, the number

of Units fo be issued 1ust be rounded down to the neazest whols Unit,

Eoual value

At amy time, eIl the Units in a Clags are of eqnal value.

Tratorest

A Unit confers an interest in the Seheme Property as a whole, No Unit

vanfers any interest in any partioular asset of the Scheme Property.

Congolidation and re-iivision

(=) Swbject ta olause 3.6(b) tho Manager may'at any fime divide the
Scheme Property fnto any nnmber of Units other than the mumber
into which. the Schemme Property is for the tiue being divided.

{0} A division of a kind referred fo in clavse 3.6(r) nust not change
the matio of Units in a Class registered in the narne of any
Mexmber to the Unifs on Issue in the Class, '

Rights attgching fo Units
(a) A Member holds a Unit subject to the xights and obligations
attaching to that Unit,

by Each Membey agrees not to:
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() inferfrewith anyrights or powers of the Maneger under
this Constitution;
(i} pwpost to exercise a tight in respect of the Scheme
Froperty or claim any interest in an agset of the Scheme
{for example, by lodging a caveat affecting an asset ofthe
Sckeme); or
(i) require an asset ofthe Scheme to be trasferred fo the
Member,
Conditions
The Manager may impose such conditions on the isswe of Unifs as i
determines including that the Member may not give effect to any
mortgage, charpe, lien, or other encmbrances ofher than as expressly
perritted by the Manager,

BINDING ON ALL PARTIES

4’1

4.2

This Constitution is binding on the Manager and on all Members ofthe
Seheme as they ate constifufed fom time to time.

By execoting the Application Porm attached fo the Information
Memotandam the Members as ave constituted fiom time to time agree fo
bebound by the terms and conditions of this Constitution.

ISSUE OF UNITS

5.1

52

53

Offex

The Manager may at any time:

{) offer Units for subscriptfoﬁ or sale; or

) invite persong to make offers to subscribe for or buy Unfte.

Mintmum subseription
{a) The Manager may set a Minimom Subscription, for the pool off

fandg of any one currency for the Scheme af its diseretion,

(b)  The Manager will hold Applice;tion Motey in 2 Subscription
Accountmtil the Mimimum Subscription for the bool of fiunds is
received.

Insufficient Application Money veceived

The Munager will return or canse to be retumed all Application Money

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

benk charges payable i

é5
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3.6

5.7

58

59
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(=) insufficlent Appleation Moriey to meet the Minimum
Subseription stiptlated in Clause 5,2, or

(&  theMeanager withdraws an Infovroation Memorandum (which the
Manager is entitled to do) beforesufficient Application Moneyis
received, or

() the Manager does not beliove there will be sufficient flnds
availzble to achieve the aims ofthe Schems ¢onterrplated in this
Constitution or the Information Memorandum.

Yorm of Application

Each Application for Units:-

(@ prust be made by Application Form aftached to an Information
Memorandum; and

{b) st be accompanted by Application Moneys asvequired by any

relevant Information Memorandumn;

() may only made by an Authorised Investor,

Acceptance or refection,

The Manager may, without giving any reason;:

(e} accept an Application;

(b refect an Application; or

(<} reject patt of the Application,

Uncleared funds

Units jssued against Application Money in the form of a cheque or ofher

payment order (other than in cleared finds) are void if the chegae or

payment order iy not subsequently cleared.

Issue of Unity

Unifs are taken fo be issued when:

(®) the Application Money for the Jssue Price i3 received by the
Mansger; and

(b)  theManageraccepts tha Application and the Units are entered in
the Register, or at such other time ag the Manager detertnines,

Number of Units Yspaed

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

the Application Money, rounded down to thenenrest twa decimal places.

Additional Applications

Additional Applications for Investment in the Schema b}k existing
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Membears, oot made on an Application Form may be acoepted:

{=} from a Member;

() ag & result of an Application;

(<) in accordance with an Anangement for as long as end on
vondition that it complies with the requirements of the Marager
and the Iaw or ASYC?s policy inchading any relief granted to the
Manager fiormn thime o time; amud :

Holding Application Money

Al Application Monay nrust be held by the Manaper on tust for the
Applicants in the Subscription Accovnt In secordaics with the sules set
out in this Constitution .

Intorest on Applicatinn Money

‘The Manaper is not required to sccount to any Member for any interest
samed on Application Money held in the Subseription Accouat.

The Managex to xeturn Applieation Money

‘Whero the Menager bas rejected (in full or in part) an AppHeation, the
relevant Application Money (without interest) must be retutned 1o the
AppTHcant within 14 days.

Incomplete Applieation Form

The Manager will, on receipt of any Application Money which is not
sccompanied by a completed AppHertion Form, as soon as practicable
retucn the Application Money to the relevant Applicant ox-

(a) aftemptto obfain the Apploation Form frona the Applicant, and
(b)  bank the Application Money.

No Application Foxm received

If the Manager has not received the Application Form, by the time the

offer is closed nnder the fuformation Mexorendnm, then the Magager .

must vse its best endeavours 1o return the Application Money to the
AppHeant a5 soon es practicable, less any texes and bank charges
payable,
Tnvestment Confinmation Statoment
The evidence of 2 Members® holding in the Scheme will be the latest
extract fom the Regivter as pravided fom tims o time fo a Mermber
by the Manager in g Investment Confirmation Staternent.
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Notwithstanding cluses 5.1 - 5.15, the Manager may, In ts discretion,
allof Units on terms aud conditions it thinks fit,

6. ISSUK PRICE

The issue price of a Unit (being an A Class Uit or o B Class Unit
{inclnding each B Unit subClass) shall be caleulated as at the close of
husiness on the Business Day prior to issus as follows: '

(A-B) /C=D
(DXE) +B=a
B

Where:

A ==Net Fund Value excluding distributions acerned but not paid to A,

Class Unit holders since the Valuation Date

B = Distributions exedited but not paid to all B Class Unit holders

since the Valuation Date

€= Total number of ell Units on issus .
D= A Clasg Unif Issue Price

. B =total number of B Class Unifs on issus in that subClags of B Clasg

Undt holders .

B = Distributions credited but not paid to B Class Unit holders in that
subeliss since fhe Valuation Date

(3 =B Class Unit Issue Price for that subClags

"The puzpose ofthe above caloulations is to reflect ditferential Unit
Issue Prices. An A class Unit Issue Price is not atended fo seflect
acerved but unpaid distributions. A B class Unit ssue Price Is
intended to reflect acorned buf wapald dstritintions and adjusted for
the vnpaid distributions for that subclass of B chass Unit holders.

7. TERM OF INVESTMENT AND WITHDRAWAL OF UNITS

7.1

T2

~ Investinent Terma specified in the Information Memoraudum,

Miniooam Terpg and Conditions

The minimum term of the investment end conditions aftaching to the
withdrawal of the Units (withdrawal of finds) are detailed In the
Information Memorandum under which the Member applied for Units.
Fized investment period

th_:n meking their Application, all Applicants niust invest for one of the

4§
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Authorised withdrawal
The Manager may authorise withdrawals by any Menber in accordance
with the following procedure and as disclosed in the Informatien

Memorandom:

(&)  theInformation Memoraendum may offer fixed Investroent Terims
o Applicants;

(b)  the fixed Tnvestment Tenns nost be disclosed in the Irformation
Memorandum; ' |

()  during their Fxed Invastment Term & Member iy not entitled to
withdraw (except in the sbsotuté discretion of the Manager);

(@  withinthe period nominated by the Manager, as disclosed inthe
Informetion Memoraadur, before the expiry of their fixed
Investrnent ’i‘arm, the Member must advise the Manager in
writing  (“Withdrawal Notice’} whether the Member s
withdrawing from the Scheme.

(e T the Member fails to corgplete and refurn the Withdrawal

Notice within the: time period nomivated by the Manager, es
isclosed in the Information Meworandum, hefore the end of
that Member's fixed Investment Term (and any subsequent
Tovestment Term), and:

() if the Jnvestment i in A Class Units and is made i
Australian dollary, the Member will be desmad to have
slected to renaw their investment in the Scheme for the
peried of the infial Investment Term I Australian
dollars; .

({)  if the lnvestment i3 in A Class Units and is made ina
Yorelgn Curreoy the Member will be deemed to have
elected to renew thelr investmpnt in the Scheme for 23
month Investraent Teon and applied fo hedge thelr
reinvestment in the orlglually nominated ourrency |

() if the nvestment is 10 B Class Ynits and is made in
Australing dolars the Member will be deemed fo have
clected to renew their invesiment in the Scherne for a 12
month Tovestment Term {unless the fnitial Tnvestment
Term Is Jonger then 12 months in which case the
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Merber will be deemed to have elected ta renew their
fnvestment in the Schems for theindtial investment term)
in Angtralian dollars;

(%) if the investrent is in B Clags Units and fs made ina
Foreipn Currestey the Member will be deemed to have
elected to remew thelr investment in the Scheme fora 12
month Investment Term {unless the initial nvestment
Tenn is longer than 12 rnonths in which case fhe
Mermbor will be deemed to have clected to renew theit
fayestment in the Scheme for the inftial investment ferm)
and applied to hedge their reluyestment in the originally
nominated curency.

) Ifthe Manager allows a Member to withdraw an lovestment from
the Scheme befxe the end ofan Investment Terin, the Munager i
also entitled to require the Member to pay:

{i} for investments in Australian dollars a bresking of
investment term faeup ta 10% ofthe investment avoount;

(i) for isvestments in foreign currency a bresking of
investment tetua foe up to 10% of the investment amount
and in addition the Manager will slso be entitled to
require the Mermsber to pay an ancount equal to any ofher
fees or charges arisiog fom the eaxly withdrawal
(including fees apd charges fhat may be payable fo the
financial iostitution which has oxganised the investment
in the relevant curency).

The charges referved to in this clause 7.3(f) will be dedueted from
the favesimont being withdeawa, and paid at the tme of
withdrawal, Suck charges will become part of the Scheme Propetty.

74  No Obligation
{2} Bubject to the provisions of davse 7.3 and 7.4(b) the Mapager
will agtee fo 2 Memibers request for withdrawal of Units.
(b} The Manager is not obliged fo agree to any reguest for
withdrawal of Units for such periods ag ¥ in ite sole discretion

U
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determines where:

{)  TheSchems’s cashreserves fll below 5% ofthe valueof
the Scheme’s Issoed Units; or ‘

0 In any calendsy montfl the Maunager receives net
withdrawal requests equal fo 10% ormore ofthe valae of
the Scheme’s Issued Undts; or

(i)  Any other event or circumstauces arises which the
Manager considers in ifs absolute discretion xoay be
detrimental fo the interests of the Memberz in the
Scherne,

‘Withdrawal by the Manager

The Manager may withdraw any Undits at any time by giving notice of
surh withdraws to the relevant Unit Halders,

Payment

{a) The Manager rust pay to the Holder of a withdrawa Unit so

mitch of the Distributabile Income for the Distribution Perlod 8s

the Mannger considers is reasonably attributed to the Unit for the
period foom the coxomencement of the then current Distribution
Period o the date afthe withdrawal.
® The Manager must pay to the holder of the withdcavm Urits the
withdrawal price as determined in clanse 7.8 per Undt for each
withdravn Unif pius the amount referred to in clause 7.6(d):-
() Tor Australian dollar investménts within 30 days; or
(i) for Non-Anstralian dollsr investments witlin 5 Business Days
after the Manager’s ebligation to pay the withdrawals price
under clauge 7.7 adses subject to olauge 7.4, .
Caoeellaiion of Units ,
Upon the withdrawal of Units, the Units must be cancelled and the nams
of the holder mmst be removed from the Register as a holder of those
Units and the Manager’s obligation to pay the withdrawal price and the
amovat reforred to In dause 7.6(a) per Unit for each redeemed Unit adses.
Withdraval Price
The Withdrawal Price of cach A Class Unit or each B Class Unit
(including each B Unit subClass) pursoant to clangs 7 shall be
caleulated in the sarue manner as the Tssue Price.
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8. TRANSFER OF UNITS
Transferability of Unite

8.1

8.2

&3

C)

)

Subject fo this Constitution, a Unit may be transierred by
Ingtrnment in writing, in any form avthorised by Law or in ay
other forxa that the Manager appxova;;. ‘
ATransferor of Units remaing fhé holder of the Unifs transferred
until the transfer is cegistered,

Registraton of Transfers

(&)

®)

The following documents muast be lodged for rogistration af the
registered office of the Manager or the location of the Register:
() the instrument of transter; and
&) any other informetion flist the Manager mey require to

cstablish the transferor’s right to transfer the Units,

Op eomplisnce with clause 8.2(a), the Manager will, subject fo
the powers of the Maneger to refise regisiration, register the
transfbres as a Meotber,

‘Where vegistration may be xefnsed
‘Whera permitted to do so by Law or thig Constitution, the Manager may

refuse to register any transfer of Units,

Where registration must be refuged

i
(@

(b}

the Manager has notice that the transfexor of Uniis has entered
into any borrowing or other form of fluancial accommodation to
provide all or patt of the funds to subscribe for or aequire a Unit
and has not received confirmation from the financier that the
financier consents to the transfor of those Units; 6r

the trensferor has given o power of attorney in favour of the

. Manager in the form set out in axn application form accompanying

the Information Memorandum and the transferee hag not executed
and provided to the Managers simitar form ofpower of attorney
(with.such adaptations as are neceésaly) in favour oftheManager,
the Manuger must refise to repister same and must contioue to
treat the seller or transferor as the case may be as the registered
holder for all purposes end the purported sade, purchase, disposal

[,

83
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or transfer shall be of no effect, or

(c) iftho trangferes is not 4 Member the Manager monst not congentio
the registestion until the Manager iv satisfied that the transferes
Thas read or had tha oppoxtunity to read this Constitntion and has
agreed to be bonnd by its provisions.

Wotice of non-registration

Tf the Manager dechines to register any transfer of Units, the Mauager
mavst within 5 Business Days afier the transfor was lodged with the

Mapager give to the person who lodged thetrausfer wiittennotice of sud

the reasons for, the decision to decline régistration.

Suspemsion of translers

The registration of transfers of Units may be suspended at any tine and
for any period es the Manager from time to time deeides. Huwever, the
apgregate of taose porlods must not exceed 30 days in any calendar year.
TRANSMISSION OF UNITS

Entitlement to Unifs on deafh

@

)

©

¥fa Member dles:
@ the survivor or survivors, where the Member was 8 joint
holder; and

(i)  thelegal personal representatives of the deceased, where
the Member was a sole holder,

will ba the only persons ramgnised by the Manager as having

any title to the Member's Iterest in the Units,

.The Manager muy require evidence of a Menher's death and

grant of probate #s it thinks fit.

This clanse does not relense the estate of the doceased joint

Member fiom any Hability in tespset of a Uit that had been

Joluily held by the Mexber with atber persons.

Repistration of pexsons entitled

&

Subjeot to the Baukrupicy Act 1966 and to the production of any
informoation that is properly required by the Mapager, a person
becoming entitled to a Unit ju consequence of fhe death or
bankeoptay (or ofher legal disebility) of a Memher may elect to:
()  borzegistered personally as g Member; or

(il  have another person registersd ag the Member,

”
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(b) All the limitetlons, restricfions and- provisions of this
Constitution relating to;
D the tight to transfer Units;
(i)  the regisiration of the transfer of Units;
apply to any selevant transfer ag if the death or bankruptey or
legal disability of the Unit Member had not ocourred and the
notice or transfer wete a transfer sighed by that Member.
9.3  Distribufions and other rights
(a) I'a Member dics or suffers a logal disability, the Member's legal
personal representative or the trustee of the Member's estate {as
the case may bs) is, on the produetion of all informstion ag is
properdy required by the Manager, entifled fo the same
distribetions, entitlements and other advantages and to the same
rights (whether in relation to meetings of the Scheme orto voting
or atherwise) as the Member wonld have been entitled to if the
Merber had not died or suffered s logal disability,
&) Where two or more persops ate jointly entitled to any Unitas a
result ofthe death of'a Metmber, they will, for the purposes ofthis
Constitution, be taken to be joint holders of the Unit.
10. DISTRIBUTABLE INCOME
10.1  Income of the Scheme
The ncome ofthe Scheme for each Finaneial Year will be detenmined in
accordance with applicable Accounting Standards. ’
10,2 Expenses and provisions of the Scheme
For each Finaaoial Yeor;
(@) - the Bxponses of the Schemo will he detertined in accordance
wifh the applicable Accounting Si‘andards; and
(&)  provisions or other transfers to or from xeserves may be made in
relation to such iterns ag the Manager considers epproptiste in
accordance with ftie appHcable Accounting Standaxds including,
but not fimited fo, provisions for income equatisation.
103 DHstxibutable Income
The Distetbutable Incotne of the Scheme iy Incote of the Scheme less
Hxpenses and provisions of the Scheme.
1.  DISTRIBUTIONS , - E_
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Disiribution Period

{2 For A Clasg Unit holders:

§)] The Diswibution Perfod is one calendnr month for
Australian doflar fnvestments comnencing on.the 17 day
ofeach calendarmonth, oz as otherwise determined by the
Maoager in its absohife discretion,

(#) The Distribution Perlod is one calendar wonth for
investments made in non-Australian dolars where
distributions are madein :Australian dollars commencing
on the 1* day of the investment term, o ag ofberwise
determined by the RE in #ta absolute disceetion,

(ii) The Distribution Period is the Investment Term for
jovestments smade in nou-Anstralian dollars where
distribations are made i non-Awstralian dollas,
commencing on the 1% day of the investraent term, or as
otherwise determined by the REB in its absolute discretion.

(&) For B Class Unit holders the Distribution Period iz one calondar
month coremencing on the 1% day of each calendar month, or as
otherwise determined by the Meniager In ifs absolute discretion.

Distributable Tncome

The Distributeble Incorne ofthe Scheme Fund for the Dishitmtion Period
will be such amount ar the Manager reasonably determines. Distribitable
Incorne is paid to Menbers fn their nominated entrency (except for rion-
Astralian dollar fnvestments whers the; Iavestor has chosen to have
distributions paid fn Austealian dollacs) after takiog into acconmt all direst
and indjtect costs asvociated with any currency gonversion, and to the
extent fhoy bave not otherwise been taken into account, any adyiser fees

_ 0T costs assoviated with individual Members” investments.

Distributions

{2) If the payment for Units is made in Australian dollars the
Memager st distributo the Distributable Incomerelatingto each
Distribution Perfod within 10 Bugnesa Days of the end of each
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4

Distribution Perfod except:

®

@

on withdrawal of investment where the Distributable
Income will be paid in aéeordance with clause 7.6; or
if the Manager allows and the memmber olocts to be paid
Distributable Income other than at the end of the
distribution period the Distributable Incoms will be paid
within 10 Business Days afler the end of that nominated
period, which must be greater than the distribution period
and & duration squivaient to aultiples ofthe distribution
petiod. ‘

I the payment for Units {s made in Forelgn Currency, which is
hedged through a foreign exchange contract by the Scheme, the
Distritutable Incoms is paid:

@

(i)

within 10 Business Days, of the end of the Distribution

Perod; or

where the Investment Term is greater than 12 months, if
the Manager allows and the member elects fo be paid
yaarly, the Distributable Income will be paid within 10
Business Days after each 12 monthly enniversary of the
iovesiment,

For each Distribution, Period 2 Member is entitled to that
proportion of the Distributable Income as is equal to the nmmber
of Units held by the Member on the last day of tho Distribution
Period divided by the nuraber of Units on the Register on fhat

dats.

Present enfitlement;

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 entifled to the Distributable
Income of the Scherme on the lest day of each Distribution Period.
Capital distributions .

The Mapager may distribute capital of the Schems to the Mewbers,
Subject to the rights, obligations and restrictions attaching to auy
particalar Unit or Class, a Mensber is entitled to that pﬁoportion of the
capital to be disiributed as js equal to the'number of Units held by that

AN




11,6  Grossed up Tax amomnts

Subject to eny rights, obligations and. restrictions aitaching to any )

pasticular Unit or Clags, the grossed up amount under the Tax At in

relation to Tax credits or franking xebates zs tekento be distributed to Unit

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 ave presently entitled.

11,7  Refnvestment of Distributable Income

(@) The Manager may invite Mambers fo reinvest any or alf of thelr
distributeble incorae entitlement by way of application for
additional Units in the Schame,

[63)] The terms of any such offer of refuvestment will be determined
by the Manager i its discreton and may be withdrawn or varied
by the Manager ot any time,

{©)  TheMunagermay detesmine that unless the Memiber spacticatly
dircots otherwise they will be deemed to have accepted the
reinvestment offer,

(@ TheUndtsissued asaresult ofen offer io reinvest will be deermed
to have been issued on the first day of the mext Distribution
Period immediately following the Distribution Period in respect

- ofwhich the distributable income;being reinvested was payable,
NATURE OF MANAGER POWERS
12,1 The Manager has all the powers:

(») of a natural person to dnvest and borrow on security of the
Scheme Propesty;

(5} in respoct of the Scheme and the Scheme Property that # I
possible under the Law to confer on a Manager and on & Trustee;

{®) as though it were the absoTute owner nfthe Scheme Property and
acting i its personal capacity; or

{d) neceysary for fulfilling its obligations under this Constitntonand
under the Law.

122 Without Hmiting the genorality of clause 12. 1, the Manager reay;

“22 -

Member on o date determined by the Manager divided by the numiber of
Units on the Register on that date, A distribution may be in cash or by
way of bonus Uniis,




12.3

()

(®)

{c}
@

©

@

()

8.

purchase, sell, lease, lmprove, encumber, sub-divide, hive,
licemes, exchange, develop, grant leases and Jicenses and enter
into aay other agreemertt or dealing including the surrender or
termination ofany dealing in relation to any property forming or
which is to form part of the Scheme , on any terms the Manager
thinks fit;

Tepair, renovate, demolish, build or alter any improvement to any
property forming part ofthe Scheme;

determine any rentsl to bo paid for the use of any property;
exercige all powers and obligations in relation to any investment
forming part of the Scheme Properly, inchiding but not Hmited
fo:

D attending and voting at meetings;

()  appointing proxies for meetings; .

(i)  teldng up arights Issuey and

(v)  paying calls voder eny contract,

exercise any Rower and perform all obligations in relationto any
properly forming part of the Scheme as if the Manager 15 the
beneticial owner of the property;
accept a conveyance or transfer of any property as part of the
Scheine;

enter info possession ofand manage any property fnterests ofthe
Scheme;

Without limiting the generality of clanss 12.1, the Manager maay:

(2)

&)

©

. Invest in any “securities™ as defined in Section 92(1) of the Lav:

() whether or nol a trustee conld properly acquire the
securiky; and A

(i}  onpersonal credit, with or without secutity;

invest any money on loan Yo, or o deposit with, any person

{inctuding a Member or Related Corporation):

()  withorwithout inferest;

(i)  withor without security; and

(i)  repayable on any terms the Manager thinks fit;

enfer info swap fransactions, fiitures confracts, forwerd Tats

agreements, foreign exchange sgreements;




ey
(&)

re

grant or take up an option to Acquire property; and

invest i or make a loan to any managed investmerd fimd or
scheme, including any managed investment firnd or scheme that
the Manager is the responsible EI;ltiiY of.

