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L] o L] L3
Notification of details of a charge { )
Related Farmsg ) D
350 - Certification of compliance with stamp dities law
CHE2 - Torms and conditlons of charges
This form must ba lodged where any Australlan company or reglisterad body creates a charge or acquires property xubjoct to # charge

{fodge within 45 days afier the charge was created or the propery was acquired)

or any farelgn company or reglstrabler Australlan body has an existing charge on its property
and [s applying for registration (lodge with appreprizte registration farm)

i thare fa Insufficlent spaca in any saction of the form, you may attach an annexure. {See annoxure requiraments In gulda)

Company details (chargor} ~ C%mpany name
Peregian Beach Ply Lid PR TI
ACN/ARBN/ABN '
[ach 127 412 864

Lodge ment details Who should ASIC contact if there Is a query about this form?
Nafe
[DLA Phittips Fox ]
ASIC reglstered agent number {if applicable) V(L \

[
[2016 A gs\ SV ]
Telephone number ! l 9/ ~
LY

|07 3246 4000
Postal addrass
|Level 28, 1 Eagle Street |

[Brisbane QLD 4000 ' |
Tatal number of pages

1 Charge details

Dale the charge was created must be Date charge was created OR Date praoperty was acguired
tha date written in the document I B
creating the chargs {eg. instrument, IE @ @ - - @ D D ]:] D I[Yj D

resolution) attached to this form, o oM M L 0o M M

Charge creation How was the charge created?

| By resolution By Instrument ] By deposit duct, Specify below
-lﬂs
FAN 7

W,

"N

Charge type Indicate type of charge created
[ Fixea [] Flogting

EYes
DNC

ASIC Form 309 1 July 2007 Paga f of §
118374710\ FIRMPREC A\ PREC
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Page 2 of 32 Docld: 026475120 ACN :127 412 864

1 Continued ... Charge detaifs

Liabllity

Property charged

Briefly describe the Hability (whether present or prospective) secured by the charge:

All moneys owing actually or contingently by the Chargor fe the Chargea an any account whalscever
including the Money Secured as described in tha Charge

The maximum prospective Hlabllity (if applicable; see 5282) Is [$] ]

Briefly describe the propery charged:

All tha property, undertaking and rights presently or in the future held by the Chargor on any account
whatsoever, :

Nominate any financial benefit (such as an amount or rale percent of commission, aliowance or
discount) given to someone whe, absolutely or conditionally, substribes to or agrees to subscribe to, or
procures or agrees to procure, subscriptions for any debentures included in this notice,

2 Details of chargee or trustee

Tick one box.

Chargesftrustae is a company

Address of chargeefirustes

ASIC Form 309

116374710 \ FIRMPREC \ PREC

These are the details of

B9 the chargee

D the trustes for the debenture holders

The chargesitrustes is a

B company registerad under the Carporations Act (Cth}
D an individual

D an organisation olher than a company registerad under the Carporations Act (Cth)

If the chargesitrustee is a company registered under the Act, enter the company name and the ACN ar
ARBN or ABN,

Company name

ILM Investment Management Limited

ACN/ARBN/ABN

|AcN 077 208 451

Office, floor, bullding name

ILevei 4 I
Streel number and Street name

|9 Beach Road |
Suburb/Clty StatefTerritory

ISurfe!s Paradise ] IQueensIand |
Postcode Country {if aot Australia)

] | |

t Juty 2007

Page 2 of 5
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Page 3 0of 32 Docld: 026475120 ACN :127 412 864

2 Continued ... Details of chargee or trustee

|~ Chargeeftrusige is an individual

Address of chargeeltrustee

Address of chargee/lrusles

Chargeoftrustes is an organisation
other than a company

Address of chargeeftrustee

1 ASIC Form 369

If the chargesftrustee Is an individua), enter the indlvidual's namse,

Family name Given names

I R |
Office, floor, building name

I |
Sireet number and Street name

I I
Suburb/Clty State/Terrltory

I | | |
Postcode Country (if not Austealla)

I | ‘ |
Family name Given names .

I | | |
Office, lloor, bullding name

L |
Street number and Street name

I |
Suburb/City State/Territory

I || |
Postetde Country {If not Australia)

I |

I

If the chargeeltrustee is an arganisation other than & company registered under the Corporations Act

{Cth), enter the entlty details.
Entity name

Descrive the legal basis of the entity.

The address of tha chargesitrustes is
Office, floor, bullding name

I

Street number and Street name

Suburb/City State/Territory

Posteode Country {if not Australia}

1 July 2007

Page 3 of 5
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Page 4 of 32 Docld: 026475120 ACN :127 412 864

3 Documents

Indicate which documents are

annexed 1o this form {] charge creatsd by issua of debentures

Attach the signed original resolution{s) passed by the corporation authorising the issue of a series of
debentures constituting the charge, or a copy of the document(s), and a copy of the first debentura in the
serles.

Tick ona box.

E Charge created by an Instruntent

Attach the sfgned eoriginal instrument(s) creating ar evidencing the chasge or @ copy of the documnant(s).
|:| Charga existing on property acquired

Attach the signed coriginal instrumeni(s) creating or avidencing (he charge or a copy of tha document(s).