12,4 Clmse 12.3 applies whether the Manager’s purpose in making the

invesfment: ,

{2) it to create a capital acoyetion or fo produce income ox other
profits;

15)] is partly for a porpose referred 1o in clanse 12.4(a);

() {s for any other puxpose that the i\{anﬂgar considers benefits the
Scheme; or

{d) is for any putpose that fhe Manuger considers directly or

indirectly benefits any Member,

12.5 TheManager may invest anymoney required fo be invested onJoan to or

on deposit with any Member or Related Corporation on any texms the
Mapager thisks fit,
12,6  The Mavager may:

@

(®)

©

exchange any investment for asy other investment suthorised
nnder fhis Constitution; ,

vary the texms of any investmerit-or the security given for that
investment; and )

sutrender any investments.

12.7  Without Emiting the generality of elaise (2.1, the Manager may:

(@

)
©

@

®

@
(&

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

engage any managers and other smployees;

enter into any arangement for ghiving profits, co-operation, jeinf
venture or reciprocal coneessions;

aot in refation to the tmde or businass zs if the Manager were
heneficlally entitled to it;

set agide an amount out of the Scheme Property which, in fhe
Meanaper*s opinion, is sufficient to meet any debi or ob]igation;
open and operats an account with any finencial institntion;
sign, deaw, endorse or execnte in a manner determined by the
Manager:

e b bty s e e rben e s ra L b
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(i) any theque or other negotisble or iransfexable
insfruooent; and

()  auy receipt for money paid to the Manager,

borrow or Taise money with or without giving seeurity aver the

Scheme Property or any part ofit on any terms inchuding any rate

of interest and any fees and expenges as the Manager thivks fit;

ke, draw, accept, endorse, discount, sefl, purchage, negotiate

and, otherwise deal with any promissory note, bill of exchange,

commiercial bill, bill of lading, warrant, debenture, certificate of

deposit or other fransferable document or finaticial instroment for

any purpose fhe Manager fhinks Gt}

encumber the Scheme Property in favour of eny person in

rolation to any obligation of the Manager on behalf of the

Scherme;

to the extent permitied by Taw:

@ puarantee the payment of money or the pexformance of
any other obligation; and’

()  gruntany indemnity in respect of any obligation;

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

Mersher or for the bensfit of the Scheme.

Without limiting the gemerality of olanse 12.1, the Maneger may:

(a)

()

(@)

make any claim or demand or take auy action on behalf of a
Merabex of the Scheme;
refer any dispute affecting the assets of the Scheme fo axoitration,
other than a dispute involving a Member; and '

suttle on any terms any matter which arises in refation to the
Scheme (if the Manager sottles any matier the settlement is
binding on ali persons interested in the Scheme, including all
Memmbers).

To the extent allowed by law:

()

)

any restriction or prohibition imposed zpon the Manager in
relation to the investrment from time to time of the Scheme
Property or any pact thereof is heteby excluded from the
ohYigations imposed.

without derogating from the ge;'iarality of the foregoing this
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exclusionspecificaily applies to any "Pmdent PersonRule" orthe
likewhick may o implied by agy future enactment oflegislation,
12.10 To the extent aowed by law; ‘

(a} the Manager suay burrow ot talse money with or without gecueity
over the Scheme Property or any patt of it on any teims,
including auy rate of interest and any feas and expensss as the
Manager thinks fit .

(8)  the Manager may desl with any properly to exercise all the
powers of a mortgages pumsuat to the mortgage terms and
condifions.

12.11 The Manager mey use Scheme Property to assist it with its working
capital requirements,

COMELAXNTS PROCEDURES

13,1 Complaints may be made in writing or by tclephone to the Manager,

13.2  The Manager bas 30 days to xespond fo the complaint once it Is recetved.

The Manager must attempt to resalve the pomplaint within a satisfactoxy

titne period 2s determined by the nature of the complaint and the

Member's regponse. Ifthe Member foels fhyat their C oroplaint hasnotbeen

satisfiotorily resolved it will be refered to a Director or Complaints

Manager of the Manager for resolution.

TERM OF SCHEME '

‘The Scheme beging on the Commencerment Date and fs to be wound 1y on the
garlier to docur of: .

(@)  the date which is eighty years fom the Commencement Date;
and .

7)) any earlier date which the Manager, in its absolute discretionmay

~ #ppoint as the Vesting Date.
WINDING UP THE SCHEME
15.1 TheScheme shall only be wound up in accordance with the Law and this

Constitution,

152  The Manager must wind up the Schome i the following cireumstances:

(a) if the term of the Schewe as defailed in this Constitation has
expired;

() the Members pass an Batraordinary Resolution d:r&f’tmg the

' Mangger to wind up the Scheme,
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(b)
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97 .

the Cowrt makes an order directing the Manager to wind up the

Scheme,

the Mernbers pess an Extraordinary Resolution to remove the

Mandger but do not at the same time pass an Bxtraordinery

Resolution. choosing a company fo be the new Manager that

consents fo becorning tha Scheme's Managor; )

If the Manager considers that the purpose of the Scheme:

(§  hesbesn accomplished; or

(i)  cannot ba accomplished,

it may take steps to wind up the Scheme,

Ifthe Manager wishes to windﬁp the Scheme pursuant to glause

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

notice in. writing; '

(®  enplainingthe proposalfo windup the Scheme, including
explaining how the Scheme's purpose hag been
accomplished or why that pumpose camet be
accomplished; md

(i) informiog the Mombers of their rights o take action

* under Division 1 of Part 2G.4 of the Law for the calling
of'a Members' meeting to consider the proposed winding
up of the Scheme snd to vote on en Bxfraordinery
Resolution Members propose about the winding up ofthe
Schome; and

(i) informing the Mombers that the Manager is permitted to
witd up the Scheme unless a meeting is called o
consider the proposed winding up of the Scheme within
28 days of the Manager giving the nolica to the
Members; ,

i no meeting is oalled within that 28 days to comsider the

praposed winding up, the Manager mty wind up the Scheme,

The Mansger shall not accept any farther applications for Unifs {n the
Schems or make sy further loans fom the Scheme at a tme after the
Manager has become abliged to ensure the Schema i wound up or after

. the Scheme hay started to be wound up.

The Manager shall manage the Scheme unti! such #me gy all winding up
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procedures have been completed,

Subiject to the provisions ofthis clavse 15upon winding up ofthe Scheme

the Maneger must:

(2 tealise the assets of the Scheme 3

(b)  pay all Habiliifes of the Manager in s capacity as Trustes of the
Scheme incliding, but not limited to, ligbilities owed to any
Member who is & creditor of the Scheme;

() subject to any special rights ox restrictions attached to any Ufnit,
distritrate the net prooeeds of realisation among the Members in
the same proportion specified in Clavse 11.4;

{d) The Menibers nust pay the costsand expenses ofa distribution of
assots undér clause 15.6(c) i the same proportion speoified fn
Clause 11.4.

(e} The Manager may postpons the realisation of the Scheme
Property for as long ag it thinks fit and is not Hable for any loss or
damage attributable to the posiponement,

(£ The Manager may retein for a5 long as it thinks fit any part of the
Scheme Property which in its opiaion mey be required to meet
any actual or contingent Hability ;)f the Scheme.

(2 The Manager must distribute among the Members in accordance
with clause 15.6 anyfirog retained under clause 15.6(0 whichis
subsequently not required,

Ifon complstion of the winding up of a registersd Schome, the Manager

o1 such other person who may be winding up the Scheme has i thefy

possession ax under their comtrol any wnolaimed orundistribnted movey or

other property that was part of the Scheme Property the Manager or
person winding up the Scheme must, a3 soon ag practivabls, pay fhe
money or transfer the property to the ASTC to be dealt with pursuant ta

Part 9.7 of the Law.

Capitzal Guarantse '

IM Investment Mansgement Limited ACN 077 208 461 gnarantees the

payraent of each Membets entiilements in the event ofany shartfall in the

assats of the Schemo if the Scheme is wound wp where the Member

became a Member of the Schieme on or before 4 November 2602, Thig
puarantes will only apply to Members who are registered as Unit Holders
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in the Register on 4 Novercber 2002 and remain Members on the date on
which the Scheme is wonnd up. LM Investment Management Limited
ABN 68 077 208 461 will ensure that aﬂ:amutmts which are guaranteed
under thig elmwe are paid to qualifying Members within 12 moxnths of the
date on which the Scheme is wound up,

16. VALUE OF THE SCHEME PROPERTY
The Mansger may cause the Scheme Froperty to be valued at any time in
accordanes with the Valuation Policy of the Manager.

7. FEES, TAXES, COSTS AND EXPENSES

17.1

17.2

173

17.4

Taxe:s:

The Manager may use the Scheme Property fo pay any Tax or other

obligation, iability or expense required by any applicable law Inrelation

to:

(@)  this Constimtions .

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

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

(@) the exernise by the Manager of any Power; or

()  moneyorinvestmentsheld by or on behalfof the Manager under
this Constitution,

Payment of Dabis: .

TheManager may sct aside any money from the Sekeme Property which,

in the Manager’s opinion, is sufficlent to meot any present or fiture

obligation of the Scheme ,

Fess:

The Manager is entitled to be paid & management fos from, the Scheme

Property up to 10% per annwim. of the Net Fund Value i relation to the

perfornance of its duties as detailed i this Constitution and the Law.

This fee is to be caloulated monthiy and paid at such fimes as the Manager

determines.

The Maneger shell be entitled to feos for the following duties:

{n) Inrelation fo the subseription and withdvawai ofunits;

()  Inrclation to the tvansfer or trensmission of Units;

(©  Inrelationto acangiug any fingnce faoility in connectionwiththe
purchase of any asset of the Scheme;

(d) In relation. fo due diligence enquiries gencrally;
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In relation to the sale of real estete or assefs of the Scheme
Froperty;

Inrelation to the pronotion and management ofthe Scheme, This
fee is payahle monthly;

In rejation fo the winding-up of the Scheme;

In relation to the perfumance of its duties and obligations
puorsuant fo the Law and this Constitution.

' The Manageris entitled to bepaid a suocess fee caloulated inrelation to a

reporting peviod as the differenco between the net profit of the Stheme
and the net distxibutor forecast to be patd to Memibess by the Manager
during that xeporting period.

Ceosts and Expenses

'The Manager shall be indemnified out of:Scheme Property for Habilities
or expenses incurred in relation to the pexformance of its duties;

@

Jdnclndngy
(@ Audior's fees; -

(o)  Legal fees and outgoings

(e)  Bamister/QU - Legal Counsel Feos;

(@) Pees and expanses incuyred in respect of any service providers
and/or employees of the Scheme;

(&) All couts, charges and expenses incurred i connection with the
acquisition, custady, transfer or disposal of any asset of the
Scheme or investments (for example conrnissions, brokerage,
legal fees, bank charges and stamp d‘ut&);

o Independent expert's or consultant’s fees nchoding but not mited
to marketing agents, property specialists, surveyors, quentity
surveyors, fown planners, engineers;

{(g) Property report/property consultanty fees;

{1 Real estate agent's sales commissions;

(i) Coste of majntenance of eny asset ofthe Scherme ;

()] Onigtending accounts relating to any asset of the Scheme such as
couneil rates;

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

Insurance (property and contents);
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&
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Removalists for removal of borr%wfer‘s property as appropriate;
Secutity guards to attend any assét ofthe Scheme a5 appropyiate;
Building audfor property nspeetion report fees - Le. building,
tawn plarming experts and the Jike;

afl ASIC charges;

all costs of supplying Members with copies of this Constitution

...and any ofher documents requirei{i by the Law to te provided to

Membexs;

all costs and expenses incurred jn producing Infrmation
Memorandums and Supplamenmfry Tofrmation Memorandums
or any other disclogure document required by the Law;
Teasonable costs incurred in protecting or preserving a1l assets
offored as security;

allliability, loss, cost, sxpense or damape arising from theproper
performance of its duties in ¢ontection with the Scheme
performed by the Manager or by any agent appointed pursnant to
the Law;

any Hability, loss, cost, expenss or damage arising from the
Jawrfsl exercise by the Manager siid the Custodian of their rights
under the Power of Attorney contained in clause 19;

Fees and expenses of any agant: or delegate sppointed by the
Manager; .

Banlk and government duties and chexges on the operation of
bank acoounts;

Costs, charges and expenses inerred i conmecton with
borrowing moeney oh behalf of the Scheme uuder ths
Constitution;

Insurances directly or indirectly pLo fecting the Scheme Property;
Feex and charges of anyregulatory or staftvfory authority;
Taxes in xespect of the Scheme tut not Taxes of the Manager
[save and except any goods and servioss ox simitar tax ("GST™)]
which are payable by the Manager on ity own acconnt;
Coats ofprinting and postage of cheques, advices, reports, notices
and other documents produced g the management of the
Schere;
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(cc)  Expenses jmenered in connection with meintaining accounting-
records end registers of the Scheme and of the Scheme Aunditors;

{(dd) Costs and disbursements incurred in the preparation and
lodgment ofretums under the Law, Tax Act or any other laws for
the Scheme;

(ec)  Costs of convening and holding meetings of Members;

(& Costs and disbursements incurred by or onbehalfofthe Manager
in 'éénnaction with its retirernent and the appolntment of a
subsiituie;

(gg) Cousts and disbursements incurred by the Manager in the
initiation, conduet and settlement of any court proceedings;

(Bt} Costs of any inswrance premiums insuring againet the costs of
legal procoedings (whether successfinl or not);

@ Costs of advertising the availability of fands for lending;

)  Brokemge and wnderwriting fues;

() Tfand whenthe Manager becomnes responsible ta pay any GST in
respect of any services provided to the Sehome ox any payments
inrespect of GST to bemade by the Members of the Manager in
raspect ofthe Scheme or under the terms ofthis Constiutionthen
the Manager shail be entitled to by indemnified in repect ofsuch
GST from the Scheme Property; ‘

In the event that the Manager has not pe;:fome& 1ts duties, the lack of
entitement fo payrment of fees pursuant to clause 17,3 i only in yespect of
that part of the payment which relates to the specifie lack of proper
pexformance on any given matter, Nothing in this clanse shall be
interpreted to mean that the Manager is not sntifled to bepaid fees and
expenses for wark properly pecformed.

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

theManager shall be paid such fees and expsnses uniil the disputs is fally

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

The Manager is entitled to recover fees and expenses from the Scheme

provided they have been incired in accordance with this Congtitution,

17.10 Al fees payable to the Manager are nef of any goods and services tax,
INDEMNITY AND LIABILITY
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I&1  The following dlanses apply to the extent permitted by law:

(&)
®)
©

/
@)

The Manager i not liable foy any loss or damage to any person
{including any Member) aristog out of any yatterunless, in
sespect of that matter,  acted both:

@ ofherwise than in acenrdance with this Constitnticn and
its duties; and

() without a belief held in good faith that it was acting in
accordance with this Constitution: or it dutieg,

Inany case the lubility of the Manager in relation o the Scheme

is Himited to the Scheme Property, from which the Manager is

entitled to be, aud is in Tact, Indemmified, )

In partleniar, the Manager is not able for any loss or damege to

By person avsing out of any maitter where, in respeot of that

matter:

@ iftrelied in good f3ith on the services of; or information
or advice fiom, or purpotting to be from, any person
appointed by the Manager; ‘

(i} it acted as recuired by Law; or

(i) it rolied in good Bith upon. any sig:iature, marking or
documents.

Tn. addition to any indemuyity under any Law, the Manager has g

right ofindemnity out oFthe Scheme Properyona full indemnity

basis, in respect of a matter unless, n tespect of that mstter, the

Mauuger has goted negligently, faudulently or inbreach oftrust.

The Manager js not Hiable to accovnt to sny Member for any

payments made by the Manager i good fjth to any duly

anthorised anthority of the Commonwealth of Australia or any

State ot Territory of Awstralin for tazes or other atatufory charges,

19 FOWERS OF ATTORNEY
181 Each Member by exeaution of the Application Form or the transfer by
which he/she/it acquires Units in the 8 chemeappoints the Manager and any

direstar officer attomey or substiute nominated by the Manager savepally
for this purpose as ity attomey and egent with the ripht:

@

[ TN A,

at any tirne to;
3] sigo. any docwment in relation to any subactiption and

e
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M34‘n

withdrawal agreement;

()  sign any document in selation to the transfer or
tranemission of Units;

()  sign any variation of this Cosnstitution;

()  signanydocument required by ASIC to be executed by a
Member int respect of the Schame,

(B  attherequest inwritieg of the Manager the Membar mist exeoute
separate Powers deﬁorneyin a form reasonably required by the
Manager appointing fhe Manager ag its aitorney for theputpossof
this clause. '

(¢} any atforney may exercise js xﬁghts notwithstanding that the
exercise of the right constitutes a confllct of intorest or duty;

18.2  RachMember indemnifies and shall Leep indeinnjﬁzd any aftormey against

any Hability, loss, cost, expense or demage arising fromi the lawfil exercise
of any xight by the attorney under the Power of Attorney:
TIE REGISTER
20.1 FKeeping repfsters
The Manager rmust establish and keep n register of hiembem, and if
applicable, the other registers roquired by the Law,

202 Yuformation fu vegisters

To the extent applcable, the registers must be kept In aecordanes with,
aed contain the information required by the Lav. Otherwise, the Manager
may decide what information is inoluded in the registars. If the Law
applies, the Manager hes the powers conférred under the Law inrelation
to the regiater.

203 Changes

Every Member must promptly notify fhe Manager of any change ofname
or address and the Manager mwst alter the relevant register accordingfy.
NOTICES
211 Apoticsorother communieation connected with this Constitution has no
legal effeot unless it i9 in writing,
212 Inaddition to any other method of service provided by law, the Notice
tust bes
(a) Bent by post, postage nrepaid, to the address for the Merber in
the Munager's register of interests;
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(b} sent by facsimile to the facsimile mmber of the Member; or

© otherwise delivered, including vis email, af the address of the
addressee of the Member as is subsequently notified.

A Notice mmst be treated ay given and received:

€)] ifsent by post, on the 208 Business Day {at the addressio which
it is posted) after posting;

(b)  if sent by ficsimile or glectroniically befors 5.00 pm. on a
Buyiness Day at the place of receipt, on the day it is sent and
otherwise on the next Buginess Day at the place of delivery,

Degpite clanse 21.3() o facsimile iz not freated as given or yeceived

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

machine fssues & teansmission report which indicates that the relevant
mumber of pages coraprised in the Notles have been sent.

A Notice sent or delivered in 2 mamer provided by clanse 21.2 must be

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

addressed even ift

(=) the addregses bas been lquidated or deregistered or is absent
fram the place at which the Natice is delivered oz to which it is
sant; or :

(b} the notica is returned unelaimed,

Any Notice by 2 party may be given and may be signed by the solicttor

for the party,

Asty Notloato a party may bo given to the yoleitor for the party by any of

the roeans listed fn clanse 21.2 to the soloitors business address or

faesimile number as the cage may he,

LIABILITY OF MEMBERS

221

222

The liability of each Member, whether actual, contingent or prospective,
Is Yanited to the vnpaid Issue Price of hisfherfits Units except if the
Manager and the relevant Member agree‘nthemisa in wyiting that the
Hability of a Meraber may ba farther limited or waived.

A creditor or other person clafming against the Manager ss frustee of the
Schems hag 1o recourse againgt a Member and no Member is persoaally
liable to indemnify the Manager, any creditor of the Marager or smy
petson elaiming agatost the Manager inzespect ofany actual, contingent,
prospective or ather Hability of e Manager in relation to the Schems.

S < T VI
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APPOINTMENT AND REMOVAL OF TRUSTEE

23.1

23.2

23.3

234

Retivement or Resignation of Trustee
(@) The Manager may tefire upon giving 3 monfhs’ potice to fthe
Members of its desire {o do so.
(b) The Manager must resign:
()  ifit ivrewoved as provided by law;
(i)  if (belng a cosrporativn) it becemes an externally-
administered body Gowporate as defined i the
Corporations dct 2001 or
(i}  if (being a matural pecson) he or she is found to be of
unsound mind or becomes bankrupt,
Umit Holdexs May Appoint New Tristes
The holders of not Iuss than 50% of the Uhits on Issue may by notice in,
writing appoint a new Manager to fill a2 vacancy in the office of Manager.
Transfer of Records
Upon theresignation, retirernent, or retoval of the Manager, the Manaper
must hand to the new Trustes all hooks, records, doewments and other
matters pertaining to the Scheme and at the expense ofthe Scheme do all

things necossary to transfer legal title and the assets offhe Schemerto the

pew Trustee,

Deedl of Adaption by New Trustee

The new Trustee appointed nnder clanss 23,2 mnst exeonts a deed in 2
fotrm approved by the holders of not fess than 50% ofthe Ublis on Issue
by which the new Trustes undertakes to the Members ta carry out the
ohligations of the Trostes vader this Deed.

CHANGING THE CONSTITUTION

M‘v 1

24.2

This Constitution ay be modified or repealed or replaced with 4 new

Copstitution by the Meanager if the Mareger repsonsbly considers the

change will not adversely affsct Mombers' rights or Is deemed necessary

to conduc the affairs of the Scheme.

The Menager must send a copy ofthe Scheme's Constitution to a Merber

of the Scheme vAthin seven {7) days if the Merber:

(a) tuks the Manager fn wilting for the copy; and

(b) pays muy fes (up to the preseribed amount) required by the
Manager

18
91
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ACCOUNTS AND REPORTS

@

®

©

. “The accounts of the Scheme must be kept and prepared by the

Manager in accordance with applicable Accounting Standards
and the Law.

The Manager must prepare and roake available to Members the
financia! statements of the S‘chan_le for each financial year,

The Manager tay make the financial statements available to.

Members by either publishing th;a.staiemeﬁts on the Manager’s
internet sits, emailing the statements fo individual Mendbers orhy

sending the stafements to individual Members by facsimile or
prepaid-post,

OTHER ACTIVITIES AND OBLIGATIONS OF THE MANAGER
26.1  Subject to the Law, nothing in this Constifution restricts the Manager (or
ity associates) fronx: '

26,2

(=)

®)

()

deating with fiself (as manager, trustee or responsible entity of
apother trust or scheme or In another capacity);

being interested in any contract or transaction with itself (as
manager, trustee or respansibla entity of another trustor maneged
investment scheme or in another éapacity) or with any Membex
or refaining for its own benefit profits or benefits derived from
any such eontract or transaction; or

acting in the same ot similar capacity inrelation to any other trost
or managed investment scheme,

Other Obligations All obligations ofthe Manager which might otherwise
be fmplied by Law are expressly excluded fo the extent permitted by Law.
GOVERNING LAW :

ThizDeed is governed by the Laws ofthe State of Queensland. The Manager and
the Members submit to the non-exclusive furisdiction of couts exerciving

Jucisdiction there,




EXECUTED AS A DEED POLL:

GIVEN under the Common Seal of LM
(35
LIMITED ACN Q77 208 461 by
anthority ofa resolution ofthe Boawd of
Directors vnder the hauds ofa Director
and the Secrefary who certify that they
ara the proper officets to affix this aeal
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SMV-5

ASIC & Business Names
ORGANISATIONAL SEARCH ON KORDAMENTHA PTY LTD

Historical Extract
This information was extracied from ASIC database cn 17 September 2013 at 02:49PM

This extract cortains information derived from the Australian Securities and Investment Commission's (ASIC)
database under section 1274A of the Corporations Act 2001. Please advise ASIC of any error or omission
which you may identify.

100 169 391 KORDAMENTHA PTY LTD - DOCUMENT NO.
100 169 391

ABN 43 100 169 391

Registered in VIC

Date Registered 10-Apr-2002

Review Date 10-Apr-2014

Current Organisation Details

Name KORDAMENTHA PTY LTD 017546648
Name Start 15-Aug-2002

Status REGISTERED

Type AUSTRALIAN PROPRIETARY COMPANY

Class LIMITED BY SHARES

Subclass PROPRIETARY COMPANY

Disclosing Entity NO

Ceased/Former Organisation Details

Details Start 10-Apr-2002 0E7208488
Details End 14-Aug-2002

Name KORDA MENTHA & COLLEAGUES PTY LTD

Name Start 10-Apr-2002

Status REGISTERED

Type AUSTRALIAN PROPRIETARY COMPANY

Class LIMITED BY SHARES

Subclass PROPRIETARY COMPANY

Disclosing Entity NO

Current Registered Office

Address LEVEL 24, 333 COLLINS STREET, MELBOURNE, VIC, 3000 018555276
Start Date 23-0c¢t-2002

Ceased/Former Registered Office
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Address
Start Date
End Date

LEVEL 10, 350 COLLINS STREET, MELBOURNE, VIC, 3000
10-Apr-2002
22-0ct-2002

Current Principal Place of Business

Address
Start Date

LEVEL 24, 333 COLLINS STREET, MELBOURNE, VIC, 3000
21-0ct-2002

Ceased/Former Principal Place of Business

Address
Start Date
End Date

Current Director

Officer Name
ABN

Birth Detalls
Address

Appointment Date

Officer Name
ABN

Birth Detalls
Address

Appointment Date

Current Secretary

Ofiicer Name
ABN

Birth Details
Address

Appointment Date

LEVEL 10, 350 COLLINS STREET, MELBOURNE, VIC, 3000
10-Apr-2002
20-Oct-2002

MARK ANTHONY KORDA
Not available
25-Mar-1957 MELBOURNE VIC

KORDAMENTHA, LEVEL 24, 333 COLLINS STREET,
MELBOURNE, VIC, 3000
10-Apr-2002

MARK FRANCIS XAVIER MENTHA
Not available
25-Dec-1959 COBRAM VIC

KORBAMENTHA, LEVEL 24, 333 COLLINS STREET,
MELBOURNE, VIC, 3000
10-Apr-2002

MARK ANTHONY KORDA
Not available
25-Mar-1957 MELBOURNE VIC

KORDAMENTHA, LEVEL 24, 333 COLLINS STREET,
MELBOURNE, VIC, 3600
10-Apr-2002

Ceased/Former Secretary

Officer Name
ABN

Birth Details
Address
Appointment Date
Cease Date

Current Issued Capital

CAROLYN ANN ASHBY

Not available

24-Jul-1971 MELBOURNE VIC

115 WHITTLESEA-KINGLAKE ROAD, KINGLAKE, VIC, 3763
19-Dec-2012

30-Jan-2013

OE7209488

018555276

OE7209488

018866408

018866409

018866408

028382566
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Type Current 10016939M

Class ORD (AR 2002)
ORDINARY

Number of Shares/Interests issued 100

Total amount paid/taken to be paid $100.00

Total amaunt due and payable $0.00

Note: For each class of shares issued by a proprietary company, ASIC records the detalls of the twenty members
of the class (based cn shareholdings). The details of any other members holding the same number of shares as
the twentieth ranked member will also be recorded by ASIC on the database. Where available, histotical records
show that a member has ceased to be ranked amongst the twenty members. This may, but does not necessarily
mean, that they have ceased to be a member of the company.

Current Members

Class
No. Held
Beneficially Owned

Name

ACN

ABN
Address
Joint Holding

Class
No. Held
Beneficially Owned

Name

ACN

ABN
Address
Joint Holding

ORD 1F0251266
50
NO Fully paid YES

KMMKIV PTY LTD

134 280 112

Not available

LEVEL 24, 333 COLLINS STREET, MELBOURNE, VIC, 3000
NG

ORD 1F0251266
50
NO Fully paid YES

KMMMIV PTY LTD

134 330 386

Nat available

LEVEL 24, 333 COLLINS STREET, MELBOURNE, VIC, 3000
NO

Ceased/Former Members

Class
No. Held
Beneficially Owned

Name
ACN
ABN
Address

Joint Holding

Class
No. Held

ORD 10016939M
50 (AR 2002)
YES Fully paid YES

KORDA, MARK ANTHONY
Not available
Not available

KORDAMENTHA, LEVEL 24, 333 COLLINS STREET,
MELBOURNE, VIC, 3000

NO
ORD 10016939M
50 (AR 2002)
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Beneficialiy Owned

YES Fully paid YES

Name MENTHA, MARK FRANCIS XAVIER
ACN Not available
ABN Not available
Address KORDAMENTHA, LEVEL 24, 333 COLLINS STREET,
MELBOURNE, VIC, 3000
Joint Holding NO
Charges
ASIC Charge Number 1569616 Charge status Satisfied
Date registered 07-Jan-2008 Time registered 16:15:00
Charge type Fixed
Date Created 24-Dec-2007
Chargee ESANDA FINANCE CORPORATION LIMITED
004 346 043
Lodged Form Type Processed No. Pages
18-Feb-2011 18-Feb-2011 2 027074425
312 NOTIFICATION OF
312A DISCHARGE
Document Details
Received Form Type Processed No. Pages Effective
04-Feb-2013 484 03-Feh-2013 4 05-Feb-2013 028325436
484E Change to Company Details Appointment or Cessation of A
Company Officeholder
19-Dec-2012 484 20-Dec-2012 4 20-Dec-2012 028382566
484E Change to Company Details Appointment or Cessation of A
Company Officeholder
18-Feb-2011 312 18-Feb-2011 2 18-Feb-2011 027074425
312A Notification of Discharge
19-Oct-2009 484 20-0ct-2009 5 20-Oct-2009 1F0251266
484N Change to Company Details Changes to (Members) Share
Holdings
07-Jan-2008 309 07-Jan-2008 5 24-Dec-2007 7E1426252
300A Notification of Details of a Charge
28-Jan-2003 304 05-Mar-2003 2 20-Jan-2003 018866409
304C Notification of Change of Name or Address of Officeholder
28-Jan-2003 304 05-Mar-2003 2 20-Jan-2003 018866408
304C Notification of Change of Name or Address of Officeholder
28-Jan-2003 316 05-Mar-2003 3 23-Jan-2003 10016939M
316l Annual Refurn Annual Return - Proprietary Company (AR 2002)
16-Oct-2002 203 22-0Oct-2002 1 21-Oct-2002 018555276
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203 Notification Of
203A Change of Address
203G Change of Address - Principal Place of Business

15-Aug-2002 205 15-Aug-2002 1 01-Aug-2002
205A Notification of Resolution Changing Company Name

10-Apr-2002 201 10-Apr-2002 3 10-Apr-2002
201C Appiication For Registration as a Proptietary Company

Annual Returns

Year Return Extended AGM Extended AGM AGM Held
Due Date Due Date Due Date Due Date Date

2002 31-Jan-2003

017546643

0E7209488

Qutstanding

N

Section 146A of the Corporations Act 2001 states "A contact address is the address to which

communications and notices are sent from ASIC to the company.'

Address GPO BOX 2183, MELBOURNE, VIC, 3001
Start Date 11-May-2011
End Date 14-Sep-2011

** End of Extract ***
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ASIC & Business Names
ORGANISATIONAL SEARCH ON CALIBRE CAPITAL LIMITED

Historical Extract
This information was extracted from ASIC database on 17 September 2013 at 02:50PM

This extract contains information derived from the Australian Securities and Investment Commission's (ASIC)
database under section 1274A of the Corporations Act 2001. Please advise ASIC of any error or omission
which you may identfify.

108 318 985 CALIBRE CAPITAL LIMITED DOCUMENT NO.
108 318 985

ABN 66 108 318 985

Registered in NSW

Date Registered 11-Mar-2004

Review Date 11-Mar-2014

Current Organisation Details

Name CALIBRE CAPITAL LIMITED 024617275
Name Start 11-Apr-2008

Status REGISTERED

Type AUSTRALIAN PUBLIC COMPANY

Class LIMITED BY SHARES

Subclass UNLISTED PUBLIC COMPANY

Disclosing Entity

NO

Ceased/Former Organisation Details

Details Start
Detaits End
Name

Name Start
Status

Type

Class

Subclass
Disclosing Entity

Details Start
Details End
Name
Name Start
Status

Type

Class

14-Jan-2005

10-Apr-2008

CALIBRE CAPITAL PTY LTD
14-Jan-2005

REGISTERED

AUSTRALIAN PROPRIETARY COMPANY

LIMITED BY SHARES
PROPRIETARY COMPANY
NO

29-Nov-2004

13-Jan-2005
CALIBRECAPITAL PTY LTD
29-Nov-2004

REGISTERED

AUSTRALIAN PROPRIETARY COMPANY

LIMITED BY SHARES

021014118

020108190
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Subclass
Disclosing Entity

Details Start
Details End
Name

Name Start
Status

Type

Class

Subclass
Disclosing Entity

PROPRIETARY COMPANY
NO

11-Mar-2004

28-Nov-2004

MOMENTUM PROPERTY PTY LTD
11-Mar-2004

REGISTERED

AUSTRALIAN PROPRIETARY COMPANY
LIMITED BY SHARES

PROPRIETARY COMPANY

NO

Current Registered Office

Address

Start Date

LEVEL 5 CHIFLEY TOWER, 2 CHIFLEY SQUARE, SYDNEY,

NSW, 2000
03-Dec-2004

Ceased/Former Registered Office

Address

Start Date
End Date

BLACKWOOD CLARKE, LEVEL 5, 282 VICTORIA AVENUE,
CHATSWOOD, NSW, 2067
11-Mar-2004

02-Dec-2004

Current Principal Place of Business

Address

Start Date

LEVEL 5 CHIFLEY TOWER, 2 CHIFLEY SQUARE, SYDNEY,

NSW, 2000
19-Nov-2004

Ceased/Former Principal Place of Business

Address
Start Date
End Date

Current Director

Officer Name
ABN

Birth Detalls
Address
Appointment Date

Officer Name
ABN

Birth Details
Address
Appointment Date

LEVEL 9, 3 SPRING STREET, SYDNEY, NSW, 2000
11-Mar-2004
18-Nov-2004

ALEXANDER JAMES CALDER

Not available

25-Apr-1959 STELLENBOSCH SOUTH AFRICA
38 RONALD AVENUE, GREENWICH, NSV, 2065
11-Mar-2004

DAVID JOHN WINTERBOTTOM

Not available

24-Jul-1964 LILYDALE VIC

21 WEETALIBAH ROAD, NORTHBRIDGE, NSW, 2063
19-Nov-2004

OE9666233

1E0471047

0E9666233

1EC471047

OE9666233

OE2666233

1E0471048
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Officer Name
ABN

Birth Details
Address
Appointment Date

Officer Name
ABN

Birth Details
Address
Appoiniment Date

Officer Name
ABN

Birth Details
Address
Appointment Date

Current Secretary

Officer Name
ABN

Birth Details
Address
Appointment Date

BERRICK MARSHALL WILSCN 1F0253645
Not avalilable

13-Dec-1969 JOHANNESBURG SOUTH AFRICA

16 ORCHARD STREET, BRIGHTON, VIC, 3186

19-Nov-2004

MARK ANTHONY KORDA 1FQ337192
Not available

25-Mar-1957 MELBOURNE VIC

19 KINKORA ROAD, HAWTHORN, VIC, 3122

19-Nov-2004

RICHARD MATTHEW DUNHAM STACEY TE4A250234
Mot available

27-Jun-1861 REDHILL UNITED KINGDOM

24 BAY STREET, MOSMAN, NSW, 2088

11-Mar-2004

JOHN THYNE ADAMSON 1F0317419
Not available

02-Feb-1978 YASS NSW

179 EDGECLIFF ROAD, WOOLLAHRA, NSW, 2025

10-Mar-2011

Ceased/Former Secretary

Officer Name
ABN

Birth Detalls
Address
Appointment Date
Cease Date

ANDREW WARWICK STEWART 1F0005238
Not available

31-Jan-1977 HONG KONG

UNIT 15, 202-298 BURNS BAY ROAD, LANE COVE, NSW, 2066
21-Nov-2007

10-Mar-2011

Current Appointed Auditor

Officer Name BERNARD ELWYN CROFT 025250908
ABN Not available (FR 2009)
Address LEVEL 10, 50 BERRY STREET, NORTH SYDNEY, NSW, 2060
Appointment Date 03-Mar-2008
Current Issued Capital
Type Current 0E9666233
Class ORD

ORDINARY
Number of Shares/Interests issued 2400

Totai amount paid/taken to be paid

$2400.60
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Total amount due and payable $0.00

Note: For each class of shares Issued by a proprietary company, ASIC records the details of the twenty members
of the class (based on shareholdings). The details of any other members holding the same number of shares as
the twentieth ranked member will also be recorded by ASIC an the database. Where available, historical records
show that a member has ceased to be ranked amongst the twenty members. This may, but does not necessarily

mean, that they have ceased to be a member of the company.

Document Details

Received Form Type Processed No. Pages

11-Sep-2012 388 15-0ct-2012 39
388A Financial Report Financial Report - Public Company Or

Disclosing Entity

01-Feb-2012 484 01-Feb-2012 2
484A1  Change to Company Details Change Officeholder Name Or
Address
29-Sep-2011 388 18-Oct-2011 39

388A Financial Report Financial Report - Public Company Or
Disclosing Entity

25-Mar-2011 484 28-Mar-2011 3
484E Change to Company Details Appointment or Cessation of A
Company Officeholder
19-Jan-2011 FS02 19-Jan-2011 24

Fso2 Copy of Afs Licence

28-Sep-2010 388 05-Oct-2010 38
388A Financial Report Financial Report - Public Company Or

Disclosing Entity

23-Jul-2010 484 23-Jul-2010 3
484A1  Change to Company Details Change Officeholder Name Or
Address
30-Sep-2009 388 27-0ct-2009 36
388 Financial Report

388E Company - Appoint Change Namefaddress of Auditor
388A Financial Report - Public Company or Disclosing Entity

06-Aug-2009 484 06-Aug-2002 3
484A1  Change to Company Details Change Officeholder Name Or
Address
23-Mar-20089 484 06-Apr-2009 3
484A1  Change to Company Details Change Officeholder Name Or
Address
12-Feb-2009 484 12-Feb-2009 3
484A1  Change to Company Details Change Officehoider Name Or
Address
02-Oct-2008 F502 02-Oct-2008 24

Effective
30-Jun-2012

01-Feb-2012

30-Jun-2011

28-Mar-2011

19-Jan-2011

30-Jun-2010

23-Jul-2010

30-Jun-2009

06-Aug-2009

06-Apr-2009

12-Feb-2009

02-Oct-2008

028213847
(FR 2012)

TE4250234

027667378

(FR 2011)

1F0317419

010308858

026122698
(FR 2010)

1F0337192

025950908
{FR 2009)

1F0253645

1F0005238

1F0033154

0L0501828
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FS02 Copy of Afs Licence

16-Apr-2008 FS02 16-Apr-20G8 18 16-Apr-2008 0L0305529
FS02 Copy of Afs Licence

03-Mar-2008 218 04-Mar-2008 a9 03-Mar-2008 024617277
218 Constitution of Company

03-Mar-2008 206 04-Mar-2008 2 03-Mar-2008 = 024617276

206C Application For Change of Company Status Conversion Of
Company From Pty to Public

03-Mar-2008 205 04-Mar-2008 1 22-Feb-2008 024617275
205 Notification of Resolution

2056C Converting to a Public Company
205J Altering The Constitution

30-Nov-2007 484 07-Dec-2007 3 30-Nov-2007 1F0137590
484E Change to Company Detaills Appointment or Cessation of A

Company Officeholder

26-Aug-2005 484 26-Aug-2005 3 26-Aug-2005 1F0004067
484A1  Change to Company Details Change Officeholder Name Or
Address
15-Jun-2605 484 17-Jun-2005 10 17-Jun-2005 019527991
484N Change to Company Details Changes to {Members) Share
Holdings
01-Apr-2005 484 01-Apr-2005 3 01-Apr-2005 021332113
484A1  Change to Company Details Change Officeholder Name Or
Address
01-Feb-2005 F302 01-Feb-2005 16 01-Feb-2005 0L0201296
FS02 Copy of Afs Licence
22-Dec-2004 205 14-Jan-2005 1 14-Dec-2004 021014118
20548 Nofification of Resolution Changing Company Name
(1-Dec-2004 902 02-Dec-2004 2 19-Nov-2004 1E0483839
902 Supplementary Document

Alters 1E0 471 049

20-Nov-2004 205 29-Nov-2004 1 25-Nov-2004 020108130
205A Notification of Resolution Changing Company Name

26-Nov-2004 484 26-Nov-2004 2 19-Nov-2004 1E0471047
484 Change to Company Details

4848 Change of Registered Address
484C Change of Principal Place of Business {Addrass)

26-Nov-2004 484 26-Nov-2004 2 19-Nov-2004 1E0471048
484E Change to Company Details Appointment or Cessation of A
Company Officeholder
26-Nov-2004 484 02-Bec-2004 2 19-Nov-2004 1E0471049
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484 Change o Company Details

484G Notification of Share Issue

4840 Changes to Share Structure

484N Changes to {Members) Share Holdings
Aftered by 1E0 483 839

06-Jui-2004 Fso2 06-Jul-2004 15
FS02 Copy of Afs Licence

02-Jul-2004 484 06-Jul-2004 3
484N Change to Company Details Changes to (Members) Share
Holdings
11-Mar-2004 201 11-Mar-2004 3

201C Application For Registration as a Proprietary Company

Financial Reports

Balance Report AGM Extended AGM AGM Held
Date Due Date Due Date Due Date Date
30-dun-2009 31-Oc¢t-2009 Unknown Unknown Unknown
30-Jun-2010  31-Oct-2010  Unknown Unknown Unknown
30-Jun-2011 31-Oct-2011  Unknown Unknown Unknown
30-Jun-2012 31-0c¢t-2012 Unknown Unknown Unknown

06-Jul-2004

22-Jun-2004

11-Mar-2004

Outstanding

Z Z Z2 2

0LO500807

5E1233691

0E9Q666233

025950908
026122698
027667378
028213847

Seclion 146A of the Corporations Act 2007 states ‘A contact address is the address to which

communications and notices are sent from ASIC to the company.’

Address PO BOX 649, CHATSWOOD, NSW, 2057
Start Date 21-Jun-2004
End Date 17-Mar-2005

*** End of Extract ***

Page 6 of 6 104



SMV-7

ASIC & Business Names

ORGANISATIONAL SEARCH ON LM AUSTRALIAN INCOME FUND

Historicat Extract

This information was extracted from ASIC database on 17 September 2013 at 02:52PM

This extract contains information derived from the Australian Securities and Investment Commission's (ASIC)
database under section 1274A of the Corporations Act 2001, Please advise ASIC of any error or omission

which you may identify,

133 497 917

ABN
Date Registered
Review Date

LM AUSTRALIAN INCOME FUND DOCUMENT NO.

133 497 917
Not available

14-Oct-2008
14-Oct-2013

Current Organisation Details

Name

Name Start

Status

Type

Disclosing Entity
Scheme category(s)

LM AUSTRALIAN INCOME FUND 028183237
13-Nov-2012

REGISTERED

MANAGED INVESTMENT SCHEME

NO

MTGE

Ceased/Former Organisation Details

Details Start

Details End

Name

Name Start

Status

Type

Disclosing Entity
Scheme category(s)

Details Start

Details End

Name

Name Start

Status

Type

Disclosing Entity
Scheme category{s)

14-Oct-2008 024506039
12-Nov-2012

LM AUSTRALIAN INCOME FUND - CURRENCY PROTECTED

30-Sep-2008

REGISTERED

MANAGED INVESTMENT SCHEME

NO

MTGE

Unknown 024506039
13-Oct-2008

LM AUSTRALIAN INCOME FUND - CURRENCY PROTECTED

30-Sep-2008

PENDING - SCHEMES

MANAGED INVESTMENT SCHEME

NO

MTGE

Current Responsible Entity
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Officer Name LM INVESTMENT MANAGEMENT LIMITED

ACN 077 208 461

ABN Not available

Address FT1 CONSULTING, 'CORPORATE CENTRE ONE' LEVEL 9, 2
CORPORATE COURT, BUNDALL, QLD, 4217

Appointment Date 14-Oct-2008

Current Compliance Plan Auditor

Officer Name PAULA ANN MCLUSKIE
ABN Not available

Address Address Unknown
Appointment Date 14-0ct-2008

7ES105009

024506039

Appointment of secretary is optional. in the event no secretary is appointed the director(s) assume the

responsibilities under the Law.

Document Details

Received Form Type Processed No. Pages Effective

13-Nov-2012 5140 13-Nov-2012 2 13-Nov-2012
5140 Notification of Proposed Change in Name of Scheme

07-Nov-2012 5102 08-Nov-2012 77 02-Nov-2012
5102C  Compliance Plan For Managed Investment Scheme Replacement

Compliance Plan

05-Nov-2012 5101 05-Nov-2012 48 05-Nov-2012
5101C  Constitution For Managed Investment Scheme Replacement

Constitution

05-Oct-2012 388 09-Nov-2012 44 30-Jun-2012
388B Financial Report Financial Report - Registered Scheme

05-Oct-2012 5111 09-Nov-2012 4 36-Jun-2012
5111 Audit Report on Compliance Plan

07-0ct-2011 388 14-Oct-2011 43 30-Jun-2011
3888 Financial Report Financial Report - Registered Scheme

07-0Oct-2011 5111 24-Nov-2011 5 30-Jun-2011
5111 Audit Report on Compliance Plan

14-Sep-2011 5102 14-Sep-2011 78 01-Sep-2011
5102C  Compliance Plan For Managed Investment Scheme Replacement

Compliance Plan

02-Sep-2011 5101 06-Sep-2011 47 02-Sep-2011
5101C  Constitution For Managed Investment Scheme Replacement

Constitution

23-May-2011 5101 23-May-2011 43 23-May-2011
5101C  Constitution For Managed Investment Scheme Replacement
Constitution

028183237

028183208

028183153

028208421
(FR 2012)
028208416
027781590
(FR 2011)

027911269

026213751

027711312

026213232
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04-Apr-2011 5111 14-Jul-2011 4 30-Jun-2010
5111 Audit Report on Compliance Plan

22-Mar-2011 388 23-Mar-2011 45 30-Jun-2010
3888 Financial Report Financiat Report - Registered Scheme

03-Mar-2010 5111 03-Mar-2010 5 30-Jun-2009
5111 Audit Report on Compliance Flan

22-Feb-2010 388 26-Feb-2010 39 30-Jun-2009
3888 Financial Report Financiai Report - Registered Scheme

20-Mar-2009 5102 24-Mar-2009 2 13-Mar-2009
51028  Compliance Plan For Managed Investment Scheme Modification

Of Compliance Plan

01-Dec-2008 5102 02-Dec-2008 23 28-Nov-2008
5102C  Compliance Plan For Managed investment Scheme Replacemsnt

Compliance Plan

30-Sep-2008 5100 14-0Oct-2008 3 30-Sep-2008
5100A  Application For Registration of Managed Investment Scheme -

New Scheme

30-Sep-2008 5101 14-0ct-2008 40 30-Sep-2008
5101A  Constitution For Managed Investment Scheme Initial Scheme

Constitution

30-Sep-2008 5102 14-0ct-2008 28 30-Sep-2008
5102A  Compliance Plan For Managed Investment Scheme Initial Scheme

Compliance Plan

30-Sep-2008 5103 - 14-Oct-2008 1 30-Sep-2008
5103 Directors Statement

Financial Reports

Balance Report AGM Extended AGM AGM Held Outstanding
Date Due Date Due Date Due Date Date

30-Jun-2009 30-Sep-2008 Unknown Unknown Unknown N
30-Jun-2010  30-Sep-2010 Unknown Unknown Unknown N
30-Jun-2011 30-Sep-2011 Unknown Unknown Unknown N
30-Jun-2012 30-Sep-2012 Unknown Unknown Unknown N

*** End of Extract ***

022990601
027199630
(FR 2010)
026348310
026145249
(FR 2009)

024506844

024506466

024506039

024506040

024506041

024506038

026145249
027199630
027781590
028208421
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SMV-8

Ann McCallum

From: Bronwyn Kingston

Sent: Wednesday, 23 June 2010 2:51 PM

To: - 321 MPF Investment Committee

Ce: Matthew Batcheldor; Scoft Willis; Breft Hawkins

Subject; North Lakes - Peregian Beach Pty Ltd

Importance: High

Attachments: CC gynapsis MPF.dac; Attach 1.pdf: Attach A.pdf; Altach B.pdf; Attach C.pdf; Atiach

D.pdf; Attach E.pdf; Aftach F.odf; Attach G.pdf; Aftach H.pdf

Hi all,

- Please find attached Credit Synopsis and Supporting Information on the proposed new MPF loan due to selile
" (deposit anly) this Friday 25t June, 2010.