[l other, ploase specify

D Not appticable

To make any annexure confarm to the regulations, you must;

1. Use A4 size paper of white or light pastel colour with a margin of at least 10mm on &li sides.
2, Show the company name and ACN or AREN,
3. Number the pages consecutively.
4. Print or type in BLOCK letters In dark blue or black Ink so that the document Is clearly legible when photocopled.,
5. Mark the annexure with an ldentifying letter or symbol eg ab,c o 1,2,3 elc.
&, Endorsa the annexure with the words: This annexure {mark) of {number} pages referred to in form (form number and tilla).
7. Sign and dale the annexure, The annexure must be signad by the same individuals) who signed the form.
4 Stamp duty
I certify that all the decuments accompanying tha nolification of detais of this charge in accordance with $263(1)
Cortification of the Act, have been duly stamped If so required and as required by any law of the Australian Capital Territory,
Flck ene bax New South Wales, the Northern Temitory, Queensland, South Austraiia, Tasmania, Victerda and W estern
Australia retating to stamp duty on any such documents.
B ves 0 we
If 1o, this charge will be registered as a provisicnal charge only. A
fForm 350 Certification of compllance with stamp duties law will need
to be lodged within the required Ymeframe.
ASIC Form 308 ' 1 July 2007 Page 4 of 3
4
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by

Signature Name
Capaclty
D The chargee
L__l A service provider/agent to ihe chargee
The chargor
D A service provider/agent to the chargor
B Cther, please specify
Autharity under which Lhis charge Is fodged (for charges, e.g. director; for sarvice provider, e.5. solicitor)
For the chargor, by a director
Charge created by issue of debentures
Tick baxas that aply. [7) | verity the annexure marked ([ ) of { )) pages is a true copy of the resolutlon(s) passed by
tha corperation authorising the Issue of & series of debantures constituling the charge, and
D | verify the first debernfure in the series was executed, and
1 The annexure marked {{ 1}is atrus copy of the first debenture in the serdes,
Charge creatad by an [astrument
Theo original of the instrument(s) creating ar evidencing the charge Is attached.
ORrR
D | verify the annexure marked ([ 1i of{[ ]} pages is a trua copy of the instrument(s) creating ar
evidencing the charge and tha instrument{s} has (have) been executed,
Charge existing on the property acquired
D | verify the annexure marked {[ e {l 1) pages is a lrue copy of the Instrument{s) ereating or
evidenicing the charge.
I certify that the information in this form is true and complete and that ! am lodging this natification of
detalls of a charge as. or on behalf of, the chargor, chargee of an Interested party and hava the authorily
to do so.
i
Signature P
Date signed o
2 8ol (/] fe]
b DM MY v
Send completed and signed forms to: For help or mare informetion
LOdgement Austra¥an Securties and investments Commission,
PO Box 4000, Gippstand Mail Centre VIC 3841 Telaphone 035177 3388
oX s Glppstan entre Email Info.enquiries@asic.gov.au
Web www.aslic.gov.au
Or lodge ihe formn electronlcally by visiting the ASIC website
www.aslc.gov.au
I
|
ASIC Form 3G9 1 July 2007 Page 5of 5
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“A”

Peregian Beach Pty Ltd ACN 127 412 864
("the Mortgagor”)

And

LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461
as trustee for the LM Managed Performance Fund
("Morigagee *)

and

Fixed and Floating Charge

This is the Annexure marked "A" of &—] pages referred fo in the Form 309 Details of Charge
signed by me and dated the 22T\t day of UN T 2010

.................................

Director

LM INVESTMENT MANAGEMENT LTD
LEVEL 4,6 BEACH ROAD '
SURFERS PARADISE QLD 4217

PHONE: 07 5584 4500
FAX: 07 5592 2505
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Peregian Beach Pty Ltd ACN 127 412 864
("the Mortgagor")

and

LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461
as trustee for the LM Managed Performance Fund
{"the Morgagee™)

Fixed and Floating Charge

LM INVESTMENT MANAGEMENT LTD
LEVEL 4, 9 BEACH ROAD
SURFERS PARADISE QLD 4217

PHONE: 67 5584 4500
FAX: D7 5592 2505
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FIXED AND FLOATING CHARGE
THIS CHARGE is made on the date specified in ltem 1
BY: The cormparty described in ltem 2 ("tha Mortgagor™)
iN FAVOUR OF; LM Investment Management Limited ACN 077 208 461 as trustee for the LM
Managed Performance Fund {"Mortgagee®)
1. INTERPRETATION
1.1 In this Charge, unless the confrary Intention appears:

"Authorised Officer” means:

(a) in refation fo the Mortgages:
(i) a director or a secretary, or an officer of the Mortgagee whose fitle contains the word
“manager” or a person performing the functions of any of them; and
(ii} a lawyer acting for the Mortgages; and
(b} in relation to the Mortgagor:
(i) a person appointed by the Morigagor to act as an Authorised Officer for the purpose
of this Chargs; and
{ii} if the Mortgagor is a corporation, a director or secretary of the Martgagor.

“Borrower" means the person described in item 4.

“Business Day" means a day other than Saturday, Sunday or ather day on which the Mortgages or trading
banks generally are closed or obliged fo close in Brisbane.

"Charge” means any charge constituted by this document.
"Encumbrance” means:
{a) any Interest in ar right over property;

(b} any matter or thing which prevents, restricts or delays registration of any interest of the Motigagee
over any property; and

{c} any matfer or thing which defracts from an unfettered exercise of an ewners rights powers and
interest in any property,

including, without limitation, any tifle refention arrangement, trust, profit a prendre, restriciive covenant, right of
sef-off, assignment of income or monetary dlaim and any agresment to create any of them, and any notice
issued by a government or statutory body seeking recovery of moneys against properiy.

"Event of Default" means any of the events referred to In clause 10 and any other event agreed by the
Mortgagee and the Moartgagor to be an event of default for the purposes of this Charge.