I have attachied voting buttens for approval, however as it is a faitly complex matter, will also call a meeting to
discuss (if ws can fit it in tomorrow/Friday morning).

| sase speak to Matt, Scott or Brett if you have any queries in regards to the synopsis, or bring your thoughts to the
“eeting.

Thanks

I'@@'@‘I'@‘@

CC synopsls Attach Lpdf (32 Adach A.pdf (2 MB) Attach 8, pdf {630 Atach C.pdf (565 Atiach D, pdf (D13 Attach Epdf (2 MB)
MPE.doc (158 KE) KE) K8} KB)

w wm ’m

Aach £.pdf (61 Attach G.pdf (31 Attach H, de (@9
KB) KB)

Bron

Bronwyn Kingsfon
Commercial Lending Department
Investment Management Lid

“r-rione; {O7) 5584 4500

Fax: (075592 2505
Email: bkingston@LMaustralia.com
Visit Our Website; www,LMaus(ralia.coml

This e-mail and any files fransmitted with it are confidential and are intended solely for the use of the recipient to
whom it is addressed. If you are not the intended recipient or the person responsible for delivering this e-maf to the
intended recipient, you are advised that any use, dissemination, fomtardlng, printing, or copying of this e-mail and
any file attachments Is strictly prohibited. If you have received this e-mail in error, you must destroy the arlginal
fransmission and any attachments and immediately notify the sender by reply e-maif. :




P

MPF INVESTMENT COMMITTEE - synopsis %)

gt

DATE: 21/06/2010 TRANSACTION: LM MANAGER: BROKER:
Peregian Beach Pty Lid

DETAILS OF PROPOSED TRAMSACTION:

MPF proposes to fund the purchase of a proposed 7,000m2 parce! of land located in the newly established suburb of
‘Narth Lakes'. This properly has a mixed use residential and commercial zoning under the current Northlake's Town
Centre Frame “E" Precinot Sector Plan. Detalls are as follows:

+ Proposad Borrower to be Peregian Beach Ply Lid A.C.N 127 412 864, with David Hawes baing the sole
director and Sharehaldsr of the Company,

-« Peregian Beach Pty L.td A.C.N 127 412 864 will be purchasing the proposed parce! of land from *Stockland

~* " North Lakes Piy Lid for a contracted amount of $2,330,000 {subject to final survey)

o 1| oan drawdown (Month 1) — Total draw of $98,808 (including initiat deposit for land of $53,800, $33,000
DM feas) is due and payable o the Vendar upon execution of the contract by both parties.

= The total of funds advanced prior to accepiance of ferms and proceeding to setement is $660,838 including
GST.

:) » Complelon of the purchase contract and finalization of the purchase price wil be subject to the satisfaction

' of all Conditions Precedent, as follows:

*  the Registrar within the meaning of the Land Sales Act 1984 granting to the Vendor an exemption
from compliance with Sections 8, 9, 10 and 10A of that Act by that day which is three (3) months
after the Caniract Date;

*  the approvel by the Council of an amendment o the Sector Plan to enable 100 dwelfing units/ha on
terms acceptable to the Vendor by that day which Is six (6) monihs after the Contract Date;

»  the Purchaser obtaining a development permit from tha Councif for a material change of use to
permit the use of the Land for apariments (maximum 100 dwelling unitsha) and shop < 300m2
GFA on terms which are sailsfactory to the Purchaser acting reasanably within four {4) monihs
after the lodgemeant of the application;

»  the registration In the Depariment of Environment and Resource Management of the Plan of
Subdivision by 30 August 2011,

» North Lakes is ane of Austraila’s most successfuf and popular master planned communitiss In an excellent
location. North Lakes Is 25 kilometres north of the Brisbane CBD and approximately 25 minutes from the
domestic and international airport. ,

* The proposed site is located within approximately 500 mefras from the established Westfield Shopping
Centre and just kilometres away from schodls, childeare centra's, library, 18 Hole Champlonship Galf Course
and it's awn medical precinct.

« To daie no high densily residential development exists within North Lakes

O

. COMMENTARY):.

—

RISK ANALYSIS T CONSIDERATIONS BY PROPOSEREORROWER AND REVIEWED! VERIFIED BY ASSET WANAGER (WITH

Property Market:

Recovering property market with timing for Initlal pre salas helng 12 months from date of contract signing. As noted sbove this
style of development Is untested In North takes and therefore Glenside have obtaled independent market research through Ray
White. The nominated price points for the units compared to standard rasidential proguct within Novth Lakes s comparable and at
suh $400K is purposely priced at the lower end of the market. The price paints ara parallel to salss being achieved for smaller
urtits in the outer Mangoe Hill Precingt, refer to Attachment A,

Acquisition Risk:
Sublect to MPF ability to sattis on contract in August 2011,

Geographic Risk:
Site 15 locatad In close proximity to the North Lakes Town Cernire whish offers local employmant opperdunities and public transpor
facilities, bowever no rakiway service in the Immediate area, refar to Site Plan In Aflachment B.

Site and Envirommental Risk: )
Located or exisling sreat frontage and lot cleared of all vegetation. Contamiration risk dealt with by developer and Geotechnical
,\r information is limited to compaction reports from the developer. Infarmation has been reviewed and signed off by builder, refer
Attachmaent C.

Services Risk:

None all sarvioes ara losated in adiacent street frontage and shall be upgraded as necessary for the proposal by the daveloper
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under the cenditions ofthe contract.

Flanning Risk:
Setifement of the contract is subject to developer obtaining density increase ta 100 DwiHa for the development proposal.
Proposai height a1 § storeys ls untested but within the scope of the Morih fakes DCP.

Consfruction Access Risk:
MNil.

Deasign Risk:

Tight timaframes for preparation of the DA have been slgned off by Glenside and consultants. Proposal is subject {o North Lakes
review and approval at both DA and BA stages to comply with standards of the estate, Potentlal cost risks to comply with North
Lakes requiraments have been Included in feashiflity, refer to Attachment D,

Construction Risk:
Construclion cost allowancas are based on benchmark project in Cleveland and crasa checked against Capalaba, Glenside have
provided QS report, refer Attachment E.

Financing Risk:

Feasibiity is based on 20% equlty contrbution {land purchase and soft costs fo commencement of construction} with 100%
construction funding sourced by Glenside end provided by extemal financior, refer lo Attachment F. Although preliminary
feerdback notes this mode! s feasble thera is risk of a requirement for further equity contributions by MPF. Feasibility based on
achieving 50% pre sales, risk of exdernal financier requiring additional pre szales.

Pocumentation & Legal Risk:
Land contrast has been reviewed and funding agreements between all parties have been prepared by Monoghan Lawyers.
Glenside to seok Indepenident legal advice and sign off prior to executlon of coniracts,

Taxatfon Risks:
Margin scheme assumed based on a value of iand dated 01/07/2000 of $8501K, rafer to Attachment G.

Union and OH&S Risl:
Only reputeble bullding companies should be cansidered and appointed contractor should be agreed by all partigs.

Sensitlivity:
Analysis completed in feasbility and potentizl for cost increases, construction and =ales perlod extensions show that the equlty
retumn is protected whilst end dales values are achleved, refer fo AttachmentH .

Other Risks:

The proposal anly allows for car parking provision of 1 space per unit. This has been adopted due o the proximiy fo the Town
Cenire and fo help to contaim construction costs however could be negaiively percelved by the market. Commentary from
Glenside provided in Attachment |, s

BORROWER/S Peregian Beach Pty Ltd A,C.N 127 412 864

N

ST

MORTGAGOR/S Paregian Beach Ply Ltd A.C.N 127 412 854
GUARANTOR/S Davld Hawes, Glanside Group (Qld} Pty Lid
Glenside Group (Qld) Pty Ltd
CHARGOR S
LOAN PURPOSE Provide equity funding for the purchase of propetiy at North Lakes

PROPERTY ADDRESS | Endeavour Boulevard, North Lakes. (Part of Lot 26 on S/P 224073 being proposed Lot 74 as

shown on the Plan of Subdivislon)

FIRST MORTGAGEE | LENDER: MPF MAX LOAN: $6.0m LVR%: 90% INTEREST RATE: 25%

DETAILS (if | PRIDRITY TERMS: Flrst Registered Mortgage to come inte place upon settlemant dus

applicable) in 13 months time (approx). The registered 1° Mortgage will revert to a 2™ behind the
financier for Construction Funding, approximately month 18.

SUBSEQUENT LENDER: TBA MAX LOAN; $16.472M  INTEREST RATE: 10%

LENDERS PRIORITY TERMS:

{NB not to come into | ACCEPTABLETOLM: Yes fNo
place unfl 18 mths | Comments:

approx)
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COLLATERAL
SECURITY DETAILS
{(Mortgagor, property
description, valuation,
existing mortgages)

Reglstered first Mortgags over property siivated at Endeavour Boulevard, North lakes being
Proposed Lot 74 describad as Part of Lot 607 on SP174537. Reverding o 2™ Mortgage
behind financier for Construction funding.

Fixed and floaing charge over the borrowing entity being ‘Pereglan Beach Pty Ltd ACN 127

412 864

Fixed and Floating Charge over Glenside Group (Gld) Piy Lid A.C.N

Guarantae provided by Borrowing Entity ‘Peragian Beach Pty Ltd A.C.N 127 412 884

Guarantee pravided by Glenside Group Ply Ltd A.C.N

Persanal Guarantee provided by David Hawes

Loan agraament provides for all development profit to be attributad to existing loans Lot 111

and Greensguare.
LOAN DETAILS:
LVR (ON COMPY:
LOAN FACILITY $6.0M a0 % TERM: 40 mths
YURCHASE PRICE $2.350M REFINANCE; NA $
4T TREATMENT ON | Margin Schame
PURCHASE
1" DRAW $86,800 LVR (15" draw): 0%
No sacurlty in place until
nionth 13.
LOAN AS % OF FUND % PROJECT RETURNS Equity IRR 37.5%
ASSETS: {target AGAINST HURDLE IRR 24.3%
<30%) RATES: Current hurdlas | ROE 120%
IRR basfora inferest - 20% | Profit/Costs 22,5%
ROE - 30%
Proflt / Gosts - 20%
TARGET DATE FOR Month 39 PROJECT KEY Saoctar Plan Amendment Month 6
RETURN OF CAPITAL PERFORMANCE Development Application Month 9
{in line with overall TARGETS: Development Approval Month 13
fund requirements}) Development Management | Land Setfisrment Month 13
agreemant with Glenside 50% Presale farget Month 18
O Group to include relevant Construction Finance approval Month
KPl's throughout 18
development tmaframe to | Construction Start Month 18
ensure project delivery. Construction Completion Month 33
Strata Plan Tiles Month 34
Include Clause for MPF o | Initial Unit Setlements Manth 35
assuma control if KP| not
met In accordance wlth {Refer to atiached Gant Chartin
DMA. Attachment J)
VYALUATION DETAILS:
Valuatton: "As is¥ $2380M “On completion® $24,95M
TE8C by valuation prior to GSTexc 3S8Texc
softlonent
Supporting information:
(Incl date of valuation,
basis of value, valuer)
RENTAL/ PROPERTY DETAILS:
Commercial Properiy: lL.ease incoms nett Leass terms: Loase expiry: | NLA m-
na, NA $ m’
Development: Unit price Unit sall rate m2 Unit slzes 85 m2 (ave)
$395,000 (ave) $4,647 (ave) ’
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Land val per unit
X1 bk 70 X2bir | X3bfr X4 bir 300m2 retail at | $34,000
$3,850m2
Presales: 34 units (50%; prior to commencament of construction with prediction of further 12 unit

prasales during the construction period being a fofal of 66% presales.

Retail to be settled post consiruction.

BACKGROUND OF BORROWER (including creditworthiness assessment)

Existing borrower David Hawes of Glenslde Group. 2 cumentfacilities being Greensquare and Lot 111. Refer to files for
history.

ASSETS § LIABILITIES $ NETT $ INCOME: $

SWOT ANALYSIS

Positives:

tNegatives:

L™

LJ

:

INVESTMENT COMMITTEE DECISION :

Result D Approved D Declined [:I Review & Re-present

| Panel valuer to be: Subject to assessment
and panel appoiniment?

Commitment fae $ I__I No J

Issue finance offer: Yes
:235‘:“19 ments . % of units **in sach Stage *** prior fo construction / before initial sefflemant
! : .
9 . % of current market value exclusive of GST *** prior to construction { befors inltial
selflement R
» % of total loan amount ™ pror to constrystion / before initia! setilement

Special conditlons for Letier of Offer

)

Investment Committee Comments )
Comprehensive due diligence is required fo ba finalised before initial setlement and wil include:

Detailed rlgk assessment

Financial analysls

Lepal sign off

Engagement of experienced professlonal personnel as required
Compliance with Internal compliance program

Set up of processes for ongeng monitoring and managing of asset
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RESTERT COMMITTER NEHSERS SIBNED ™~ \Yﬁ e e
- 3. serior

Rafio of sighalutes:,.................. CL ...y rpees-e SENID Ex8C,

DATE OF MEETING: ... @g}@\r@

oo Do

Y

LI

APPROVED INTEREST RATE / TERMS:

Interest Rate: ‘5—_ %

Tem: L’@_ months {to 1% menth immediataly following)

Broker frall —_— % | e GST
LVR: % ‘asis’ Exclusive GS
Total Rate &%
Inclusive GST
Up frontfee % (“*f exch of legals?)
Othar fee/s $ LVR: 9% "on comp' Exlusive GST
Principal reduction $ Inclusive GST

Has pricing already been appraved by Pricing Commitiee?

:
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Mafthew Batcheldor - | ' b Qa3
From: David Hawes [dh@glensidegroup.com.au]

Sent: Tuesday, 1 June 2010 7:38 AM

To: Matthew Batcheldor

Ce! ‘Stesle Augusting'

Subject: RE: Agent advice

Attachments: RE THE 315,000 PRICE COMPARITIVE TO GURS.

Matt,

We have addressed this issue extensively in research of competing product in February and March, |
attach Steele’s review of that market research on which we have hased our final sales forecasts.
We went back to Ray White for an update on the sketchy detail it had provided 1 year earlier and it
indicated a price range today of 5370 - $395. The letter came as you saw it.

We do not think that they, or the agent you met in September last year, really know how to assess hew
markets lke this.

Cur forecasts are at the top end of the RW forecastin today's prices - they have been our prices since
we first prepared feasibllities on this project over 12 months ago. We remaln of the view that they are

reasonable, Certainly when compared on $/m2 with Inferlor located and specified product selling off-
plan nearby the farecast’s are reasonable,

The sensitivity tab on the feasibility will glve you returns on different variations of all variables Matt.

David Hawes
tanaging Cirgclor

B, dhi@alensidegroun.com.ay
in, 0405 86 33 80

PO Bux 539 1 029956 1650 )
gglensidegroup Balgowiatt MSW  f. 02 U886 1681 ecologically

drivar developmen
2093 Australla W i glensidegronp com.au n

Please consider the environment before printing this email

Frt;r-lu Matthew Batcheldor [mailto:mbatcheldor@imaustralia.com]
Sent: Monday, 31 May 2010 4:08 PM

To: David Hawes; Scott Willis

Subject: FV: Agent advice

David

These prices seem o be less than as anticipated in the currant feaso. ’
What does this do to the feaso basad on agents new estimates??

Regards
Matt Batchaldor

Davelopment Analyst Commerclal Lending
LM Invastment Management Ltd

7/06/2010
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Phone: (D7) 5584 4500
Mobile: 0428 488576
Fax: (07) 5552 2505

Email: mbatcheldor@LMaustralia.com
Visit Our Website: www.LMaustralla.com/

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the reciplent
to whom it is addressed. If you are not the Intended recipient or the person responsible for delivering this e-
mail to the intended reciplent, you are advised that any use, dissemination, forwarding, printing, or copying of
this e-mail and any iile attachments is strictly prohibited, If you have received this e-mall in error, you must
destroy the original ransmission and any attachments and immediately notify the sender by reply e-mall.

Fromi: David Hawes [miallto:dh@glensidearoup.com.au]
() sent: Monday, 31 May 2010 10:26 AM

To: Scott Willis; Matthew Batcheldor

Subjects Agent advice

Scott/ Matt,
RW advice updated. We're chasing the debt funding advice naw.

David Hawes
tfanaging Direclor

e. dh@rlensldegroup.com,.ay
. 0408 56 33 00

Q . PO Bor 538 1, 029986 1650
agtensrdegroup Balgowlah NSW {02 9886 1681
2093 Avstralla W Ve, glenaldegroun . som.au

ecologically
drivert developiieni

Pleass consider the environment before printing this email.

Scarmed by the Netbox from Nefbox Blue Scanned by the Netbox from Nethox Blue
Scanned by the Netbox from Netbox Blue

7/06/2010
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Matthew Batcheldor

From: Stesls Augustine [steele@glensidegroup.com.zu]
Sent:  Friday, 19 March 2010 2:34 P

To: dh@glensidegroup.com.au

Subject: RE THE 215,000 PRICE COMPARITIVE TO QURS.
David,

PAINT TO PAINT COMPARISONS.
Here is the breakdown of their interna) araas.
Dining 10.53,kltchen 8.84, lounge 15.21, bad 1,11.56 bed 2, 12.984, en suite 5.44, bathroom 6,

entrance 3.4 total rounded at 74m2 At a selling price of $315,000 that is a sales square meter rate of
54257.00,

s Note they maintain that this price Is a pre construction price and will increase throughout the
duration,

According to Mike our wall to wall internal area ls 85m2 , At a selling price of $385,000 that is a sales
square meter rate of $4529.00

{ think that the additional $272m2 dearer that we are, is easily quantified by amortising the finishes,
extensive landscape, pool, height, garaging, lifts and structure.

That's about all that § can find for now.

Regads,

Steele Augustine

&, steele@uiensidegraun.com.al
e 0437 112 098

FO Box 676 .
L8] : ' ecologicall
aglenmdegf oup Siaries Cerner GLD drivanjd e\rej{ —
4120 Austratla W, e g lensided oo s au

Please consider the-environment before printing this email.

7/06/2010
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Ray White Project Marketing

Suits 7

52 High Slreat
Toowong QLD 4068
lel OF 3726 1400
fex OF 9871 1558

Steele Augustine snquiries@raywhitaprojecls.com.au

Glenslde Group
PO Box 539
Balgowlah NSW 2093

raywhitenralacts.comau

Dear Stesle

RE! Lot 74 Endeavour Beulevard North Lakes Two Stage Restdential Development 80 Aparbments

Further to our market report dated 21 AprH 2009 and subsequent update we have perused the latest
fioor plans and sketch dated 19 May, 2010 prepared by Think Tank Architects’ and advise as follows:

The plans have followed our original market brief o Include approy 85m2 net Intarnal or 90m2
saleable ares, two bathrcum, two bedroom, 12 sgm balcony and one car space.

We recognize that this Is not a defined market for one bedroom preduct and that a three bedroom
product would be out stripped in demand by Stocklands cheaper house and land package. The
central pool, garden access walkways, walk through coffea shop and convenignce store will create
ambience and lifestyle for the project.

FINISHES AND INCLUSIONS

We note that the kitchens and vanities are to have a stone finich whiist the facings will be two pack,
Allinternal and external wet areas are to have quality tiled floors whilst all other floar surfaces will
have an A grade carpet, Return cycle alr conditioning will be provided to the main living and master
bedroom, the two bedrooms will be fitted with cellings fans, :

The wall oven, hotplates, dishwasher, rangz hood, shower scregns and clothes dryer wili ba of
quality.

Soft furnishings will Include vertical drapes and an acceptable standard of light fittings throughaut.
tnter com secutity will also be provided,

Mixer taps and general bathroam and kitchen fittings to be locally manufactured.

Generaily the building will be low maintenarice, eco friendly with usable size swimming pool, with a
fully landscaped entertalning outdoor cabana and BBQ, arez serviced by ashower and abiutlon
block,

Ston 1Pt Lt 06
Pey Y aita Projush ! ik IOoendand)
AR T 683

Project Marketing (Queensland)
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BUYER PROFILE

As previously stated, we see the taptive market as being the over 50, downsizing from the local
area, new folk coming Into the expanding North Lakes work force, Buyers not wishing to be home
dwallers but want CBI) CONVENIENCE, FIRST HOME BUYERS AND THOSE with Children attending the
multiple school range, alang with investors attracted to the cheaper product range.

PRICING

Local market research bath in the Northlake's district, Mafigo Hill Precinct and neighboring Redcliffe
indicates that prices ranging between $360,000 to $389,004 aprox In today’s market.

PRESALES
To achiave off the plan pre-sales, we will need to have the following marketing tools, On-site display
office showing kitchen and bathroom, model of project, artist impressions, signage, brachures, press

marketing, website, Internat listings, etc.....

Shouid you require any further information, please do net hesitate to contact the undersigned.