Financial Records” includes:

{a) invoices, receipts, orders for the payment of money, bills of exchange, cheques, promissory notes
and vouchers; and

(&) documents of prime entry; and

(c) working papers and other doctments neaded to explairn;
(i) the methods by which financial statements are made up; and
(if) adjustments to be mada in preparing financial statements.

"Fund” means the LM Managed Perfuormanca Fund .
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"Fund Trust Deed " means the trust deed between the Lender and [###4] dated [#4#) in respect of the
Fund.

"Guarantor’ means the person, if any, described In item 5 and any other person who may fram fime to time
guarantes the payment of the Monay Secured.

"Insolvency Event” means the happening of any of these events;

(a) a court order that body corporate be wound up or an application for same is made; or

(b) a liquidator or provisional fiquidator is appointed in respect of a body corporate, or an arder
seeking appointment of suchis sought; or

{c} a meeting Is convened or a resolution is passed to appoint an administrator in respect of a.body
corporate; or B

(d) except te reconstruct or amalgamate while salvent on terms approved by the Morigages, a hod

corporate enters into, or resolves fo enter into, a deed of company arrangement, a scheme of
arrangement or composition with, or assignment, for the benefit of, alf or any class of its ereditors,
or it proposes a rearganisation, moratorium or other adminlstration involving any of them; or

(e) a hody corporate resolves to wind itself up, or otherwise dissolve itself, or gives notice of intenfion
to do so, except to reconstruct or amaigarmate while solvent an terms approved by the Morigagee
or is otherwise wound up or dissolved; or

() a person is or states thaf such person is unable to pay its debls when they fall dus; or

Q) any of the events described in seclions 459C{2)(a} to (f} or 585 of the Corporafions Act
20010ccurs in relation to a body corporate; or

{(h) a person takes any step {o oblain protection or is granted protection from such person's eraditors,
under any applicable legistation; or

0] @ person becomes an Insolvent under administration as defined in section 9 of the Corporations
Act 2001 or action is taken which could resuit in that event; or

)] a receiver, contreller, managing confrolier or adminisirator is appointed fo a body corporate; or

(k) anything aralogous or having a substantially similar effect to any of the events specified abave

happens under the faw of any applicable jurisdiction.

"Material Adverse Effect” means a material adverse effect upon any of:

(a) the Mertgagor's abliity to comply with its obligations under this Charge;
(b) the effectiveness; pricrity or enfarceability of any Security; or
(©) the financial position; management or business operations of the Mortgagor.

"Money Secured" includes;

{(a) all money now or hereafter owing or payable to the Mortgagee by the Security Provider andfor
Mortgagor efther alone or jointly with another person now or in the future, whether directly or
indirectly or confingently under this Charge or on any other account whatsoever, and including all
such mongy arising from:

(i any guarantes, deed, indemnity, bond, account, document or other agreement in
writing including the Security;

(i} inferest payable on the Money Secured including interest which has been
capitalised;

(iii) interest on any judgment enlered by the Morigagee against the Security Provider
and/or the Mortgagor in respect of the Money Secured;

(iv) all costs, expenses or losses incured or sustalned by the Morigagee in relation to
any fallure by the Security Provider or the Mortgagor ta comply with the terms of the
Security; and

v) all advances, further advances, loans, credits or firancial accommodation whether

made created or given on or before the signing hereof or that may hereafter be
made created or given by the Mortgages in its absolute discretion fo for or on
accourt of or at the expressed or implied request of the Morigagor or the Security
Provider;

{b) postage, commissions, valuation fees, fees, charges and expenses refating to the Security,
according fo the usage and course of business of the Martgages;
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1.2

(c) stamp duty, financial institutions duty or any other levy, final impost or fax payable er arising out
of ar in connection with this Charge or the Security;

{d) all costs charges and expenses incurred by the Morigagee in enforcing the Security (inciuding
legal expenses on a full indemnity basis or salicitor and own client basis whichever is the greater)
which in the Morfgages's opinion are required or desirable for or in connection with:

i the drawing accepting or discounting of any bill of exchange at the request of, or
for the accommadation of, any Security Provider or the Mortgagor under the
Security;

{ii) the Mortgagee protecting its interest under the Security inciuding all moneys which

the mortgagee or any receiver or any attormsy appointed under any Security may

have paid or may pay in the exercise or enforcement or attempted exercise or .

enforcement of any right power ar remedy canferred on the Mortgagee by the

Security;

(i) the preparation, execution, stamping or registration of the Security;

{iv) full or partial release or discharge from, transfer or variation of the Security;

(v} any advice in respect of the Security;

{vi} any breach of or default of any cavenant contained or implied in the Security; or

(vif) ths Mottgagee making good any default by any party (other than the Morigages) under
the Security,

or any rights which the Mortgages may have under any law,
AND SHALL where the context so admits mean and irclude any part thereof.
“Other Securities" means any security over the Secured Property other than this Charge or a Security.

"Receiver” means a person or persons appainted under or by viriue of this Charge as recelver or reselver and
manager.

"Secured Property” means all of the property, rights, assets and undartaking of the Mortgagor whether owned
as at the date of this Charge or acquired in the future, including without Emitation the goodwill of any business
carried on by the Mortgagor (alone or jointly with another parson), its uncalled and called but unpaid capital
and share premiums and all the present and future rights, property and undertaking comptising the frust fund
of the Trust {if any).

"Secured Agreement” means the document or documents described in ftem 6 and all agreed variations
thereto from time to time.