Grdems Sharp
Managing Director

Disclaimer

Subject to the provisions of the Trade Pracfices Act 1974 and subject to any other nion
excludable statutory provisions, Starwist Py Lid trading as Ray White Project Markeling
{Queensland} for themssives and for the ownersflessors of properiies adverised for whom
they act give nafice that: ol information given in relation to these properties whether
confalned in ihis documeni or given orally, Is given without respensikility; intending
purchasers shouid salisly themselves s to the truth or accuracy of ol information given by
their own inspections, searches, hquides, advices or 03 Is otherwise necessary; no persenin
the employment of Ray White and s associoied businesses has any duthonty to maoke or
give any rapresentation of warranty whatever In relafion o properiies advertised. This
matericd is produced or provided by the awnarflessor and or thelr consultants and passed on
tyy Storwist Ply Lid lrading as Roy White Project Mdrketing [Queensiand] for generat
information pumoses but no warrdnty of accuracy is made. Assume visual images enclosed
{eg plans, phofography, specifications, arfist impressions, brochures) ore striclly indicalive-
conceptual only {any statements to the condrary endersed on such maotedat are aftibutable
jo the quihor, not us]. Appecrance orlayout of anything deptcied may dlter at any lime
without reference fo us, All vlsual materal and designs are subject to changs of any lime,
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Any measurement noted is taken fo be indicalive and not to scale. All outiines an
photegraphs are indicative only. Price lists are not offers to sell / lease / hotd properfies, or fix
an asking price - they are last known asking prices only and are subject fo change without
nofica. Any price mentioned in the advertisements does not toke Into account any
applicable Goods and Services Tox {“GST"). Frospeciive purchasers are strongly advised to
make thelr own enquiries as to whether any lising price [s Inclusive or exclusive of GST. We
are not valuers and meake no camment as to value. “Sold / leased” designations show only
that stock’is "currently not avallalsle” - not that the property s contracted / setied. Any
informadtion suppied may have changed since we raceived it and we take no responsipility
for that. Noreliance should be placed on ahy answer or volunteered information in @ cait
with our staff, Statements of any kind will not be deemed authorized unless In wiiting signed
by one of our directors. This document (including eltachments) is enly infended for its
addressee/s and may conlaln privilsged or confidential information. Unauthorized use,
copying or distribution of this document or any part of its confents, Is prohibited. Storwist Ply
L1d frading as Ray Whife Project Markefing {Queensiond) recommends each party

underiake Thelr own searches and investigations o detennine the occuracy of the above
infarrnation,
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Prtradmnerdt™ @
Scott Willis 2 Reces
From: Wayna Cul'en [wayna@cullengroup.net.au)
Senf; Wednesday, 28 Aprll 2010 11:49 AM
Ta: David Hawes
[ H Bill Engwirda; Steele Augustine; Michael Jullyan
Subject: RE: North Lakes DD
Follow Up Flag: Follow up
Dee By: Wadnesday, 28 April 2010 9:0¢ AM

Flag Status;  Flagged

Aftachments:  image(04.jpg; image(01.png
David,

Please see response hereln:

Regards,
Wayne Cullen
Director

sullengroup

P- 07 5536 6077.
F- 07 5535 6277

M- 0419 762 415

E ~ wayne@eullengroup.nef.au

From: David Hawes [mailto:dh@glensidegroup.com.au]
Sent: Wednesday, 21 April 2010 3:02 PM

To: Wayne Cullen

Cc: 'niichael jullyan’; 'Steale Augusting'

Subject: North Lakes DD

Wayne,
Could you confirm in email the fallowing to assist in finalising our DD document:

1. Allowance in price for onsite datention and what assumptions were made to do this— detention
would be Included in rate

2. Confirmation that drainage is assumed to run to the strest via gravity — confirmed.

3. Assumption in relation to ground eanditions and the basis of that assumption — has a site
inspection been carried out? — Site Inspection undartaken, Level 1 Compaction certificate
certifies that the area in question was compacted to 98% Standard which is classed as control fill
but it doesn't indicate what base Is underlying. In discussion with and engineer from the
company that provided the report they advised the soil conditions varied froem Rock to Sandy
clay's, therefore it is difficuit to determine what footing structure may be required. With a tower
the enginears will want a bearing capacity of around 150kpa, this may requfre plers undar the
faotings down Into natural ground depending on the depth of level 1 fill. The budget will
accommodate pisrs down to around 3metres

4, That access to the site for construction will nat be penalised if we have to build in 2 stages -

21/06/2010
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Alternative construction access will be required if building in 2 stages. This would be covered in our
construction safety plan

5. Comment on proposed design/staging and any cost penalties associated —The overall budget will
accommodate staged construction

6. Likely cost escatation foreseen in the next 12 months — Very hard to forecast, and materiais are
marginally increasing at present. Minor escalation may ocear.

7. Any Subconiractor availability issues assuming build start in 18 months, Are there trades which may
present cost blowouts? ~ trades are getting harder to obtain due to the stimulus package but In
18maonths this work shou!d be nearing completion, so trades may be hungry again.

8. CG tevel of confidence that cast plan price can be designed to. —We are confident that the cost
plan price proposed for the project n its current form can be deszgn to, as long as we are overseeing
the design development phase.

8. Potentlal for increased union activity affecting the build pricef programme. — Our safaty policy
should keep unlons away, the project being an the outskirts of Brisbane should also assist with
minimal visits but you never know, there is always a risk that unions could affect the budget and
program. The Waters Edge project In Cleveland did not suffer and budget or program increases from
union activity,

Could you have this back te me by Friday?

Thanks,

David Hawes
Manraging Director

8. ul@glensidgegroup.con,au
ri. D408 5633 00

“ ] PCBwm 539 1. 020986 {640
ﬂglems;:degn:mp Balgowlah MSW  {. 02 0385 1681
3093 Australla WL glensitdegroup corm.g

ecnlogically
diiven development

Please consider the environment bafore printing this ernil,

21/06/2010
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Financial Feasibility Model

Estate Master for Excel Licermed to: LM Invesiment Managament Lid

North Lakes
North Lakes

210518 - 70 unlis! 308 m2 petaid

Date of Report:
Time Span:
Typa:

Statas;

Site Aroa:

Preparad By:
Pyeparad For:
Developer:

Zi-dune-iQ

May-10 to Feb-14

Mixaed Use

Undsr Review

7.000. 8qM F8R:
Equatad GFA:

Projact Stze:

Project Sive:

Pavid Hawes
David Hawes
Glenside Group Fiy Ltd

Address:

70, Apartments
1 per 1005 S of Slia Aran

300. M2 NLA rebail

1 per 28.93 Sa of Slt= Area
1.25:%

87500

Lot 74 Endeavour Drive,
Nerth Lakes

atp

]

Esfate Magter DF Ver 4,1%

Fila: EM North Lekas 70 apls 300 ofica 1 slaga 210510 Dale of Repart: 21/06/2070 10;36 &M
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cullengroup
> LOT 74 ENDEAVOUR BOULEVARD, NORTH LAKES
+ EXECUTIVE SUMMARY
* PRICE
+« [NCLYUSIONS
s  EXCLUSIONS
« FINISHES
s BDOCUMENTATION
—+ CaNstrucTiON
EMAIL - ﬂl’ﬂiwﬁenft?mm PHONE Q7 5535 4077 — DESIGN
v colengmurnel.oy
27133 What! Skreel, Twand Heods NSW 2485 FAx 07 5536 4237 = PROJECTMANAGEMENT
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cullengroup

EXECUTIVE SUMMARY

CORPORATE

Exlensive experience In mulli residential bulldings i the South East Queensland
and Northern NSW mrarket.

The ditactors of the Cullen Group Bill Engwirda & Wayne Cullen are hands-on
operators and ara very accessibla to Glients, they wont take on a project that
they can't manage and conatruct with thelr own parsanal conlrels, thereby
providing a vary quick and elfective decision making process

A co-operativa and flexible approach to contraciual relelions.

A reputation for quafity bullt en lis traditianal direclly employed workforce
supparted by unusually heallhy subcontranter refalonsiips.

Haalthy industdal relatlons and health and safely record

Demonstratad design snd conetruct experence with simifar type and size
profacts,

Accustamed to full profect management deslon and construction risk,

Highly experienced in design and construch with *guaranteed maximum prce”
procurement models.

Dermonstrated contdbufion 1o the fralning of agprentices and cadets over many
years,

PROJECT SPECIFIC

Qui proposed managemeant and design team is highly experencad.

Extensive experiance with Mulll Residential Davelopment,

Standard application of our Project Management Systems to ovarsen design and
documentalion, project budgel and time management and to Implement an
effeclive defect management strategy to ensure Client satisfaction,

EMAL -

27133 Wharf Skeal. Yweed Heods N5W 2485 FAX 07 552 6227
P.O. Box 1755 Twead Haads RSy 2485 MOBHE D419 752 415

info Soidanamuneiay PHONE 07 5536 4077

Wi

1

CONSTRUCTION
BESIGN

FRQJECT MANAGEMENT
ESTIMATING
PROGRAMMING

ned
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cullengroun
PRICE

Infraduction

The Purpose of this document s to provide an Indicative Gost Plan to establish
tha feasibility of this project.

Glenslde Group has provided skeleh drawing from Think Tank Architacts, whmh
indleate the proposed layout and areas for each of the proposed buildings,

Estimated Cost

This Indlealive Cost Plan éhGWS the estimate of watks o be In the order of
$13,585,140.00. Please note this figure excludes GST, Authority fees and
charges refer to our clemental cost analyss for a detailad list of alt on-eost.

Please nofe thal this Cost Plan is Indicalive only and does not represent a firm
cost for warks, It gives an indication of the likely Construction Costs of [he project
as described but should not be ysed for any financial commitments at this staga,
We recommend that further investigations he made and Infermation oblained
tefafing to potential ost risk areas,

Potential Cost Risks

Further to the above we baliave the items listed below are potential cost risk

areas that cannot at this slage be quantified and which wil require further
resofutian:

Latent sllg conditions

Contamination

Local authority requiremnents

Haadwark's and Council Contributions

Sarvice Authority requirements and charges

Existing site conditions and foundation requirements,
Possible relocation or divarsion of existing services,
Exclusions as nominated.

Works assoniated with DA/BA conditicns & other Lacal Aulharity
requiremsnts,

Upgrading of mains services

Escalation costs

L2 B O OISl 2 i T U

oY

This Cost Plan is based on competilive tender rates, which are current at 6 April
2010 for warks in the Brisbane grea. The astimate Is based on the areas
pravided by Think Tank Architects lssue 3, 5 March 2010, and the application of
square meler rates to the bullding and associaled areas, M alluwances are
based on the analysis of similar previous projects,

~  CONSTRUCHON
B~ miesulanamupselay FHONE 07 5636 4077 - prsion
27193 What! Siroel, Twead Heads MSYY 2483 FAX OF 5535 6277 —+  PROJECT MANAGEMENT
P.0. Box 1455 lwond Heods N5W 2435 HOBLE 0419 762415 ~  ESTIMATING
~  PROGRAMMING
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Arca and Cost Breakdown

The following breakdown is an indiation only of the likely cost based on the
argas provided, we have also incorparated provistonal amounts for works that at
the stage can not be properly quarttified:

cullengraup

ftem Quantity Unit  Rate Amount .
1 STAGE I - CONSTRUCTFION COST '
BASEMENT
2 Site Works 432000 w3 60,00 259,260,00
3 O grrade car parking 80200 m2 7500 60.150.00
Apar
[ QA of ol Tevels 4,01000 m2 153600 6.]35,300,00
8 Raouf Tesmee 30200 m2 1,200.00 delewd
STAGE ! - CONSTRUCTION COST 8 $454,650.00
Stuge 2 Coustruction Cost
BASEMEMNT
1 Site Works 133400 m2 0,00 110,040.00
2 Site retention 50080 m2 166,67 50,000.00
3 Qn grade carputking 81280 m2 75.00 60,150.00
Apartments
4 GFA afall lcvels 401000 w2 153000 6,135,360.00
5 Roof Tewave 200 m2 {,200.00 deleted
STAGE2 - CONSTRUCTION COST $ 6355,490,00
COMMERCIAL
1 Retail ' 30000 w2 1,450.00 435,000.00
IMERCIAL - CONSTRUCT CONT § 43580000
LANDSCAPING PROVISIONAL SUM S 240,800.00
FODL PROVISIONAL SUM
1 ’;;:;‘i‘i““‘“""“’““"“ LI flem  G0,000.00 s0000.00
2 Gazeho's & BB Arca 100 jtem  40,000.00 40,000,800
1001 $  106,000.00
TOTAL PROJECT CONSTRUCTION COST $ 13,585,140.00
~t CONSTRUCTION
EMAIL - m:wmﬂmnﬁ!.'nu PHONE 07 5536 4077 ~4 DESIGN
wwee cullengroue.nal.og
21133 Whod Steah Tweoa Hoaas Nsw2igs X 075538627 ™ FROJECT HANAGEMERT
P.0, Bax 1255 Tweed Heads NSW 2485 RACBILE @419 762415 3 ESTIMATING
—+ PROGRAMMING

ST,
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cullengroup

Inclusions
The following items are INCLUDED in the Estimnted Cost:

N

Ali Construction Costs as outlined In the specifieation and estimate delzifs.
Minor Authority Fees (inspection fees) associated with construction ouly.

Site safely requiremionts including temporary fencing, amenitbes, signape cte,

AR O

-

Water & Power used duriug canstrection,

A Y

Supetvision of the works.
Contractors Al Risk & Public Liability inswranes,
Manufacturers Warsantees/Guaraniees.

VoA

A

QLeave Levy
BSA Fees and Charges

v

Exclusions
The lollewing itenss are EXCLUDED in (he Estimated Cost:

Vbt et

Building Works & Costs
¥ Dilapidation Survcy
#  Decotamination, latent conditions, shnennal ground condifions,
¥ Removal of soft spots.
¥ Excavation in rock,
7 Works outside the boundary. (other than what is shown on the devings)
¥ Streel furniture.
# Pylonsipn
#* Contingency. (Developer to includey
#  Escalation Cost
> Apartmen FF&E,
*  Managemeni Soltware & Data installation, PA system
#  Management seeurity surveillance systom.
7 Risc and fall,
* GST.
~3 CONSTRUCTION
EfALL ~ %%Cbﬂﬁmﬂ‘lm-ﬂ:mu FHOME 07 5336 4077 —+ pESIGN
20133 Whard Shoet, Iweed Hoods NSW 2485 Fax 07 5524 6277 = PROIECT MANAGEMENT
P.0. Hox 1255 lweed Heods NSV 2485 BRQBILE D419 762 415 ~3  ESTIMATING
~  PROGRAMMING
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Developer's Costs

»

H

Duveloper's Costs,

Land & Svbdivision costs.

¥ ¥

Lo

Consiruction Finance Cost

'\!

Legal fees and stamp duty,

‘.’

,,—) " Authority Fees and Charges

-

¥

¥

Local Authority fees and charges,
QLD Fire Auwthority fees and charges,

b3

\3

Water / Sewer Connection Fes,

v ¥ v

Holding costs, Borrowing & Financing costs, (ank fees,

Marketing costs, agent's fees & snlas commissions.

Developiem Application Fees, Building Application Feos

Hendwork’s charges or contributions, Park contribotians.
Costs associated with Local Auhority requirements (due to DA/BA conditions).

Upgradiag of services or infrastnucture extemal 0 the boundary including Energex,
Telsiza, Gas, Optic Fibro, Water, Stormwater and Sewer.

T e e e YR Al e s s At ot st i i A

cullengroup

# Diversion, relocation, renewal or maising ol services pits or covers within the existing
foatpath or road.

# Rond widening, new kerbs and associated exiema) roadworks.

¥ . Upgrade to council footpaths.

# Building application fees,
“+  CONSTRUCTON

EMAIL - [nfeculengrounngtoy PHONE 07 5536 6077 = DESIGN
soott CUlerOEURAG AU FAL 07 5536 6217 ) FROJECT MANAGEMENT
2133 Whod Sfreet. Tweed Heads HSW 2485
P.Qn Box 1255 Twead Heags NSW 2485 MOBILE {19 762 415 =+ ESTIMATING

—* PROGRAMMING
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cullengroup

Finishes
Apartments
[ Locattonfitem | Surfage | Substance | Finish/Type 1
Walls T o :
Skirting chisel skirfing and arohilrave
I Main Walls Plasterboard
[ Wat Areas ;
' Fuli helght to bathsishowers, 1200
to bastt walls and skirfing lo
Bethroom/Engulle walls | Tile remainder
O i Bathrogm/Ensuile Tila JOY Carrera Blanco
| Fldors ) i . g j
Main Floonbalcanies Tile 450 x 450 JOYGOBI matt
) Bedroons carpel yelvet plush
LKitehons : - '
Bench tops Casesar stone ina snow, syuare goge
Daors and Drawers Polytagh
Klekboards aluminum brushed aluminum laminate
Splash back Glags Craphic glass shimmer blue
Elocirieal stalntass siaal, Blanco
' _ Handles Teg form
« Vanlties . . .
Doars Polviach Cocaa Spruce Horlzonial
| Kickboards file
Handles Linceln Sentry Dixon
: Other . )
Translueant with maft chroma
wardroba doors Vinyl frames
Doars 2340 high High fiush
O Exterior Finishes -
i | Locationfltem | Surface Substance | Finlsh/Type I
DExlarlor - ; B i
- Gerieral . ;
Landscarping As par coundll requirements
wallg black randered conceete block
Balustradgs block randered concrale bleck
Balusirades framing Abtrninum Powdar coated
Roof fascia Fibier cemant
External walls block renderad concrele biggh
. M =+ CONSIRUCTION
EMATL - niof ! 001 L PHONE 07 5535 6077 ~t ORSIGN
2133 Wherf Sticol, Tweed Heads dsw 2485 FAX 07 5536.6277 =t PROJECT MANAGEMERY
P, Box 1255 fweed Heads NSW 2485 MOBLE  0arp 7462415 — ESTIMATING
~+ PROGRAMMING
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cullengroup

Conorete calumns Ineshy conerete
Barge/Eaves Gulter steal Colourband
Balcony Down plpes stasl Colaurbond
black & fiber
Elade wallsfracfs cament rendered congrate black
Sun hoods Aluminum Powder coalad
Sereening Aluminum Powder coated
Laaoriwindow framing Alyminum Powdsar coaled
Ralrwater heads and DF
Roof Sheesting Stost Colsurbond
SHS, Rolter dogrs,
Louvers, Letterhoxes Matal
Windows Alurninum powder coated
Resfing stes) Colourbond
External Baors Timber
Balcony floots i 450 x 450 JOYGOB! matt
Other Finishes
l Lanatignﬂtem | Surfaca l Substanca | FinishiType j
7 Enfrance - : ’ ;
{flaors fila
walls rendered walls
et Cellings _ .1 PB Gyprogk painted. sliopled concrete ceilings
L Commonaress - ) R
450 x 450 Joy Gatl non-slip
Pool area Tile matchlng bull nose for pool coping |
| Tiling Tile 460 x 450 JoyGalbl
waliways carpet Commerclal grate
i LAt : : - :
450x%450 {with border of batrim spln
Floors Joygobi matt | matsf holiday 1/2 lile)
. Basément . i
| Walls concrete raw fimigh
| Cellings cancrele raw finish
Driveway concrele decoraliva banding
Garage Roller shivller | remote sonlrol
] —  COMSTRUCTION
EMAIL - L&Mﬂéﬁfﬂm&fm PHONE 07 £536 4077 — GESIGH
WAL o
27133 hort Slranl, Iweed Heads NGW 2485 FAX OF 553 4277 ~  PROJECT MANAGEMENT
.0, Box 1255 Tweed Hoads NSW 2485 MOBLE 0459 762 415 =+ ESTIMATING
* PROGRAMMING
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Documentation

Architectural Sketch Drawings dated by Think Tank Architscts Ply 1td
* Lot M Endeavour Boulevard, North Lakes tssoe 03, $" Mareh 2016

—  CONSTRUCTION
EMATL = '._l_CU...J..umz?ff; femutun.relay PHONE 7 5534 077 = DESIGN
—— 3
24133 Whaif Sireet, fwaed Heads NSW 2465 FaX 07 5336 6277 “t PROJECT MANAGEMENT
P.O, Box 1365 Twead Heads N5W 2485 MODLE 0415 742 415 4 ESHMATING
= PROGRAMMING
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Matthew Batcheldor : 3 S 3)

From: Soott Wilis

Sent:  Monday, 31 May 2010 4:20 PM

To: Matthew Batcheldar

Subjest: FW: Lot 74 Endeavour Drive, North Lakes. Qid

This is also different to the previous advice provided. Using ANZ a8 an example we can reduce our inltial
cantributions!

From: David Hawes [mal frordh@glensidegroup.com.au)
Sent: Monday, 31 May 2010 3:58 PM
Taz Scolt Willis

Subject: FW: Lot 74 Endeavour Drive, North Lakes. Qid

Scott,

Advice from one of our arrangers as discussed. Greg is wall known to Livi,
twill forward the Balmain advice upon receipt.

David Havwes
Managing Dirgctor

6. dhi@nlensidegroup.con au
m. 0448 86 33 00

POBOX538 1. 0259831650 :
Sglens[degmup Balyowlah NSW 1. 0299851691 gﬁﬁ;ﬂ“;ﬂ;{nmw
2003 Australla W. waw glangidegioup.cam.au

Please consider the environment befors printing this email.

Froms: Grag Hearn [mallteigheam@firstcharteredcapital.com.au]
Sentz Monday, 31 May 2010 3:36 PM

To: David Maweg

Subject: RE! Lot 74 Endesvour Drive, Noith Lakes, Qid

David

Thanks for the opportunity to review this for you, apologies for taking longer than
your requested timeframe. Whilst not specifically discussing this feasibility with the
kanks, [ am discussing your other as well as other clients feasibilities with a
number of banks at many levels and am confident of portrayitg the current
appetite for this transaction.

Essentially at this level, there are 2 banks that will consider the project today, CBA
and ANZ.

Inputs

Reviawing your Inputs page the overall Inputs for financing seems cotrect, a slight;

7/06/2010
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Page2 of 3

timing difference Is evident on presales at 50% not actually showing until after the 15t
construction month, which is neither here nor there,

CBA

CBA have been active In the market, but as we have discussed previcusly they are
taking no risk Into the transa ttions, mitigated by pre-sales and DA.

Highlight comments;

LVR on sattlement - up to 60% (your at 0%}
LVR on total cost - 80%

Presales — 80% of total debt (which may be critical going forward).
{Cost

BBR {say 5.00%) plus 1.50% say &.5% (to be confirmed}
Line fee - 1.5 ~ 2.00% (expensive)
Application fee -~ 0.50%

Would consider non-recoursa “on the same terms” however I would have thought:
reducing the LVR to cost to 70% would be their preferrad position.

ANZ
ANZ is active in the market, and the guidelines are applied Australia wide.

LVR on settlement — up to 65% (you're at 0%)

LVR on total cost - 80%

LVR bn End value ~ max 65%

Presales — 50% of total debt (your at 73% so could reduce your pre-sale requirement)

Cost

BBR (say 6.00%) plus 3-3.50% say 9-9.5% (to be confirmed)
Line fee ~ nil
Application fee - (.50 - 1.00%

Will not consider on a non recourse basis,

Pls review and discuss with me as you ¢an

Regards

Greg Hearn

Principal

First Chartered Capital

Suite 1

17-19 East Pde Sutherland NSW 2232
PO Box 384 Sutherland NSW 1499
Ph: (2 8536 9888

7/06/2010
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Fax: 02 8536 9800
Mob: 0421 68 9999

Page 3 of 3

From: David Hawes [matito;dh@glensidegroup.com.au)
Sent: Wednasday, 26 May 2010 1:02 PM
To: Greg Heam

Subject: Lot 74 Endeavour Drive, North Lakes. Qld

Greg,

Please review the attached feasibility and pravide an email surnemary of likely terms for finance of
construction funding in similar form te that you provided for Rediand Bay. We understand the requirement
will not be for another 18 months at least, but we need indicative terms to sign off on DD for exchange of

confract.

I'would be very grateful if we cauld hava something by late tomorrow,
Thanks,

David Hawes
Kanaging Dlrector

O

&, dh@ulensidegroup.com.au
m. 0408 5633 00

o . PO RBox 53& L 029938 1560
ﬂglensxdegrﬂup Balgowdah NSW {02 9026 1631

2083 Australia w. vawalensidegroup. som.ay

Please vonsider the environment before printing this smai,

" Scanned by the Netbox from Nethox Blue

0

7/06/2010

ecologically
driven developrrient
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Matthew Batcheldor A \ oo

From: Scoft Willls

Sent:  Monday, 7 June 20710 2:54 P

To: Matthew Batcheldor

Subject: FW: North Lakes - GST under margin Scheme

Regards

Scoftt Willis

L Invesiment Managoment Lid
Fhone: (07) 5584 4800

Fax:  {07)5592 2505

Fmail: swillis@LMaustralta.com

Vigit Our Website: wwwy.tMausiralia.com/

This e-mall and any fles transmitted with it are confidential and are Intended saisly far the use of the
recipient to whom L is addrensed, i you are not the intended reciplent or the person responsible for
delivering this e-mall to the Intendad reciplent, you are advised that any use, dissemination, forwarding,
printing, or copying of this e-mel and eny file attachiments is striclly prohibited. If you have received this e-

mail in error, you must destroy the orlginal transmisslon and any attachments and immeadiately noilfy the
sender by reply e-mall.

From: David Hawes [mallte:dh@glensldagroup.com,au]
Sent: Monday, 31 May 2010 3:22 pM

To: Scott Willis; Matthew Batcheldor

Subject: North Lakes - GST under margin Scheme

Scotyf Matt,

Stockiand advise that they have no valuation info that will assist in verifying our estimate of value in the
faasibility at 1.7.2000. 1t has confirmed that we can purchase under the margin scheme,

We would need to engage a valuer to confirm this estimate. Our view is that even if the land only values

up.at 50% of the estimate we have made it will only have a 38,000 impact on the feasibility and then
only as we make sales,

I trust this is satisfactory for your submission,

David Havres
Managing Direstor

2. dh@ylensidagroup. com.auy
m. 0468 55 3300

FO Box A28 t 020986 1650
gglﬂnﬁidegrollp Balgowlsh MSW {02 9386 1681 Eﬁ:;?;?féfopmen-
2083 Ausiralia w. Wi glensidegroup.corn.ay . -

Please consider the environment before printing this email,

Scanned by the Netbox from Nethox Blue

7/06/2010
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Pagelofd »
Scott Willis R \ el

From: David MHawas [dh@glensidegtoup.com.au]

Sent:  Priday. 30 Aprfl 2010 5:32 PM

Ta; Scoft Willls

Subjact: RE: Morthlakes- Twin Towers
Thanks Scott,

Mike has designed car provision to satisfy council requirements. The stock 15 all 2 bed and we do not

think that2 car spaces are required in such a location. The agents advised ~‘give us as many as you can

beyond 1 per unit', but our goal is to keep the sale price, and therefare build cost, to a minimum, as long
asali the boxes are ticked In terms of marketability.

It's important to note that Stockland is actively discouraging car use anel many of the 3 bed homes are
slngle garaga.

We think that 1 car per unit Is sufficient.

David Havwes
Managing Director

e. dhi@ulensldegreup.com,ay
. 3408 56 33 00

PO Box£38 1. 008986 1650
ggienmdegroup Balgowlsh N8W 1 02 98851681 Z‘;’:L‘:f’;iﬂgupmen.
2093 Australts W, vweaLlansidegmup.cem.an

Please consider the envirotment: before printing this email

From: Scott Wlls [mallto:swills@lmaustralia.com)
Sent: Friday, 30 April 2010 4:21 Pl

To: David Hawes

Subject: RE: Northlakes- Twin Towers

David,

Yes | agree. We are only talking about 70ET so should not be any issues with regard fo water pressure
this close to the iown cenire.

David sorry one other thing of note Is the carparking provisions for the development at only 1 space per
unit. Did the agents provide any feedback on this? | am assuming the architect has just come up with
rough deslgn to achieve the minimum requirement and would suggest that we besf iiis up in defalled
design to provide as many units wiih 2 spaces as possible,

Regards

Scott Willls

LM investment Management Ltd
Phone: (07} 5584 4600

Fax:  (07) 5592 25058

Email: swilis@LMaustealfa.com

Vizlt Our Webslte: www.Uiausiralia.corn/

This e-mail and any files transmitted with !t are confidential and are intended solely for the use of the
reciplent to whom it is addressed. If you are not tha intended resiplent or the person reaponsible for

21/06/2010
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SMV-9

ASIC & Business Names
ORGANISATIONAL SEARCH ON PEREGIAN BEACH PTY LTD

Historical Extract

This information was extracted from ASIC database on 17 September 2013 at 02:54PM

This exiract contains information derived from the Australian Securities and Investment Commission's {ASIC)
database under section 1274A of the Corporations Act 2001. Please advise ASIC of any emor or omission

which you may identify.

127 412 864 PEREGIAN BEACH PTY LTD
127 412 864
ABN 22127 412 864
Registered in NSwW
Date Registered 05-5ep-2007
Review Date 05-3ep-2014

Current Organisation Details

Name PEREGIAN BEACH PTY LTD
Name Start 05-Sep-2007
Status EXTERNALLY ADMINISTERED

For information about this status refer to the documents listed under the heading

"External Administration and/or Appoiniment of Controller”, below.

Type AUSTRALIAN PROPRIETARY COMPANY
Class LIMITED BY SHARES

Subclass PROPRIETARY COMPANY

Disclosing Entity NO

Ceased/Former Organisation Details

Details Start " 05-Sep-2007

Details End 08-Jul-2013

Name PEREGIAN BEACH PTY LTD

Name Start 05-Sep-2007

Status REGISTERED

Type AUSTRALIAN PROPRIETARY COMPANY
Class LIMITED BY SHARES

Subciass PROPRIETARY COMPANY

Disclosing Entity NO

Current Registered Office

Address CCC/- RHODES DOCHERTY & CO, SUITE 202, 164A MONA
VALE ROAD, ST IVES, NSW, 2075
Start Date 05-Sep-2007

DOCUMENT NO.

028610307

1E3619384

1£3619384
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Current Principal Place of Business

Address 10 GLENSIDE STREET, BALGOWLAH HEIGHTS, NSW, 2003 1E3619384
Start Date 05-Sep-2007
Current Director
Officer Name DAVID RICHARD HAWES 1E3619384
ABN Not avaifable
Birth Details 08-May-1957 SYDNEY NSW
Address 10 GLENSIDE STREET, BALGOWLAH HEIGHTS, NSW, 2093
Appointment Date 05-Sep-2007
Current Secretary
Officer Name DAVID RICHARD HAWES 1E3619384
ABN Not available
Birth Details 08-May-1957 SYDNEY NSW
Address 10 GLENSIDE STREET, BALGOWLAH HEIGHTS, NSW, 2083
Appointment Date 05-Sep-2007
Current Controller
Officer Name THE TRUST COMPANY (PTAL)} LIMITED 028610307
ACN 008 412 913
ABN Not available
Address LM INVESTMENT MANAGEMENT LTD, LEVEL 1, 38 CAVILL
AVENUE, SURFERS PARADISE, QLD, 4217
Appointment Date 09-Jul-2013
Current Issued Capital
Type Current 1E3619384
Class ORD
ORDINARY SHARES
Number of Shares/interests issued 1
Total amount paid/taken to be pald $1.00
Total amount due and payable $0.00

Note: For each class of shares issued by a proprietary company, ASIC records the details of the twenty members
of the class {based on shareholdings). The details of any other members holding the same number of shares as
the twentieth ranked member will also be recorded by ASIC on the database. Where available, historical records
show that a member has ceased 10 be ranked amongst the twenty members. This may, but does not necessarily
mean, that they have ceased to be a member of the company.

Current Members

Class ORD TE4148345
No. Held 1
Beneficially Owned YES Fully paid YES
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Name

HAWES, DAVID RICHARD

ABN Not available
Address 10 GLENSIDE STREET, BALGOWLAH HEIGHTS, NSW, 2093
Joint Holding NO

Ceased/Former Members

Class ORD 7TE4047429

No. Held 1

Beneficially Owned NO Fully paid YES

Name HAWES INVESTMENTS PTY LTD

ACN 070 887 138

ABN 44 070 887 188

Address 10 GLENSIDE STREET, BALGOWLAH HEIGHTS, NSW, 2083

Joint Holding NO

Class ORD 1E3619384

No. Held 1

Beneficlally Owned YES Fully paid YES

Name HAWES, DAVID RICHARD

ACN Not available

ABN Mot available

Address 10 GLENSIDE STREET, BALGOWLAH HEIGHTS, NSW, 2093

Joint Holding NO

Pocuments Relating to External Admiﬁistration and/or Appointment

This extract may not fist all documents refating to this stafus. State and territory records should be searched.

Received Form Type Processed No. Pages Effective

11-Jul-2013 505 26-Jul-2013 4 09-Jul-2013 028610307
505T NOTIFICATION OF APPT OF CONTROLLER (OTHER THAN

RECEIVER/MANAGING CONTROLLER)

11-Jul-2013 504 26-Jul-2013 4 09-Jul-2013 (28610306

504D NOTIFICATION OF APPOINTMENT OF A BY CONTROLLER OF APPT CF
CONTROLLER (OTHER THAN AS RECEIVER)

Document Details

Received Form Type Processed No, Pages Effective

12-Jan-2012 311 12-Jan-2012 3 01-Nov-2011 TE4208576
311A Notification of Assignment of Charge

23-Dec-2011 309 03-Jan-2012 25 22-Dec-2011 027945258
300A Notification of Details of a Charge

08-Dec-2011 484 09-Dec-2011 2 09-Dec-2011 7E4148345

484N Change to Company Details Changes to (Members) Share

Page 3 of 4
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Holdings

27-0ct-2011 484 27-0ci-2011 2
484N Change to Company Details Changes to (Members} Share
Holdings
19-Nov-2010 311 22-Nov-2010 4

3118 Notification of Change to Detalls of Charge

08-Jui-2010 309 02-Aug-2010 35
308A Notification of Details of a Charge

08-Jut-2010 309 09-Jul-2010 3z
309A Notification of Details of a Charge

05-3ep-2007 ° . 201 05-Sep-2007 3
201C Application For Registration as a Proptietary Company

27-Oct-2011

20-0ct-2010

29-Jun-2010

29-Jun-2010

05-Sep-2007

TEA047429

027418045

026642499

026475120

1E3619384

Section 1464 of the Corporations Act 2007 states 'A contact address is the address to which

communications and notices are sent from ASIC to the company.’

Address PO BOX 86, ST IVES, NSW, 2075
Start Date 27-0Oct-2011

*** End of Extract ***
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SMV-11

Peregian Beach Pty Ltd ACN 127 412 864
and |

LM [nvestment Management Limited ACN 077 208 461
as trustee for the LM Managed Performance Fund
("Lender"}

LM INVESTMENT MANAGEMENT LTD
Lavel 4,
9 Beach Road
Surfors Paradise Qld 4217

Ph: 07 5584 4500
Fayx; 07 5592 2505
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THIS AGREEMENT is made on the date stipulated in ltem 1

BETWEEN: LM Investment Management Limiteci ACN 077 208 481 as trustee for
the LM Managed Performance Fund ("L.ender”)

AND: The parly described in ltem 2 ("the Borrowar")

AGREEMENT

A, The Lender has, at the Bomower's request, agreed to lend and advance to the Borrower the
Loan Amount on the conditions, among others, that the Bormower execute this Agreement:

B. The Lenderis the t&istee for the Managed Performancs.
THE PARTIES AGREE
1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement, unless the context otherwise raquires:
(1} “Agresment” means this agreemant and includes the Secuiity.

2 “Business Day" means a day other than Saturday, Sunday or other day on which
the Lender or trading banks generally are closed or ohliged to close in Brisbane.

@ “Consumer Credit Legislation™ means the Consumer Credit Code or the earlier
Credit Acts,

(4  "Date for Repayment” means that date specified in ltem 5.

{5) "DDR Authority” means the Direct Debit Request, periodic payment authority or
periadic debt/credlt authority relafing to the DDR System,

(6) "DDR System" means any process by which the Borrower, at the request of the Lender,
aythorises the deduction of instalments of principal andfor interest payable by the
Borrower to the Lender in accordance with this Agreement from the Borrower's bank
account.

(7y  “Event of Defaulf" means any of the events of default described as such in this
Agreement (including the events of default described in clause 7.1).

lesg




(8

()

(10

(11}

(12)

(13

(14)

(15}

(16)

“Facility to Security Ratio” means the maximum acceptable rafio between the
Money Secured and the GST exclusive value of the Principal Securty as
determined by the Lender in ils absolute diseretion and expressed as a percentage
as specified in kem 13. :

“Fund” means the LM Managed Perdormance Fund.

"Guarantor™ means jointly and severally each person described in ltem 12 and any
other person who may from ims to lime guaraniee the payment of the Money
Secured.

"Higher Rate" means the rate of inferest stipulated In tem 8.

"Land" means the land described as Lot 26 on Survey Plan 224073 comprised in

the reference 50780250 County Stanley, Parish Redcliffe.

(a)
(b)
(c)

“Liquidated Damages” has the meaning as defined in clause 4.10.

"Lower Rate" means the rate of interast stipulated in ltem 7. If no rate is stipulated
the rate shall be deemed fo be the same as the Higher Rate;

"Loan Amount” means that sum specified in item 4 and Inciudes all further
advances or re-advances, if any, under this Agreement.

"Morney Secured” Includes:
the Loan Amount;
all monays deemed to be principal in arrears;

all money now or in the future owing or payable ta the Lender by the
Boarrower or the Security Provider either alone or jointly with another person,
whether directly or indirectly or confingently under this Agreement, a
Security, or on any other account whatsosaver, and including without
limitation all such meney arising from:

{i) any guarantee, deed, Indemnity, bond, account, docurment or other
agreement in writing including the Security;

i interest payable on the Money Secured including interest which has
been capitalised;

(i) interest on any judgment entered by the Lender against the
Borrower or the Securily Provider in respect of the Money Secured;

{iv)  all cosis, expenses or losses, including liquidated damages,
incurred or sustained by the Lender in relatioty to any failure by the
Borrower or the Securlty Provider to comply with the terms of the
Security; and .

(v)  all advances, further advances, loans, credits or financial
accommodation whether made created or given on or before the
signing hereof or that may hereafter be made created or given by
the Lender in its absolute discrefion fo for or on account of or at the
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(17)
{18)
(19)
(20)

@

expressed or implied request of the Bormower or the Security
Provider; :

(d) postage, commissions, valuation fees, fees, costs, charges and expsnses

relating to the advance hereunder and the Security, according to the usage
and course of business of the Lender or payable by the Borrower and/or
any Secutity Provider under any Security;

{e) stamp duty or any other levy, financial impost or tax payable according to

(f)

law or arising out of or in cannaction with the Security;

all costs charges, fees and expenses incurred by the Lender in enfarcing

the terms of the Security (including legal expenses on a full indemnity basis

or a solicifor and own client basis, whichever is the greater) or which in the

Lender’s opinion are payab[e required or desirable for or in ¢onnection

with:

0 the drawing accepting or discounting of any bill of exchange at the
request of, or for the accommodation of, the Borrower and/or the
Security Provider under the Security;

(it} the Lender protecting its interest under the Security including all
moneys which the Lender or any receiver or any attorney appointed
under any security may have paid or may pay in the exercise or
enforcement or attempted exercise or enforcement of any right
power or remedy conferred on the Lender by the Security;

(i)  the preparation, execution, stamping or registration of the Security;

{iv)  full or partial release or discharge from, iransfer or variation of the
Security;

{v)  any advice Inrespect of the Securily;

(vi)  any breach of or default of any covenant contained or implied in the
Security; or

(vii) the Lender making good any default by any party (other than a
“defaulf by the Lender) under the Security,

(vill)  any rights which the Lender may have under any law,

AND SHALL where the context so admits mean and include any part of the
Money Secured,

“month” means a calendar month,

“"Mortgagor™ means any and every party fo any Security, other than the Lender.
"person” includes a company or other incorporated body.

“Principal Security” means the land referred to in ltem 10.

"Purpase” means the funding to assist with the acquisition of the Land, including to
pay the deposit (or an amount not exceeding $80,000) In respect of the SPA.
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(22)

(23)

(24)

(25)

(26)

“Receiver” means and includes recsiver ar recelver and manager.

"Security" means each and every document, agreement or other security provided.

from time to ime which secures or provides for the payment of the Money Seoured
or the performance of obligations of the Security Provider In favour of the Lender,
which may be executed or provided by the Security Previder or any ofher person
(including this Agreement, those documents described in ttern 8 and any additional
security provided In accordance with clause 5.1(c)).

“Security Provider" means each and every parly to or provider of the Security
including the Bomower, the Morigagor and the Guarantor, but not including the
Lender; e

"SPA" means the sale and purchase agreement batween the Borrower {as buyer)
and Stockland North l.akes Pty Lid ACN 068 244 762 (as seller) in respect of the
Land. -

“Valuer means such person (having the appropriate qualifications, accreditation
and expetience relating to properfies similar to the Principal Security) appointed by
the Lender as its valuer for the purposes of this Agreement.

1.2  Interpretation

In this Agresment unless the context requires otherwise:

(1

@

&

(4)

{6

(6}
@
(&

words importing:

(a) the singularinclude the plural and vice versa; and

()

one gender shall include ali other genders.

references fo persons or individuals shall include comoarations and partnerships and
vice versa;

references to clauses are references to clauses of this Agreement and references to
sub-clauses are references to sub-clauses of this Agreement:

references to this Agreement and any deed, agreement or instrument shall be
deemed to include references to this Agreement or such other deed agreement or
instrument as amended, novated, supplemented, varied or replaced from fime 1o
fims;

references to any parly to this Agreement shall include its successors or permittad
assigns;

references to an ltem shall mean an ltem in the Schedule hereto;

where there are two or more persons In a party each are bound jointly and severally;
reference to any legislation or to any section or provision thereof shall include any
statutory meodification or re-enactment thereof or any statutory provision substituted

therefor and ordinances by-laws regulations and other statutory instruments issued
thereunder; and
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1.3

1.4

1.5

2.2

{9  iime shall be of the essence.
Business Days
If any act to be done hereunder or any payment fo be made by any party under this Agreement
shall be due to be done or paid on a day which Is not a Business Day, the time and day for
such act or payment shall be by 2.00 p.m. local fime in the place where the act is to be done or
the payment made on the Business Day immediately following such day.
Headings

Headings are for convenience of reference .only and shall not affect the interpretation of this
Agreement. e

Paymenis
Any payments required to be made by the Borrower to the Lender shall at the Lender's
discretion be deemed not to have been made untll the moneys are actually received by the
Lender &5 cleared funds.
ADVANCE
Lender's discration
The Lender may, in its sole discretion on the terms and conditions set cuf in this Agreement:
(1) lend and advance fo the Borrower the Loan Amount for the Purpase; or
{2) permit the Borower to draw down the Loan Amount by two or more draw downs
which tofal the Loan Amount, for the Purpose on such lerms and condilions as the
Lender may otherwise advise,
Conditions Precedent to all advances
Prior fo electing whather or not to exercige its discrefion under cfause 2.1 to advance the Loan
Amount or any part of it, the Bomower must first deliver to the Lender, in a form and in

substance satisfactory to the Lender;

(1}  where the Borrower or fhe Security Provider is a corporation, a cerfified copy of the
following:

@) the certificate of registration or incorporation;

(b)  an exiract of the minutes of a meeting of the board of directars which
evidences the resolutions authorising the signing and delivery of an
observance of obligations under the Security to which it is a party, and the
appointment of an authorised representative and such other resolutions as
may be required by the Lender;

(¢)  eachinstrument which evidences any other necessary corporate or other
action i1 connection with the Security;

{2)  where the Borrower or the Security Provider is a trustee of any frust, a cerfified copy
of the following:



{a)  the instruments creating or varying such Trust;

(b}  an extract of the minutes of a meeting of the trustee which evidences the
resolutions authorising the signing and delivery of an cbservance of
obligations under the Security to which it is a party, and the appointment of
an authorised representative of the Trust and such other resolutions as may
be required by the Lender; and

(c) each instrument which evidences any other necessary corporate or other
action in connaction with the Securily; -

(3}  a certified copy of each authorisation necessary to enter info, observe obligations -
under and enforce the Security (including without limitation, the approval from the
Fareign Investment Review Board {if necessary));

(4)  a certified copy of sach Power of Attomey under which a person signs and delivers
the Security for the Borrower or the Security Provider and If required by the Lender,
evidence of its stamping and registration and a declaration of non revocation of such
Power of Affomey;

(6)  a cerlified copy of any licences, leases or tenancy agreements affecting the
Security;

(8) & cerificate of curency of a policy (or policies) of insurance for the full Insurable
value of all lots, buildings and improvements and covering such other risks (including
public liabilty insurance cover for an amount of not less than $20,000,000.00, or
such other amount as the Lender may require, for each and every event or claim)
and such other Insurances as may be required by the Lender in respect of the
Seourity for such amount or amounts as the Lender may determine from time to
fime, noting the interests of the Lender as first morigagee:

(a) strata insuranca for the full replacement cost of buildings, cormen property
and machinery;

(b)  key man life insurance on the lives of each Borrower, Mortgager, Guarantor
andjor ofher persans as my ba required by the RE.

The Bomower and/or the Security Provider shall deliver the original policy of insurance
or altematively a cetfificate of currency of such insurance with the Lender's and RE's
interesls noted thereon fogether with receipted proof of payment of the premium for
such insurance cover;

(7)  a fully complefed and executed Direct Debit Request to enable operation of the
DDR System in favour of the Lender or as otherwise directed by the Lender;

(8} & valuation oh ferms satisfactory o the Lender in respect of the Principal Security;

(9)  this Agreement and each and every Security duly signed and delivered by the
Borrower and/or the Security Provider and such ofher person as may be reguired to
perfect the Securily and, If required by the Lender, evidence of its stamping and
registration.

(16)  such financlal Information for each Security Provider and Guarantor as the Lender

determines, to enable the Lender {o defermine the financial status of those parfles;
and. '
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23

4.2

(1)
(12)

(13)

such other Information as the Lender determines.

Where an advance Is to be used for consultancy fees, the Lender being satisfiad
with the terms  the consultancy agreement;

Where an advance is fo be used o complete the SPA, the Lender:

(a) receiving In form and substance satisfactory fo it a mortgage over the
Land and such other securify as the Lender may require in s absolute
discretion: and

(b) being safisfied in its sole discretion with ts due diligence enquiries in
respect of the Land including searches, the feasibility, and such other
matters as the Lender may in its absolute discrefion require.

Conditions Precadent to first advance

The first advance of the Loan Amount {or any part) is further conditional upon:

M

2

)

4

6

®

the first advance not exceeding $80,000 or such higher amount as the Lender may
approve in its absolute discration;

the Lender having obtained satisfactory results from all searches and inquires as it
considers appropriate made In respact of the credit worthiness of the Borrower and
the Security Provider;

the Lender being satisfied In Its sole discration with the terms and conditions of the
SPA;

the Lender's legal advisers having obtained satisfaciory results from all searches
and inquiries made in respect of the real and/or personal propery comprising the
Securily; and

the Lender's legal advisers cerfifying to the Lendsr in terms satisfactory to the
Lender that it Is in order for the Loan Amount to be advanced; and

the Lender having inspectad the Princlpal Security and safisfying itself in relation to
location, local market, tenancies, siate of repair and presentation and such other
issues as the Lender conslders relevant.

Intentionally deleted.

REPAYMENT

The Borrower will pay to the Lender the total amount outstanding of the Money Secured on the
date stipulated In ltem 5 or such other day as the Lender may advise the Borowerin writing.