"Security” means each and every document, agreement or other securty incuding any Encumbranca
provided or entered into fromt time to time which secures or provides for the payment of the Maney Secured or
the performance of obligations of the Security Provider in favour of the Mortgagee, which may be executed or
provided by the Security Provider or any other person (including this Charge, the Secured Agreement and
those documents described in ltem 7).

"Security Provider" means each and every parly to, or provider of, the Security including the Borrower, the
Mortgagor and the Guarantor, other than the Mortgagee.

“Trust' means each trust (if any) of which the Morigagor is now or becomes the trustee and all assets of such
frust.

“"Trust Deed" means the deed establishing the Trust as varied in accordance with that deed from time to time.

In this Charge, unless the contrary intention appears:

(a) a reference to this Charge or another instrument includes any variaffon or replacement of any of
them;

{b) a reference to a statute, ordinance, code or other law includes regulations and other instruments
under It and consolidations, amendmenis, re-enactments or replacements of any of them;

{c) the singular includes the plural and vice versa;

{d) the word “person” includes an individual, a firm, & body corporats, a partnership, an

unincorporated association or an authority and references to any person include the person's
executors, administrators, successors, subsiitutes (Including, without limitation, persons taking by
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1.8

21

22
221

22.2
223

2.2.4

225

226

naovation} and assigns;

(e} an agreement, representation or warranty on the part of two or more pariies binds them Jaintly
and severally;
(] a reference fo any thing (including, without mitation, the Money Secured, any other amount and

the Secured Property} is a reference to the whole and each part of it and a reference to a group of
persons (including withaut fimitation the Mortgagor) is a reference to all of them collectively, to
any fwo or more of themn collectively and to each of them individually;

(g) a reference to an ltem is a reference to an ltem contained in the Schedule hereto; and

(h) time shall be of the essence,

Headings are inserted for convenience and do not affect the interpretation of this Charge.

CONSIDERATION AND CAPACITY AS MORTGAGOR

The Mortgagor acknowledges, by the Mortgagor's execution of this Charge, that it gives this Charge and incurs
obligations and gives srights under this Charge for valuable consideration received from the Mortgages
including the Mortgagee entering into the Secured Agresment or providing continuing financial
accommodation from time to tims, or both,

Capacity of Mortgagor

If the Secured Property or any part of it is held by or becomes held by the Morigagor on trust then this clause
2.2 shall apply.

In this clausa "Trustee" means the Mortgagor in its capacily as trustes.

The Trustee must disclose in wiiting to the Mortgagee every frust of which it is or of which it becomes trustee
and the assets which are the subject of the Trust. Failure'to disclose any trust does not detract from the
application of the remainder of this clause 2.2 in relafion to that Trust. ’

The Trustee declares and acknowledges in respect of each Trust of which it is frustes that:

(a} it has entered Into this Charge in both its personal capacity and its capaclty as frustes and shall
be liable under this Charge in both its own right and in its capacity as trustes;

{b) it suiccessors as trustee will be bound by the tesms of this Charge; and

{c) the assets of the Trust are available to meet the liabilities of the Trustee under this Charge.

The Trustee represents and warrants that:

(a) all of the powers and discretions conferred by the Trust Dead have not been varied or revoked
except as otherwise advised by the Morigagor to the Morlgages in writing and are capable of
being validly exercised by the Trustee as trustee of the Trust:

{b) the Trust is a valid and subsisting trust;

() the Trustee is the sole trustee of the Trust;

(d) the Trustee has full and unfeitered power under the Trust Deed to charge the assels and
undertaking of the Trust, to enter into the obligations assumed by it in this Charge and to execute
this Charge;

(e) all necessary resolutions and procedures (if any) have been passed or followed;

() the execution of this Charge is part of the due and proper administration of the Trust and for the
beneflt of the beneficiaries of the Trust; and

() there is not limitation of any type on the right of indemnily of the Trustes out of and lien of the

Trustee over the assets of the Trust.

Until the Money Secured has been repald in full, the Trustee will net without first oblaining the Mortgagee's
consent procure or consent fo any of the following:

(a) any resefflement, appolniment, or distribution of uncalled and called but unpaid capital and share
premiums of the Trust;

(b) the retirement or replacement of the Trustes or appointment of 2 new trustes of the Trust;

(c) any amendment fo the Trust Deed;

(d) the giving of an Encumbrance over any of the assets of the Trust;

(&) any breach of the provisions of the Trust Deed;

) termination of the Trust or variation of the vesting date;

(9} the creation of any restriction whatever an the Trustee's right of indemnity out of and lien over the
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227

42

43

4.4

4.5

assets of the Trust; or
(hy if the Trust is a unit trust the Trustee will not permit or agree to any transfer or lssue of units in the
Trust.

The Trustee charges to the Morigagee the Trustee's right of indemnity out of the assets held on trust by
the Trustee with payment of ali money payable, owing but not currently payable, contingently owing or
remaining unpald by the Trustes to the Mortgagee for any reason or circumstances. The Charge
created by this clause 2.2.7 will be a floating charge until the occurrence of an Event of Default,
whereupon it will automatically become a fixed charge.

CHARGE

The Mortgagor charges, as beneficlal owner, all of the Secured Property held by it beneficially and if the
Mortgagor is a trustee, as trustes, charges zll of the Secured Property compiising the trust fund of the trust, to
the Morigagee as security for payment of the Money Secured.

NATURE OF CHARGE
This Chargeis:
{a) a fixed chatge over any interest of the Mortgagor in any present and future:
1)) uncalled and called but unpaid capltal and share premiums; and
(i) goodwill; znd
iii) interests in real property {other than those which the Mortgagor is prehibited by law
from charging or is incompetent to charge by a fixed charge); and
(V) interests in fixtures, buildings, piant and machirery; and
(v} sectttities, instruments {negotiable or otherwise) and documents of fitle at any time
deposited with the Mortgages by the Martgagor for any purpose; and
{vi) hooks of account, invoices, statements, ledger cards, computer software and
records and other media relating to the business transactions of the Mortgagor; and
{vii) licences; and
(viil) interests in personal property not referred to above that are not acquired for disposal
in the ordinary course of the Martgagor's business; and
(b) a fixed charge on the assets (if any) described in Item 11; and
{c) sublect to clauses 4.2, 4.3 and 10.2, a floating charge on the rest of the Secured Property.

The Mortgagee may convert the fleating Charge created by this Charge to a fixed Charge aver any property by
giving natice of such conversion, specifying the property converied.

The floating Charge shall automatically and immediately ciystallise and operate as a fixed Charge over the
Secured Properly (without the necessity for any act or nofice by the Mortgages) upon the happening of any of
the following events:

{a} the Mortgagee entering into possession of the Secured Property or any part thereof:

(b) the appointment by the Mortgagee of a Recelver o any part of the Secured Property;

(c} the happening of an Insolvency Event in relation to the Mortgagor: or

(d) if the Mortgagor shall deal with, dispose of or purport to dispose of all or any part of the Secured

Properiy other than in the ordinary course of its crdinary business. The Martgagor agrees that on
this event happening the floating Charge shall automatically become fixed to all of the Secured
Property at the moment immediately prior to such dealing or disposal or the purported dealing or
disposal.

The Mortgagee may convert a fixed Charge over any of the Secured Property into a floating Charge by notice
In writing o the Morigagor specifying this and deseribing that part of the Secured Property {o which it relates,

This Charge is a first charge and takes priority over all other security interests over the Secured
Property, unless otherwise agreed in writing by the Morigagee.
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PAYMENTS

The Moartgagor will pay to the Mortgagee the Money Secured (without set-off or counterclaim and without
deductions for any tax or other governmental charge) at the times and place and in the manner or the amaunt
specified in the Security or as otherwise agreed in writing by and bstween the Mortgagor, the Barrower andfor
the Guarantor and the Morigagee. In the absence of such agreement then the Money Secured shall be
payable upon demand or as otherwise advised in writing by the Mortgages to the Morigagor from time fo tima.
After an Event of Default, the Morigagor shall pay all Money Secured on demand by the Mortgagee.

Each payment to the Mortgagee under this Charge must be made:

(a) in the curency in which the Money Secured is payable under the Secured Agreement or as
otherwise agreed in wilting; and

(b} by and in immediately available funds to the account and in the manner directed by the
Mortgagee.

OTHER UNDERTAKINGS BY THE MORTGAGOR
Other Securities over Secured Property

(a) The Mortgager shall not without the prior written consent of the Mertgagee:
{i} dispose of, deal with ar part with possession of any interest in the Secured Property
over which this Charge s fixed; or
(i) dispose of, deal with or part with possession of any interest in the Secured Property

over which this Charge is floating except in the ordinary course of its business or as
permitted by a specific provision of this Charge; or

()] create or allow fo come into existence an Encumbrance which affects the Secured
Property except an Encumbrance which arises by operation of statute to secure an
amount payable fo any authority which amount has been due for payment for no
more than 14 days; ar

(iv) dispose of any interest in or permit a set-off or combination of Financlal Records in
respect of a book debt.
{b) If the Mortgagor creates or allows to exist an Encumbrance over the Secured Praperty without the
consent of the Mortgages, then, desplte anything contained in any Security:
(i) the Morigagor must ensure that & priorily agreement Is entered info between the
persons recelving the benefit of the Encumbrance and the Morfgages; and
(i} such priority agreement must be in a form acceptable to the Mortgagee.

The Mortgagee's other rights which arise if the Mortgagor so creates or allows an Encumbrance
to exist are not affected by this clause.

Insurance
The Mortgagor agrees to:
{a) insure and keep insured the Secured Properiy:

(1} to the full insurable value thereof (and whanever required by the Mortgagee on such
reinstatement and replacement value and/or other conditions as the Mortgagee may
reasonably require);

(i) and to the extent that they are capable of being so insured against loss or damage
by fire, storm and tempest and such other risks as the Morlgagee may from fime to
time rezsonably require;

(lity with an insurer approved by the Mortgages; and

(iv) in the jclnt names of the Mortgagor and the Mortgagee for thelr respective rights and
interests; and

(b} upon the Morigagee's demand produce any Insurance policy over the Secured Proparly and any
evidence of renewa! of same, which policy or policies may be retainad by the Mortgages;
] prompfly notify the Morigagee in writing of any act, amission, accident, damags, loss, occurrence

or matter which gives or may give rise to a right to claim under such insurance and the Mortgagor
shall not do, omit or suffer to be done any act or matter that may cantravene any term of such
policy:
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{d) to pay each premium in respect of such insurance at least three days before the due date, and
upon demand deposlt the receipt for that premium with the Morigages; and
() not fo do or permit to be done anything which may prejudicially affect such insurance.