Interest under this Agreement shall be calculated on the Money Securad or oh so much theteof
as remains outstanding and upon any judgment or order in which the liability of the Borrower
under this Agreement may become merged at the Higher Rate in accordance with the
provisions of this clause. Such interest shall be:
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4.3

4.4

4.5

4.6

4.7

4.8

(1)  computed from the day on which the Lender makes the first advance on account of
the Money Secured;

(2)  calculated and charged on the dafly outstanding balances to the Borrower's agcount
with the first such payment of interest being payable on the date set out in lem 8 on
account of the Money Secured with subsequent payments being due and payable

on the days referred to in lem 8 whilst the Money Secured or part thereof remalns
outstanding;

3 in the event of default in payment such interest shall be added to the Money
Secured and thereafter such capitalised interest shall bear interest at the Higher
Rate determined in accordance with this dause.

Provided that:

(13 the Borrower shall on every day on which interest is payable under this Agreement
pay {o the Lender interest on the Money Secured or so much thereof as shall from
time to fime remain unpaid under this Agreement at the Lower Rate; and

@ all the terms, covenants and condifions contained in and implied by any Security are
duly observed and performed; '

then the Lender shall accept payment of the interest calculated and charged at the Lower
Rate for evety such instalmant of interest payable under this Agreement.

During the term the Lender will conduct reviews of the Interest rate (the first review to be
condugcted on the twelve month anniversary of the date of this deed and other reviews
regularly thereafter). Following reviews occurring, the Lender may on 30 days written notice to
the Borrower, elect o vary the interest rate.

if the Lender shall af any time obtain judgment for all or any of the Money Secured such
judgment shall until saflsfied bear interest at the Higher Rate.

The Borrower shall repay to the Lender interest instalments as specified in item 8. Such
payments shall be made through the DDR System or as otherwise sfipulated by the Lender
from time fo time by notice in writing fo the Borrower.

The Borrawer shall establish and maintain for so long as there exists any outstanding Money
Secured a DDR Authority and execute and deliver o the Lender such documentation as the
Lender reasonably requires from iime to fime authorising payment under the DDR System to
such bank and bank account as nominated by the Lender from time fo time.

The Borrower may at any time an giving to the Lender one month's written notice, repay the
whole or any part of the Money Secured outstanding at the expiry of such nofice provided that
the Borrower's right to make such repayment, subject to clause 4.8(d), shall be conditional
upon payment by the Borrower fo the Lender of the following amount(s) in addition to any other
moneys payable under this Agreement a sum equivalent to:

(1) one month's interest on the amount repaid then outstanding calculated at the Lower
Rate of inferest; and

) if such notice shall expire within 3 months from the date on which the Loan Amount
(or part thereof) Is advanced under this Agreement, 3 months Inferest on the amount
repaid calculated af the Higher Rate of inferest less any inferest paid in accordance
with clause 4.6;
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provided always that if an Event of Default is subsisting af the fime of repayment then the
Lender (in addition to all other amounts which it would be entifled to recover) will be entitled to
receive payment of an addifional amount equivalent to one months interest on the amount
proposed 1o be repaid caloutated at fhe Higher Rate.

Tha Borrower agrees with the Lender that it may not be permitted to veluntarily make greater
repayments, instalments or further payments save ds expressly permitted or required by this
Agreement but subject always to clause 4.8,

410 The Bomower agrees with the Lender that:

4.1

412

5.1

§)) it is a fundamental basls of this Agreement, without which':th'e Lender would not -

have advanced o the Bormower the Loan Amount, that no Event of Default is fo
oceur,

(2) in the event that an Event of Default does acour the Lender will suffer significant loss
and damages in that:

{(a) an Event of Dafauit will cause the Lender to suffer loss and damages by
reason of any reducticn in the confidences of investors in the return to be
derived from the Trust;

{b} an Event of Default will cause the Lender to suffer loss and damages by
reason of any reduction in the investments made in the Trustas a
consequancs thereof,

{c) an Event of Default will cause the Lender to suffer loss and damages by
reason of any perceived change in the risk profile of the Trust within the
financial markets and amaongst persons respansible for advising investors
regarding the investment of funds;

(d) an Event of Default will cause the Lender to suffer loss and damages both
under this Agreement and by reference to the return to bs derived from
the pool of funds and chooses In action held by the Trust;

(e) an Event of Default will cause the Lender fo suffer loss and damages by
reason of any inability on the part of the Lender to re-advance monies
which are received by the Lender from the Borrower eariier than the dates
for repayment provided for by this Agreement.

In the event of an Event of Default the Borrower shall pay and the Lender shali be snfiled to
an amount by way of liquidated damages.

The liquidated damages referred to In clause 4.10(c) are difficult to estimate but thatan
amount equal to five percent (5%) of the Money Secured (the “Liquidated Damages") is
agreed to be a genuine pre-estimate of the loss and damages which will be suffered by the
Lender.

SECURITY

The obligations of the Lender under this Agreement are subject to and conditional upon the
Borrower andfor the Security Provider;
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providing the Security specified in ltem 9 in such form and containing such
provisions ag are satlsfactory fo the Lender;

mairtaining the Security for so long as any Money Secured is outstanding; and

as and when required by the Lender, causing to be entered into and exscuted in
favour of the Lender, any such securities, instruments, deeds andfor agreements in
writing as the Lender shall require and may immediatsly after the execution of such
additional securily deliver to the Lender such documents together with all such other
instruments and do or cause to be done such further acts or things as may be

necessary for the additional securly to be duly registered in such registry or

registries as the Lender shall require. The document or documents referred o
herein shall be prepared by the soficitors for the Lender and shall contain all such
covenants terms conditions and provisos as the Lender may require,

The Borrower acknowledges that the Security is charged with payment of the Money Secured.

All of the covenants condttions terms stipulations and provisos contained in the Securify to be
obsetved parformed and fulfilled by the Borower and / or the Security Provider and all the
rights powers and remedies conferred upon the Lender under the Security shall with necessary
changes be read info and form part of this Agreement in the same manner as if the same were
fully set forth hereln and vice versa.

(@

(b)

(©)

If at any time the Lender determines that the Facllity to Security Ratio has been
exceeded then the Lender may by notics in writing to the Borrower require the
Botrrower, within seven days of the date of service of such notice either (at the option
of the Lender):

0
(i)

to reduce the Money Secured by paying to the Lender such amount as the
Lender determines is required to restore the Fadility to Security Ratfio; or

to provide further or additional security fo the Lender's satisfaction ("the further
security”) of such a value as would restore the Facility to Security Ratio.

the Borrower covenants and agrees with the Lender that:

@

(i

for the purpose of defermining the value of the Principal Security, the Borrower
will pernit the Lender or any person autharised by the Lender (including
specifically the Valuer), to enter upon any property the subject of the Principal
Security at all reasonable fimes or upon two day’s notice 1o inspect the state and
condition of the properly for the purpose of valuing or revaluing the same; and

the Lender shall be enfitled to revalus the properly, the subject of the Principal
Security, annually at the expense of the Borrower during the term of the faciliy.

pending compliance by the Borrower with the terms of any nofice pursuant to clause

(i
(fi}

5.4(a), the Lender shall not be required fo make any further advances o the
Borrower. In the event that the Barower does not fully comply with the ferms of
any such notice then:

the Borrower shall have committed an Event of Default under this Agreement;
and ‘

the Lender shall be enfilled to exercise the discrefions, powers, rights and
remedies canfered on the Lender by this Agreement and/or the Security.
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55 The Borrower and the Lender may by mutual agreement from fime to time vary the Security
for this facility by releasing all or any of the Security in whole or in part and the taking of
such further Securily or the variation of any of the terms and conditions of this Agreement
as may be agreed upon by the parties.

6. CONTINUING SECURITY

6.1 This Agresment shall be a continuing and running security notwithstanding any setflement
of account or any other maiter or thing whatsoever and shall remain in full force and effect
until the Lender shall be under no further obligation whatsoever to advance moneys under
the Security and all moneys payable by the Borrower and/or the Security Provider under the
Security have been paid or recovered in full and the Lender has executed a-full release
hereof. a

7. EVENTS OF DEFAULT

7.1 The Borrower shafl at the option of the Lender be immediately in default without the
necessity for any nofice or demand upon the occurtence of any of the following events of
default:

(a) the Borrower andfor the Securily Provider fails or neglects fo pay on the due date -
for payment any part of the Money Secured , or any interest or other moneys
payahble at the time and in the manner provided by this Agreement or under any
Securily; or

{b) the Bomower andfor the Security Provider falls or neglacts {o observe or perform
any of the covenants conditions or agresments contained in this Agreement or
any Security; or

(c) where the Bormower and/or the Security Provider is an individual, any Borrower
and/or the Securily Provider;

(l  becomes of unsound mind or a person who Is liable to be dealt with in any
way under the law relating fo mental health;

() commits an act of bankrupicy or assigns histher estate for the benafit of
creditors;

(il is presented with a petition for bankruptey or sequestration of hisher
respective esfates;

{v) convenes a meefing, or proposes, fo enter info any atrangement or
composition for the benefit of hisfher creditors;

(v} has a trustee in bankruptcy appointed aver any of his/her property;

{vi) dies or becomes incapable of managing hisfher own affairs; or

{vii) becomes bankrupt or enters infe a composition, assignment or
arrangement with creditors; or

(d) where the Borrower and/or the Sacurity Provider s a company:

()  an adminisirator, controller, liquidator, provisional liquidator or an inspector
of that company Is appointsd:;

(i)  if an application or petiiion is presented {and is not withdrawn, struck out or
dismissed within seven (7) days of it being filed} or any order shall be made
or any effective resolution shall be passed for the winding up or dissolution

of that company,;

(i) an application shall be made to the Court under Section 411 of the
Corporations Act 2001;

{iv}) any arangement or compromise shall be approved under Part 5.1 of the

Corporations Act 2001;
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(v) aneventdescribed in section 461 of the Corporations Act 2001 occurs; or
{(vi) that company appliss for, resolves to or is deregistered or struck off: or

a receiver and/or managsr of any of the real or personal property of the Borrower

and/or the Security Provider shall be appeinted; or

any judgment which is obtained agalnst the Borower andfor the Securily
Provider is outstanding for more than fourfeen days; or

any execution or distress is enforced or levied agalrist any of the real or personal
properly of the Borrower and/or the Security Provider; or

the Borrower andfor the Security Provider ceases fo camy on business or a
substantiat part of its business; or

the Borrower and/or the Securify Provider is unable fo pay its debis {including any
wages and taxes in respect of its employess, group tax, superannuation levies
and other taxes and charges) as and when they fall due for payment or becormes
insolvent; or

the Borrower and/for the Security Provider in the reasonable apinion of the Lender
suffers anything whereby the properly of the Borrower and/or the Security
Provider either real or persenal may deteriorate or diminish or may bscome
deteriorated or diminished whether wholly or parly in title estate valus or quantity;
or

the Bormower and/or the Security Provider shall mortgage, pledgs, charge or
otherwise encumber or sell or dispose of, or attempt or contract to sell or dispose
of any of its land or property or assets without the previous consent in wrifing of
the Lender; or

the Borrower and/or the Security Provider erecis, causes or permits fo be erected
any building or other structure upon any land morigaged in favour of the Lender
and forming part of any Security without first obtaining the written consent of the
Lender; or

default is made under any agreements other than the Security which are given by
the Bormower andfor the Security Provider in their personal capacity or in their
capacity as a trustee, or a partner of any parinership with or without any other
person in favour of the Lender; or

in the case of the Borrower and/or the Secutity Provider being an incorporated
body other than a company subject o the Corporations Act an administrator Is
appointed in respect of the Borrower and/or the Security Provider or any of the
property of the Borower andfor the Security Provider or proceedings or other
steps are taken by the Borrower and/or the Security Provider or any other person
for the winding up or dissoluflon or suspension of the Bomower and/or the
Security Provider involving amangements with creditors of the Bomower andfor
the Security Provider; or

if the Botrower and/or the Security Provider breaches any underfaking at any
time given te the Lender or its legal advisers or if any condition imposed by the
Lender in agreeing to any matter (including any waiver) is not complied with or
fulfilled or if any warranty or representation by the Borrower and/or the Security
Provider to the Lender prior to or subsequent fo the date hereof is untrug or false;
or

if 2 change occurs in a circumstance which is warranted or taken to be warranted
under this Agreement to exist in the business assets or financlal condition of the
Bommower andfor the Security Provider as the case may be which, in the
reasonable opinion of the Lender, may have a maferial adverse effect on the
ability of the Bormower andfor the Security Provider to observe or perform any of
its abligations under this Agresment or any Securify or on the rights of the Lender
under any Securiy; or
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if any other event occurs or circumstances arise which, in the reasonable opinion
of the Lender, is likely to materially or adverssly affect the ability of the Borrower
and/or the Security Provider to observe and perfarm all or any of its obligations
under this Agreement or otherwise to comply with the terms of this Agreement or
any Securify; or

If the Borrower and/or the Security Provider ls a trustes, whether or not the fact is
notified to the Lender, the Bomower ceases for any reason without the prior
written consent of the Lender fo be the sale trustee of any trust of which it is
trustes or without the prior written consent of the Lender pays distibutes or
applies or advances any capital of such a trust or lends any amounts to any
beneficiary of the trust fund of such trust or purchase units from any unit holder of
such trust fund or breaches any temms of the frust deed of such trust; or

any other person liable for the payment of any part of the Money Secured to the .-

Lender shall do or suffer any of the above; or

any Sacurity becomes enforceable or is enforced; or

the Borrower and/or any Security Provider enters info or resolves to enter Info a
scheme, armangement or composition with, or assignment for the benefit of its
creditors generally or any class of its creditors; or

if at any fime all or any maferial part of any provision of any Security is
determined or ceases to have effect otherwise than as permitted by the
Securifies or is, or becomes void, voidable, illegal, invalid or unenforceable or of
limited force and effect or the performance of any such provision becomes Hlegal
or any Security Provider afleges or clalims that any of the matters contained in this
clause have occurred; or

Any indabtedness of the Borrower or any Security Provider whether owing to the
Lender or any other person becomes due and payable or capable of being
declared due and payable prior to its stated maturily or the Borrower or any
Security Provider fails for whatever reason to pay any indebtedness when due or
within any applicable grace period or any morigage, pledge, fien, chargs,
encumbrance or any security, preferential or trust interest or amangement of any
kind granted by the Bomower or any Security Provider is enforced or becomes
capabls of being enforced;

if at any time the obligations secured by the Securiiies do net rank ahead of all
other obligations of the Barrower and the Security Providers (other than which
under statute have priotity on a winding up, liquidation, dissolution or similar
progess); or

if any breach, default, amendment, termination, extension, surrender or alteration
of any Kind occurs in relation to any lease or tenancy agreement relating to the
Property;

there is a change in control, shareholding or the direciors of the Borrower or any
Security Provider without the prior written consant of the Lender; or

the Bommower without the prior written consent of the Lender grants any options,
sells, agrees to sell, transfers, assighs, paris with possession, lsases, agrees fo
lease, licences or assigns, supplements, varies, tenminaies, cancels or
surrenders any Interest it has in the Properly; or

the Borrower defaults in the performance of an obligation under the SPA or the
seller under the SPA gives notice or is entitled ot give nofice terminating the SPA,

AND a determination by the Lender that any of these events has occurrad shalf be final and
binding en the Borrower. The Borrowsr shall promptly inform the Lender in writing upon the
happening of any of the evenis described in this clause.

8. RIGHTS UPON DEFAULT
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At any time affer the accurrence of an Event of Default the Lender may in the manner and

at the times the Lender in its absolute discrefion deems appropriate but without any
ahligation to do so:

(a) demand and require immediate repayment of the whole of the Money Secured
and recover same from the Bomower andfor the Security Provider
notwithstanding that the date for repayment thereof had not arrived;

(&) exarcise any powers fights or privileges conferred by law, this Agreement, the
Security and/or any other collateral document or securities;

(© perform any one or more of the Bommower's obligations under this Agreement or
the Security Provider's obligations under the Security; and/or

{d) apply any moneys received by the Lender in exercising its rights under this

Agreement or for any other reason in and towards full or partial payment of any
outstanding Money Secured.

The Lender may exercise its rights ﬁnder this clause nofwithstanding any omission neglect
delay or waiver of the right to exarcise such option and without liabllity for loss.

Any restriction or requirements for nofice and/for the effiuxion of time relating to the exercise
of the Lender's rights and default which is stipulated or required by any statute is hereby
negatived In so far as is lawful,

COSTS AND EXPENSES

The Borower wifl upon the Lender's demand pay fo the Lender or as dirested by the
Lender all costs expenses, damages, lquidated damages, compensation and other
amounts of the nature whatsoever payable Incurred, suffered or paid by the Lender in
respect of this Agreement and/or the Security including without limitation:

(@) The Lender's and/or RE's non-refundable up front fees and outlays incidental to
the providing of this loan facility;

{b) legal costs on a full indemnity basis or on a solicitor and own dlient basis,
whichever is the greater;

(c) costs resulting from or on account of any default by the Barrower and/or the
Security Provider or any Event of Default;

(d) the cost of obtaining any advice reasonably required by the Lender from time to
fime;

{(e) the costs of the Lender registering or causing o be registered any Security (or a
copy thereof) with such government body or registrar as the Lender reasonabiy
requires;

(f) the Lender's costs, fees and expenses charged as a result of any failure by the
Borrower or the Security Provider to comply with the ferms of the Security.

{g) any otherfees that the RE may impose from fime to fime In its normal course of
business:

(h) costs resulting from the exercise or purported or attempted exercise or of any of
the Lender's rights or powers under this Agreement and/or the Securily; and

(i} any stamp duty loan duty or other duly or financial impost including duties and
taxes on receipts or payments and any fines or penalties arising directly or
Indirectly,

in respect of the Security or any fransaction confemplated thereby.
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The Bormowar will pay fo the Lender upon demand all other fees, charges, costs and
expenses (whether novel or not) charged or chargeable by the Lender according to its usual
practice from time fo me in respect of its financial products and administration of its loan
portiollos and as advised from time to fime by the Lender to the Borower.

if:

(a) the Borrower defaults in effecting or keeping up any insurance policy required
under this Agreement or a Security; or

(b} any insurance policy required under this Agreement or a Security becomes void
or voidable due to any cause, then

the Lender may, but without any obligation so e do and without prejudice fo the Lender's
other rights and remedies under this Agreement or a Security, effect and keep up that
insurance policy at the cost of the Borrower which must on demand repay to the Lender all
premiums and other money paid or payable by the Lender in respect of that pclicy. Any
amount demanded by t he Lender under this clause but which remains unpaid for ten (10)
business days from the date of demand may at the discretion of the Lender be capitalised
to the Loan Amount and accrue interest In accordance with this Agreernent.

BORROWER'S COVENANTS AND WARRANTIES

The Borrower will pay all moneys payable and obsarve and perform fulfll and keep all the
covenants condifions agreements stipulations and conditiorss to be observed perfomed
fulfiled and kept by the Borrower under this Agreementand each Secutity.

The Botrower shall, at the request at any fims and from fime to time by the Lender but at
the cost of the Borrower, deliver to the Lender a certified copy of a valuation in a form
acceptable o the Lender prepared by the Valuer and addressed in favour of the Lender as
to the value of any land or property subject o any Security or any part thereof as specified
by the Lender as at the date of such valuation.

The Borrower shall permit the Lender during reasonable hours and at any time and from
time to time upon the giving of reasonable notice by the Lender fo the Borower (having
regard to the notice provisions in the Lease) fo enter upon the Property and/or to enter upon
any land on which is located any property the subject of any Security to:

{a} inspect the condition of the land and/or the property;

{b) determine whether the tarms of the Security are bsing complied with;

()] inspect and take copies of records relaling to the Borrower and/or any
Security Provider or any property or business the subject of any Security; and

{d) exercise any other rights conferred on the Lender by the common law, equity,

this Agreement, the Securiy or any statute.

The Lender is authorised to debit the accouni{s) of the Bomower with all or part of the
Maoney Secured.

The Borrower hereby WARRANTS AND REPRESENTS {o the Lender as follows:-

{a) it has power to enter Info and observe its obligations under this Agreement and each
and every Sscurily to which itis a party;

(b) It has in full force and effect all. the authorsafions necessary fo enter info this
Agreement and each and every Securily to which it Is a party, obsetve s obligations
under them and to allow them to be enforced;
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(c} Iis obligations under this Agreement and each and every Security fo which It is a parly
are valid and binding and are enforceable against it in accordance with their ferms;

{d) this Agreement and each and every Security to which it is a party and the transactions
under them do not contravene its canstituent documents or any law, regulations or
offictal directive or any of its obligations or undertakings to which any of its assets are
bound or cause a limifation on its powers or the powers of its diractors (if a corporation)
to be exceeded; and

(e) 1o Event of Default or event which with the giving of notice, the lapse of time or the
fulfiiment of any condition would be likely to bacome an Event of Defauli, confinues
unremedied.

Each of the warranties and representations contained in Clause 10.7 shall be repeated on
each day whilst any of the Monay Secured remains outstanding with reference o the facts
and circumstances then subsisting, as If made on each such day.

10.8 The Borrower must take out and maintain such public risk, workers' compensation,
business interruption, key man, relevant death or totaf and permanent disablement and
other liability Insurances as will caver the risks of the Lender, for such amount as the Lender
may reasonably require,

11. NOWAVER

Notwithstanding any provision contained in this Agreement or any rule of law or equity to
the contrary, the granting of any time or any other indulgence by the Lender fo the Security
Provider In refation to any existing or future default under any Security or this Agreement
shall not be deemed a sanction or waiver of ahy continuing or recurring breach nor shall the
Lender's right to exercise its rights under the Security or this Agreement at any subsequent
time be effected or diminished by the grant of time or any other indulgence,

12. NO SET-OFF
12.1 All payments under this Agreement shall :

(a) be paid at such place and to such person as nofifisd in wriing by the Lender to the
Barrowar, and in the absence of such notification fo the Lender at the address of the
Lender specified in this Agreement; and

{b) be paid fres of any deduction or set-off whatsoever.

12.2 A receipt for any money paid under the Security of the Lender or by any marnager, acling
manager, solicitor, clerk or any other person acting on behalf of the Lender shall be a
sufficient discharge of the obligation o pay such money and from seeing to the application
of that money.

13.  NOTICES AND CONSENTS

13.1 In addition to any other method of service provided in any Security or the Property Law Act
{or such equivalent legislation in the State set out in ftem 11) any nofice, consent or
demand given In relation {o this Agreemant shall be in wiiting in order to be valid and shall
be deemed to have been duly served if it is:

(@) delivered personally, or left at, or posted by pre-paid post to the address specified
in the Schedule hereto for the relevant party, or
{b) sent by facsimile to the facsimile number specified in the Schadule herato for the
relevant parly, or
- {c) delivered personally or left at the address specified in the Schedule at the time of
delivery,
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and shall be deamed to have been served:

in the case of posting, on the next business day after posting, or
in the case of the facsimile on receipt of a transmisslon report confirming the successful transmission.

13.2 Any nofice, consent or demand given by the Lender may be given or made in writing signed
by an officer of or solicitor for the Lender and such writing may in addition to the methods of
senvice confained in paragraph 13.1 be delivered personally to the Botrower or left at or
upon the usual or last known place of abode or business of the Borrower.

13.3 The Borrower or the Lender may from time to time by notice in writing given in accordance
with this Agreement nominate a new address and/for facsimile number for the purposes of
clause 13.1, and such new address or facsimile notice shall apply from the date of service
of such notica.