‘The Mortgager hereby irrevocably authorises and agrees that the Mortgagee alone shall have power fo make,
enforce, settle and compromise and receive all claims and the benefits thereof in respect of insurance and to
sus for, recover, recelve and give discharges for all insurance moneys without any responsibility for any loss
aceasioned thereby. Any such insurance monays received shall be applied at the oplion of the Mortgagee
either in or towards repayment of the Money Secured or in or towards reinstating or rebutilding the Secured
Property damaged or destroyed. If at any time the Martgagor is entitled to the benefit of any insurance in
respect of the Secured Propesty which has been effected in addition to the Morigagor's obligations under this
Charge then all moneys received by virtue of such insurance shall if the Mortgagee so requires be applied as if
such insurance had been effected in sccordance with this Charge.

Other undertakings

The Morigagor must:

{a) perform within the time allowed for performance sll statutory, contractual and other obligations
affecting its property, and cause Its subsidiaries (f any) to do likewise; and

() maintain and protect the Secured Property, keep it in good condition, and an being required to do
sa by written notice from the Mortgagee promptly rectify any defect in its condition; and

{c) not withot the prior written consent of the Mortgagee:
{n call up or receive in advance of calls any of its uncalled capital; or
{ii} pass a resolutiors under section 254N of the Comporations Aet 2001 or
{iii) appoint an administrator of the Mertgagor; and

{d) cany on lis business in a proper and efficlent manner without changing its generat character, and
cause its subsidiaries {if any) to do likewise; and

{e) glve notics lo the Morigagee within twenty-four howrs after the happening of any event which

renders any lease or licence under which zny part of the Secured Property Is held lliable to be
terminated, and

{f} detiver to the Mortgagee on demand receipts for all payments referred to in this clause; and
[6s)] deposit with the Mortgages immediately or as socn as the Morigagor receives them:
(i) anything evidencing an Encumbrance and any document of title given to the
Marigagor to scoure the payment of a monetary obligation fo the Mortgagor; and
(ii) any documents of tifle refating to property over which this Charge operates as a
fixed charge; and
(h} camply on time with terms aftaching to any approval or consent given by the Morigagee in
connection with this Charge; and
(i) do everything necesseary to ensure that no Event of Default oceurs; and
)] whenaver requested by the Morigagee, promptly provide the Mortgages with a certificate which

states whether an Event of Default or event which with the giving of natice, lapse of tme or
fulfitment of any condition would be fikely to become an Event of Default continues unremedied;
and

(k} nolify the Mortgagee promptly after it cocurs of full details of an Event of Default or an event
which with the giving of notice, lapse of time or fulfiment of any condition, would be fikely to
became an Event of Default, and the steps taken fo remedy It and

{H . notify promptly the Morigagee of the particulars of any real property acquired by the Mortgagor;
and

{m) give the Mortgages as soon as the Mortgagor receives it any notice or order received from an
authority about the use or condition of the Secured Property; and

(n) prosecute with reasonable diligence applications which the Mortgagee requires the Mortgagor to

make fo any person for permission to use the Secured Property for any purpose which the
Morigagee reasonably specifies; and

(o} not increase or allow to be increased the amount secured by an Encumbrance over the Secured
Property other than this Charge; and
{p) not alter, pull down or remove from its position at the date of this Charge Immovable property,

buildings, plant, fixtures, fittings or machinery forming part of or used in connection with the
Secured Property without the consent of the Mortgagee. But the Morigagee may not withhold that
consent unreasonably if the alteration, pulling down or remaoval is:
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(i) necessary because the immovable property, bullding, plant or machinery is wom out
or damaged {when It must be replaced by the Martgagor with property of a similar
nature and of no lesser value), or

ity reqiuired by law ar in connaction with its refurbishment or improvement.

Environmental laws
The Mortgagor hereby agrees to:

(@) comply in all respects wilh all statutes and other laws refating to the protection, preservation and
safely of the environment and the proper containment and release of any contaminant at any time
from the Secured Property or any part thereof;

{b} monitor such compliance;

{c) minimise the effect of and rectify any non~-compliance;

{d) report to the Morigages at such times as the Mortgagee requires on its compliance with this
pravision and the steps taken by it fo rectify any breaches;

(&) indemnify and keep Indemnified the Mortgagee against any costs, expenses, demands, damages

and liability incurred by the Morlgagee because of a failure by the Mortgagor to comply with this
provision or because of any requirement Imposed on the Mortgagse to comply with any statute ar
law of the kind mentioned in this pravision in refation to the Secured Property or any part thereof:
and

) on the Morlgagee's request, the Mortgagor will promptly and at its own cost provide o the
Mortgagee a cestificate {in such form and with such terms of reference as the Mortgages may
approve) from an appropriately qualified and experienced person approved by the Mortgages as
to whet?e)r or not the Morlgagor has complied with its obligations under sub-clauses 6.4(b), 6.5(a)
and 6.5(h).

Forthe purpeses of this clause the foflowing words have the following meanings:
“contaminant™ means any substance, odour, heat, sound or radiation which:

{i) has been declared by an authority as being something which requires particular
cantrel, usage or storage procedures for reasons related to ifs potential hazard to
any persan, animal or plant or its likely potential fo degrade the environment; and

(i} is not safely contained so as to prevent harm or likely harm to the Secured Property
or the environment or any person.

“environment" is deemed to include the meaning given to that term in any legislation in force in
the jurisdiction of the Secured Property.

Supply of Information
The Mortgagor undertakes to give to the Morlgagee on demand by the Mortgagee:

(a) caples of its audited Financial Records and the audited consolidated Financial Records of the
Mortgagor and the entities it controls from fime to fime, during each financial year commiencing
with the financial year ending Immediately before the date of this Charge, as soon as they are
available and in any event within 120 days from the end of that year; or

at the Mortgagee's absolute discretion:

(b} copies of its unaudited Financlal Records and the unaudited consolidated Financial Records of
the Mortgagor and its entities it conlrols from time to time prepared by the Mortgagar's accountant
duwing, each financial year commencing with the financial year ending immediately before the
dale of this Charge, as soon as thay are available and In any event within 120 days from the end
of that year; and

(c) unaudited Financial Records of the Morigagor and unaudited consolidated Financial Records of
the Mortgagor and the entities it controls from time to ime during, the first 6 manths of each
financial year within 90 days of the end of that 6 manths; and

{d) any other information and supporiing evidence as the Mortgagee may request at any lime.

Nc Berogation from Security
The Mortgagor shall not do anything which prejudicially affects the security created by this Charge.

Further Assurances
(a) The Mortgagor agress to
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(0] execute in favour of the Morigages, or as the Mortgagee directs, and in form
stipulated by the Morigagee, further documents, including, without limitation,
Encumbrances; and

{if) do the things the Mortgagee stipulates,

to provide more effective security to the Morigagee over the Secured Property for the payment of
the Money Secured and to enable the Mortgages to exercise its rights in connection with the
Secured Properiy.

(b} The Mortgagee or an Authorised Officar of the Mortgagse may fil In any blarks In this Charge
and complete in favour of the Mortgagee or anyone purchasing under the powers given by this
Charge any instrument executed by or on behalf of the Mortgagor in blank and deposited with the
Martgages in connection with this Charge.

(c) The Mortgagee may reglster this Charge at the Mortgagar's expense as a charge on any
appropriate register and the Morigagor agrees fo obtain all requisite consents under any
Encumbrance over fhe propery of the Morigagor ereated prior {o this Charge. The Mortgagor
agrees to procure the execution of all documents required by the Mortgagee which are necessary
fo register this Charge.

Independent Experts
The Motigager:

(a) acknowledges that, upon the occurrence of an event or series of events which in the Mortgagee's
reasonable opinton may have a Materlal Adverse Effect, the Mortgages may appoint independent
axperts including, without fimitation, investigating accountants, auditors, solicitors and vaiuers to
review any matter refating to the Morigagor or any Security Provider and its property including,
without limitation, to reviaw its financial position, vaius its properly, canduct stockiakes and
perform any other tasks considered by the Mortgagee to be relavant to the assessment of its
curren position and compliance with its obligations under the enforceability of the Security;

)] will provide or cause to be provided all necessary assistance and access 1o records, information,
persorinel and property of the Mortgagor any Security Pravider as may by reasonably required by
the Morlgagee, or any officer, employee, contractor or agent of the Morlgagee and any
independent expert appointed by the Mortgagee; and

()] will indemnify and keep indemnified the Mortgagee against all costs and expenses Incurred as a
result of any action taken by the Mortgages under this clause 6.

RESUMPTION OR COMPULSORY TRANSFER OF SECURED PROPERTY
(f the Mortgagor recelves notice of any intended resumption or transfer of the Secured Property or any part
thereof the Mortgagor will; i

(a) immediately notify the Mortgages of the notice:

{b) without delay forward to the Mortgagee a copy of the rotice and related material which the
Mortgagor may have received or obfained;

{c) upon the request of the Mortgagee lodge a claim for compensation with the proper authority of an
armaunt and with particulars first approved by the Mortgagee, without delay; and

{d) if such a claim Is lodged proceed to obfsin a prompt decision on such claim, provided that the
Mortgagor will not reduce or compromise any suich claim withaut the prior written consent of the
Mortgagee.

The Mortgagor hereby agrees that the Mortgagor will not lodge a claim for compensation without first obtaining
the written approval of the Mortgagee to the amount and particulars of such claim which approval will not be
unreasonably of capriclausly withheld, Any compensation moneys shall at the option of the Morigagee be paid
in or fowards satisfaction of the Money Secured whather or not the time for payment thereof shall have arrived.

MORTGAGEE'S RIGHTS TO ENTER AND TO RECTIFY DEFAULTS; VALUATIONS

Any person authorised by the Morigagee may enter upon any land or buildings owned or accupied whether as
licensee, lessee or otherwise by the Mortgagor or any of its subsidiaries at all reasonable fimes, without nofice
to the Mortgagar, to:

(a) inspect the condition of the Secured Property;

{s)] determine whether the terms of this Charge are being complied with;

() inspect and take copies of any Financial Records or any other decuments refaling to the
Mertgagor's business;
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{d) . exercise the rights of the Mottgagee under this Charge; or
(e investigate the affairs and financial position of the Mortgagor.

The Morigagee may do any thing which should have been done by the Morigagor under the terms of this
Charge but has not been done or done properly, but without any chligation to do so and without prjudice to its
other rights, powers and remedies under this Charge.

The Mortgagee may at any time on the Mortgagor's behalf and at the Morigago's expense arrange for
valuations or revaluations of the Mortgagor's property and assets to be carried out elther by the Morigagee or
by outside consultants nominated by It. Where the Morigagee itself effects a vatuation or revaluation, it shall
be entitied to levy a fee therefor which shall be payable by the Morlgagor on demand, but shall not be abliged
to provide a copy of any document or corresponidence to the Morigagor or fo discuss the results of the
valuation or revaluation with the Morigagor.

The Mortgager shall do everything on its part and cause and permit its Related Bodies Comporate (as defined in
the Corporations Act) b do everything on their part which is necessary or desirable to enable the Mortgages to
exercise its rights under this clause 8 and, without limitation, the Morigagor shall enable the Morigagee o use
the facilities and have the services of the persormel of the Martgagor and those Related Bodies Corporate to
the extent reasonably required by the Martgagee for that purpose.