13.4 If the Borrower s more than one person sarvice of a notice, consent or demand on any one
such person shall be deemed to be service upon all such persons imespective of whether
that notice or demand is or is not recsived by the intended recipients.

14. CERTIFICATE

14.1 A cerlificate in writing signed by an officer of or salicitor for the Lender cerifying the amount
payable by the Borrower or stafing any other act, matters ar thing relating to this Agreemant
or the Security shall in the abssnce of manifest error be conclusive evidence of the matters
stated therein.

15. GOVERNING LAW

15.1 This Agreament shall be gaverned and construed In accordance with the laws of the State
referred o in ltem 11 (herein called "the State").

16.2 The Bomower irrevocably submils fo and accepts genenally and unconditionally the non
exclusive Jurisdiction of the Courts of the capital city of the State and the Appellate Couwrls
of the State with respect fo any legal action or proceedings which may be brought in any
way relafing o this Agreement.

16. COLLATERAL AGREEMENT

16.1 The parties hereto agree:

{a) this Agreement is collateral to the Secwrities for stamp duty purposes;
()] the Money Secured owing under this Agreement is secured by the Security;
(¢} the Security shall be read and construed and be enforceable as if the covenants,

conditions and provisions of this Agreement, with necessary changes, are read
into and form part of the Security; and
(d) a default under any of the Security will constitute a default of this Agreerment;

and vice versa,

16.2 To the extent that there Is an inconsistency between the provisions of this Agreement and
the provisions of any Security (in that there are different or conflicting abligations or
requirements in relation to the same subject matter) the provisions of this Agreement wil
prevail,
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FINANCIAL RECORDS

The Borrower agrees at its own cost to provide to the Lender on request any financial
information, reports or records that the Lendsr may require at any fime and from time o
time, :

If the Borrower is a company, incorporated body, partnership or trust, the Borrower shall
within ninely days from the close of each finandial year while this Agreement and any
Security shall continue in force, fumish the Lender with such copies of its balance sheets
and profit and loss gecounts as prepared by its accountants in accordance with the
requirements of all relevant statutes and generally accepted accounting principles (and
audited if required by the Lender at Is absolute discretion) and any special reporis as the
Lender may request from time to time.

MARSHALLING

The Lender shall be under no obligation fo marshal in favour of the Borrower any Securily
whatsoever held by the Lender or any of the funds or assets that the Lender may be
eniitled fo receive or have a claim upon and the Lender may at its absolute discretion vary
exchange renew modify release refuse fo complete or to enforce or fo assign any
judgments specialfies guarantees or ather securities or instruments negotiable or otherwise
held by the Lender and whether satisfied by payment or not without affecting or discharging
the liability of the Borrower hereunder.
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TRUST

If the Borrower is entering into this Agreement, borrowing any of the Loan Amount or s
giving or puiporting to give Security over any properly in its capacity of trustee of any trust
thereinafter called “the Trust”) then whether or not the Lender recelved notice of the Trust,
the Borrower covenants with the Lender as follows:

(a) the provisions of the Security shall extend not only to the property of which
the Borrower is the beneficial owner but all property of whatsoever nature
and kind and wheresoever sifuate both present and fufure of the Trust AND
FURTHER shali extend to all rights of indemnity which the Borrower as
trustee now or hereafter may have against the Trust and the frust fund;

{b) the Borrower has full and complete power and authority pursuant to the
Trust to enter info the Security over the frust property and the provisions of
the Trust do not purport to exclude or {ake away the right of indemnity of the
frustes against the Trust or the frust fund, and the Borrawer will not release
such right of indemnity or commit any breach of trust or be a party to any
other action which might prejudice such right of indemnity;

(c} anything in any deed of trust or setflement or other document containing the
terms of the Trust the Borrower shall be and af all times remain personally
liable to the Lender for the performance of all covenanis on the part of the
Borrower harein contained;

(d) the execution of these presents is and shall be deemed to be for the benefit of
hoth the Trust and/or one or more of the heneficlaries thereof;

{e) during the cumency of this Agreament or of any Security the Borrower will not
without the congent in writing of the Lender cause permit or suffer to happsn any
of the following events:

(viii) the removal replacement or refirement of the Borrower as sole fustee
of the Trust;

{i) any alieration to or variafion of the terms of the Trust;

(iity any advancement or distribution of capital of the Trus;

{iv) any resetilement of the trust property; or

{v (should the Trust ba a unit trust) any transfer of any units of the Trust.

The Borrower further covenants with the Lender that in the event that the Borrower shall be
guilty of any breach of trust in respect of the Trust or shall cease fo be the sole frustee of
tha Trust or otherwise suffer removal replacement or retirement as trustes of the Trust or in
the event that there should be any breach of the covenants contained in clausa 19.1 hereof
then immediately upon any such evenis the Bormower wil be deemed to have commitied an
Event of Default under this Agreement and the Money Secured shall at the option of the
Lender {notwithstanding anything herein contained) Immediately become dus and payable
and all the rights powers and privileges of the Lender exercisable on default of the Borrower
or otherwlse shall immediately become enforceable without the necessity for any demand
or notice {and notwithstanding any delay or previous walver of the provisions of this clause
by the Lender).
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ADVANCES AND RE-ADVANCES

At any fime and from {ime fo fime the Lender may at its absolule discretion, and at the
request of the Bomower advance and/or re-advance the Loan Amount or part thereof
provided that in no case shall the moneys so advanced or re-advanced exceed the Loan
Amount and the Borrower and/or Securily Provider shall not be in breach or default under
this Agreement or any Security. Prior to doing so, the parties hereto will agree upon:

(a) the date (if any) by which the moneys so advanced or re-advanced must be
repaid; and

{b) the terms and conditions upon which the moneys are to bs so advanced or re-
advanced; and

{c) any fees to be paid to the Lender in consideration of it advancing or re-advancing

such moneys.

ASSIGNMENT

The Lender may assign or otherwise dispose of or deal with its rights under this Agresment
and/or the Security. The Lender may disclose o a potential assignee or any other person
who is consideting or entering into confractual relations with the Lender in connection with
this Agreement and/or the Security. all information about the Borower, any relatad
document and any related party fo any Security and the transactions contemplated thereby
as the Lender considers appropriate.

The Bomower shall not, without the Lenders prior wiitten consent, assign or otherwise
dispose of or attemnpt to deal with its tights this Agreement or any Security.

CONSUMER CREDIT LEGISLATION NOT APPLICABLE

Notwithstanding any provision fo the contrary this Agreement shall be construed so as not
o secure payment of any moneys or the performance of any obligations by any Security
Provider under or in respect of any contract or mortgage to which the Constimer Credit
Legislation applies.

The Borower warrants to the Lender that the Loan Amount which is to be provided to the
Borrower by the Lender is fo be used wholly or predominantly for business ot investment
PUFPQSES.

SEVERABILITY

Should any provision of this Agresment prove to be prohibited or unenforceable in any
jurisdiction then, as fo that jursdiction, it shall be ineffective fo the extent only of such
prohibiion or unenforceability without Invalidating the remaining provisions of this
Agreement or affecting the validity or enforceability of such provisions in any other
Jurisdiction.

POWER OF ATTORNEY

Appointment of Attorney

The Borrower irrevocably appoints the Lender its attomey with the right:

(&) at any fime to;
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)] do everything which In the attomey’s reasonable opinion is necessary or
expedient to enable the exercise of any right of the Lender in relation to this
Agreement and the Security;

{ii) complete this Agreement and any Security provided by the Bormower; and

(iii) appoint substitutes and otherwise delegate its powers (including this power of
delegation); and

{b) after any Event of Default has ccecurred fo do everything that the Borrower may
lawfully authorise an agent o deo in relation to this Agreement and under any
Security.

Genaral

{a) Any attorney may exercise ils rights notwithstanding that the exercise of the right
constitutes a conflict of interest or dufy;

{b) The Borrower will from time fo time and at all imes ratify any exercise of a right
by an attorney;

(c) This power of atiomey is granted o secure compliance by the Borrower with its

obligations to the Lender under this Agreement and the Securily and any
proprietary interest of the Lender under any Security;

{d) The Borower indemnifies and will keep indemnified any attomey against any
liability, loss, cost, expense or damage arising from the lawful exercise of any
right by the attorney under this power of attomey; and

(e) This power of attorney Is granted for valuable consideration (the receipt of which -

is hereby acknowledged), as and by way of security for the payment of the
Money Secured, the Bomowsr's obligations under this Agreement and any
Security and is deemed irrevocable.

INDEMNITY

The Bomower hereby Indemnifies the Lender and shall keep the Lender indemnified from
and against any expense, loss, loss of profit, damage (Including fiquidated damages) or
liability which the Lender may suffer or incur as a consequence of any prepayment, the
cccurrence of any Event of Default or otherwise in connection with this Agreement, the
Security andfor any other collateral documents or securities.

Withaut prejudice fo the generality of clause 25.1, clause 25.1 shall extend to any loss
(including loss of profit) premium, penalty or expense which may be incumed in terminating
or varying contractual arangements entered info by the Lender or in repaying deposiis
obtained or maintained as security or in redeploying or reinvesting the moneys repaid and
s In addifion to any other monies payable under clause 2.8.

The Borrower acknowledges that the amount of loss and loss of profit may be determinad
by reference to a pool of funds ar other matters as distinct from a speacific barrowing by or a
specific contract of the Lender made fo fund the advance(s) under this Agreement,

Each indemnity in this Agreement is a continuing obligation, separate and independent from
the other obligations of the Borrower and survives termination of this Agreement. It is not
necessary for the Lender fo incur expenses or make paytment before enforcing a right of
indemnity conferred by this Agreement,
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GENERAL

Nothing hereby contained shall marge extinguish, discharge, postpone, lessen or otherwise
prejudicizlly affect any other Security held from time to time by the Lender or any right of
remedy conferred on the Lender, nor shall any other Security held by the Lender in any way
prejudicially affect the powers and provisions contained or implied in this Agreement.

This Agreement and the Security embody the entlre agreement between the parfies in
relation to the advance under this Agreement and supetsede ail prior negotiations,
agraements, arrangements and understanding with respect to such advance. |n particular,
the Borrowsr and the Lender agree that this Agreement and the Security supersede any
letter of offer or loan facility proposal relating to the advance and in the evant of any
Inconsistency between the terms and conditions of this Agreement and Security and any
letter of offer or loan faciliy proposal then, the terms of this Agreement and the Securlty
shall prevaill and in the further event of any Inconsistency between the terms and conditlons
of this Agreement on cne hand and any Security on the ofher then the ferms of this
Agresment shall prevall '

The Bonower acknowledges that I has had an opporiunity of taking independent legal and
financial advice fram either the Borrower's own lagal adviser and/or accountant with respect
fo this Agreement, the Security and the Bomower confirms and agrees that it does not
execute this Agreement, or the Sscurify as a result of or by reason of any promise,
representation, statement or Information of any kind or nature given or offered to the
Borrower by or on behalf of the Lender, the Lender’s lega! advisers or any other person,
uther than as expressly set out In this Agresment.

The Lender may in its absolute discretion pay such commission, fees or other remuneration,
to any adviser, broker, agent or other parson as the Lender sees fit in relation fo any
advance under this Agresment and the Borrower consents and agrees to same. The
Borrowar acknowledges and agrees that any adviser, broker, agent or other person who
infroduced the Borrowear to the Lender or the Lender's legal advisers are not and were not
at any stage an agent for the Lender and do not have any authorily fo bind the Lender or to
vary the terms of the proposed loan facility.

If any Security Provider should provide, permit or become aware of an encumbrance of any
type which affects the Security or the property the subject of the Security, the Borrower shall
ensure that the Security Provider obtains a priority agreement between the Lender and the
beneficiaty of such encumbrance on terms and conditions satisfactory to the Lender in its
absolute discretion. The obligation contained in this clause shall apply notwithstanding that
the Lender may have nofice of such encumbrance.

APPLICATION OF MONEY

The Lender shall have an absolute discretion (without the need to communicate its election
{0 anyone) to apply at any time any payment received by it in reduction of such part of the
Money Secured as it shall elect. Any sutplus money received by the Lender shall not bear
Interest, and the Lender's liability o account for the surplus money may be discharged in full
by: .

{a) the Lender depositing it to the credit of an account in the name of the Borrower in
any bank the Lender thinks fit;

(b) the Lender crediting it to an account in its books in the name of the person to
whaom it is payable; or

{©) by the Lender paying it into court.
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27.2 In applying any moneys toward satisfaction of the Money Securad, the Borrower shall be
credited only with so much of those moneys as are actually received by the Lender and
such credit is to date from the time of such receipt. This provision shall apply
notwithstanding that In exercising any powar of sale under the Security, the Lender may
have transfeimed any property the subject of the Security (in whole ot in part) and taken any
fornm.of encumbrance to secure the unpaid balance of purchase money. If the Lender takes
any mortgage, promissory note, bill of exchange or other security in payment of or to secure
the payment of any purchase moneys on sale of any chattels secured by the Security by
the Lender, no amount representative of such security shall be credited in or towards
payment of the Money Secured untit all moneys payable under or the proceeds from such
securily is recelved by the Lender in cash.

27.3 if the Lender recelves money in connection with this Agreement when part of the Money
Secured is confingently owing or falls within paragraph (f) of the definition of "Money
Secured", then the Lender may deposit in any financial instifution thought fit by the Lender
an amount not excaeding that part in an interest-bearing deposit account on terms which
the Lender thinks fit with any person untll that part becomes actually payable or no longer
falls within the deflnition of "Money Secured”. At that fime the Lender may retain for its own
account the amount which s then actually payable to it. The balance is to be paid in
accordance with clause 27 .1,

28, GOODS AND SERVICES TAX
Without limitation fo any other obligations under this agreement, the borrower will pay on demand the
cost of any Goods and Services Tax (GST) Incurred in relation to any supply undsr this agreement

and the Lender may increase the amount of any payments due under the agreement fo include the
payment of such GST use.

29. . LIMIT OF LIABILITY
29.1 Lender

The Lender enters info this Agreement and each other Securily, and the other parties to

this Agreement acknowledge that they are aware that the Lender enters into this
Agreement and each other Securily, only in its capacily as custodian of the Fund pursuant
to the Fund Trust Deed and in no other capacily and the other parties fo this Agreement are
aware of the limited scope of the Lender's obligations and powers under the Fund Trust
Deed.

26.2 Liability Limited

A liability arising under or in connection with this Agreement and each Securily is limited to
and can be enforced against the Lender only fo the extent to which it can be satisfied out of
the properly of the Fund out of which the Lender is actually indernnified for the liability. This
limitation of the Lender’s liability applles despite any other provision of this Agreement or
any other Security and exlends to all fiabilities and obligations of the Lender in any way
connected with any representation, wananty, conduct, omission, deed or fransaction related
to this Agreement and each other Security.

293 No Right fo Appoint or Prove

The parties to this Agreement ofher than the Lender may not sue the Lender personally or
seek the appoiniment of a liguidator, administrator, receiver or similar person to the Lender
or prove in any liguidation, administration or arrangament of, or affecting, the Lender.

190



290.4

294

295

29,5

29.6

28.7

30.

25

Limit of Liahility Not to Apply

The provisions of this clause 31 do not apply to any obligation or liability of the Lender to the
extent that it Is not satisfied because under the Fund's Constitution, the Fund Trust Deed, or
by operation of law there is a reduction in the extent of the Lender's indemnification out of
the assets of the Fund, as a result of the Lender's fraud, negligence or witful default,

Inconsistency with the Fund Trust Deed

Any failure by the Lender to perform an obligation which it detarmines is either inconsistent
with or heyond its powers and obligations under the Fund Trust Deed will not amount to a
breach of or a default under this Agreement. the Lender's determination as o whether an
obligation otherwise imposed upon it under this Agreemant is inconsistent with or beyond
the scope of its obligations and powers under the Fund Trust Deed s final and binding on
alf Parties.

Future Limitations

PTAL is not obliged fo do or refraln from doing anything under this Agreement (including
incur any liabifity) unless the Lender's liability is fimited in the manner satisfactory to the
Lender in its absolute discretion.

Agents

No attomey, agent, recelver or receiver and manager appointed in accordance with this
Agreemsnt and each other Security or otherwise has authority to act on bshalf of the
Lender in a way which exposes the Lender to any personal liability and no act or omission
of any such person will be considered fraud, negligence or wilful default of the Lender for
the purpose of clause 29 (d).

Failure by the Lender

A failurs by the Lender to comply with, or a breach by the Lender of any of its obligations
under this Agreement will not be considered to be fraud, negligence or wiful default by the
Lender if the relevant failure or breach:

(@) arcse as a result of a breach by a person ofher than the Lender where the
performance of the action {the non-performance of which gave rise to such breach)is a
precondition o the Lender performing the said obligation; or

(b} was in accordance with a lawful court order or direction or otherwise required by law.

Qverride Provision

All of the terms, clauses and conditions of this Agreement are subjact to this clause 28.

-SPECIAL COVENANTS AND CONDITIONS

The special covenants and conditions (if any) contained in ltem 14 form part of this
Agreement, :
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SCHEDULE

ltem 1

ltem2

ltem 3

Itam 4

ltem 5

ltem 6

ltem 7

ltem 8

(@)

(b}

Date of Agreament Q\Q‘\"(\ June 2010

Borrower
Peregian Beach Piy Ltd ACN 127 412 864
10 Glenside Strest, Balgowlah Helghts, New South Wales, 2093

_Facsimile No: (02) 9986 1681

Lender

LM Investment Management Limited as trustee for the LM Managed Parformance

-.. - Fund
CF, Level 4, 9 Beach Road, Surfers Paradise Qid 4217

Facsimile No: 07 5592 2505

Loan Amount:

Six Million dollars ($6,000,000)

Date for Repaymeant. 40 calendar months from the date of the first advance of the
Loan Amount.

Higher Rate: 28% par annum

Lowsr Rate: 26% per annum

Paymants:

Inferest Instalmenis commencing on the 18" day of the month (or such other date as
nominated by the Lender to the Borrower in writing) immediately following the date on which
the Loan Amount (or part therecf) is first advanced under this Agreement and thereafter on
the 15" day of each calendar month in each succeeding month until the total of all the
Money Secured is repaid. Pro-rata instalments for any broken periods will be caloulated by
the Lender and payable by the Bomower as directed by the Lender,

The interest payable at the time of each monthly instalment shall be calculated on the total
of moneys advanced as at that date at the Higher rate. Should the circumstances set out in

~ clause 4.3 be present then, the Lender will accept instalments calculated on the total of

moneys advanced as at that date at the Lower rate.
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Security:

First registersd Deed of Charge intended to be executed on or about date of this
Agreement by the Borrower as mortgagor in favaur of the Lender as morigagee over all the
properly, assets and undertaking of the Bomower of whatsoever nature and kind and
wheresoever situated, present and future.

First registered Deed of Charge executed on the same date as this Agreement by Glenside
Group (Qld) Piy Lid ACN 144 620 093 as mortgagor in favour of the Lender as morigages
over all the properly, assets and undertaking of Glenside Group {Qid) Pty Lid of whatsoever
nature and kind and wheresoever situated, present and future.

Gﬁérantee Indemnity by each Guarantor and supported by fixed and floating ¢harges and
land mortgages over all of the assets (present and fulure) of sach corporale Guarantor.

Principal Security:

Fixad and floating charge dated on or about the dats of this Agreement by the Bormower as
mortgagor securing all of Its assets both present and future including is interest in the SPA
and any money payable by the seller to the Borrower under arin respect of the SPA,

Govemning Law:  Queensland

Guarantor:

David Richard Hawss

Glenside Group (Qld) Pty Lid ACN 144 620 093

Lot 111 Pty Ltd ACN 106 102 055

Green Square Properly Development Corparation Ply Lid ACN 104 248 053

Facility to Security Ratio:
Not Applicable.
Special Covenants:

Not Applicable

EXECUTED as an Agreament.

SIGNED SEALED AND DELIVERED )
by David Richard Hawes (as

guararntor) in the presence of:

Signature of Withess
DAVID ANTHONY LOBREZQ0D
.......... SOLCITOR sesesrsenrs

................

Solicitor/Justice of the Peacs



EXECUTED by Peregian Beach Py )
Lid in accordance with section 127 of
the Corporations Act 2001 (Cth):

.....................................

Diractor/Secretary - Signature

Print full name

EXECUTED by Glenside Group {(Qld) )
Pty Ltd In accordance with section 127
of the Corporations Act 2001 (Gth):

-------------------------------------

Director/Secretary - Signature

Pnntfullname
EXECUTED by Lot 111 Pty Lid in )

accordance with section 127 of the
Corporations Act 2001 (Cth):

.....................................

Print full name

EXECUTED by Green Square )
Property Development Corporation
Piy Ltd in accordance with section 127

of the Corperations Act 2001 (Cth):

uuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuu

----------------------------------------------------

Print full name

Print full name

V7

----------------

Director — Signature

Print full name

(7,

Director — Signature

Prnt full name

D& e

Print fult name

28
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EXECUTED by LM INVESTMENT )
MANAGEMENT LIMITED ACN 077
208 461 in accordance with section
127 of the Corporations Act 2001
{Cth):

-------------------------------------

Diractor - Signature

LISA mpLse., toﬂm»l
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HISTORICAL TITLE SEARCH

DEPT OF NATURAL RESOURCES AND MINES, QUEENSLAND
Request No: 16700875
Search Date: 06/08/2013 09:10 Title Reference: 50780250
Date Created: 20/08/2009

Previocus Title: 50649846
50680359

This Title Has Been Fully Cancelled.

REGISTERED OWNER
Dealing NMo: 712668251 18/08/2009

STOCKLAND NORTH LAKES PTY LTD A.C.N. 068 244 762

ESTATE AND LAND
Estate in Fee Simple

LOT 26 SURVEY PLAN 224073
County of STANLEY Parish of REDCLIFFE
Local Government: MORETON BAY

EASEMENTS, ENCUMBRANCES AND INTERESTS

1. SURVEY PLAN Nc 713897323
subdivides the land into
LOTS 72 TO 74 ON SP236b46,
EASEMENT A IN LOT 73
AND EASEMENT B IN LOT 72
Lodged at 08:47 on 09/06/2011

2. BEASEMENT No 713887024 FULLY WITHDRAWN ON 03/06/2011
Lodged at 15:26 on 02/06/2011

3. EASEMENT No 713887018 FULLY WITHDRAWN ON 03/06/2011
Lodged at 15:25 on 02/06/2011

4. SURVEY PLAN No 713886979 FULLY WITHDRAWN ON 03/06/2011
Lodged at 15:23 on 02/06/2011

5. Rights and interests reserved to the Crown by
Deed of Grant No. 10568076 {POR 502)
Deed of Grant No. 10616074 (POR 508)
ADMINISTRATIVE ADVICES - NIL
UNREGISTERED DEALINGS - NIL

CERTIFICATE OF TITLE ISSUED - No
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HISTORICAL TITLE SEARCH

DEPT OF NATURAL RESOURCES AND MIKES, QUEENSLAND
Request No: 16700975

Search Date: 06/08/2013 09:10 Title Reference: 50780250
Date Created: 20/08/2009
Caution - Charges do not necessarily appear in order of pricrity

*%* End of Historical Title Search **

COPYRIGHT THE STATE OF QUEENSLAND (DEPT OF NATURAL RESCURCES AND MINES) [2013]
Requested By: D APPLICATIONS CITEC COWFIRM
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