WARRANTIES BY MORTGAGOR
The Mortgagor warrants that:

{a} it has good title fo the Sequred Property, free of Encumbrances other than those disclosed in
waiting fo the Mortgagee before this Charge was executed;

(b} it has been duly incorporated in accordance with the laws of its place of incorporation, is validly
existing under those laws, duly owns its rights, property, undertaking and assets and has power
and authorily to carry on its business as it is now being conducted; and

{c) it has power to enter into and observe its obligations under this Charge; and

{d} it has in full foree and effect the autharizations necessary to enter into this Charge, observe
obligetions under it, and allow it to be enforged; and

(e) its obligaticns under this Charge are valld and binding and are not void, voldable or
unenforceable; and

{f this Charge and the transactions under it do not contravene its canstituent documents or any law,

regulation or official directive or any obligation of or undertaking by the Morigagor or cause a
limitation on its powers or the powers of its directors, to be exceeded: and

() the most recent unaudited Financial Records of the Mortgagor and unaudited consolidated
Financial Records of the entities it controls are a true, fair and accurate statement of its financial
position and their consolidated financlal position as at the date to which they are prepared and
disclose or reflect afl actual and contingent liabilites: and

{n} there has been no maferial adverse change in the financial position of the Mertgagor or (where
appropriate) in the consolidated financial position of the Morigagor and the entities it controls
since the date as at which the Financial Records of the Mortgagor and {where appropriate) the
entlties it cantrols, current as at the date of this Charge, were prepared; and

0] it has fully disclosed in writing to the Morigagee all facts relating to the Morfgagor, the entities it
canfrols, this Charge, the Secured Propaity and anything in cannection with them which are
material to the assessment of the nature and amount of the risk undertaken by the Morigagee in
entering into this Charge and doing anything in connection with it; and

{ ' no Event of Default or event which with the giving of notice, lapse of fime or fulfilment of any
condition would be likely to became an Event of Default continues unremedied; and

(k) save where agreed fo in wriing by the Morigagee, It does not hold any interest in the Secured
Property or enter into this Charge In the capacity of a trustes of any trust or sefflement; and

()] it Is the beneficial owner of and has good tille to all property held by it or on its behalf and all

undertakings carried on by it are free of any security, third party interest or Encumbrances other
{han those agreed lo In writing by the Mortgages; and
{m} the Mortgagor benefits by executing this Charge and any collateral security to which itis a party.

These warranties are taken also to be made:

(a) on each date on which the Morigagee provides accormodation to or at the request of the
Mortgagor; and

{b) svery 3 months after the date of this Charge,

EVENTS OF DEFAULT
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The Morigagor shall at the opfion of the Morigagee be immediately in default without the necessity for any
notice or demand upon the occurence of any of the following Events of Default;

()
{b}

(c)

(d)
(s}
0
{9}

(h)

0]

0

(k}

)

{n}

{o)

{r)
{q)

{n)

the Mortgagor and/or any Security Provider falls or neglects to pay on the dus date for payment
any part of the Money Secured at the time or times and in the manner provided by the Secured
Agreement or under any Security; or ;

the Mortgagor andfor any Security Provider fails or neglects to observe or perform any of the
covenants condifions or agreements contained in the Secured Agreement or any Security; or

the Mortgagor and/or any Security Provider does not fully and punctually abserve or comply with
its agreements, urdertakings or obfigations in respect of the Money Secured or any Security or
any other agreement or instrument between the Mortgagor or the Security Provider and the
Mortgagee; or

an Insolvency Event seours in respect of the Mortgagor or any of its subsidiaries or any Security
Provider; or

a receiver administrator or conlroller of any of the real or personal property of the Morigagor or
the Security Provider shall be appointed; or

any judgement which is abtained against the Morigagor or the Securty Provider remains
unsatisfied for more than 14 days; or

any execution, distress or Encumbrance is enforced or levied against any of the property or the
assets of the Morigagor or the Security Provider, or can be rendered enforceable by the giving of
nafice, lapse of time ar fulfilment of any condition; or

the Mortgagor or any of its subsidiaries or any Securlty Provider stops payment, ceases to carry
on business or a materal part of it, or threatens to do elther of those things, except to reconstruct
or amalgamate while solvent on terms approved by the Morigages; or

default is made under any agreaments other than the Security which are given by the Mortgagor
or the Security Provider (whether in the Morlgagor's or the Security Provider's personal capacity
or in its capaclty as a trustes, or a partner of any parinership) with or without any other person in
favour of the Morigages; or

the Mortgagor or any of its subsidiaries or the Security Provider takes action to reduce its capital
or buy back any of Its ordinary shares or passes a resolution referred to in section S254N of the
Corparations Act 2001, in any case without the consent of the Mortgages; or

if the Morigagor or the Security Provider breach any undertaking at any time given fo the
Mortgagee or its legal advisers from tims to ime or if any condition imposed by the Mortgages in
agreeing to any matter (including any waiver) is not complied with or fulfilled or if any warranty or
representation by the Mortgagor or the Seeurity Provider to the Mortgages prior to or subsequent
to the date herecf is untrue or false; or

a person s appointed under legislation to invesfigate or manage any part of the affairs of the
Mortgagor or any of ifs subsidiaries or any Security Provider; or

any Security is or becomes wholly or partly void, voldabie or unenfarceable, or is clalmed to be so
or loses the priority which It has at or after the date of this Charge {other than by an act or
omission of the Marigagee) or a dlaim to that effect is made by the Mortgagor or the Securlty
Pravider, by anyorie on either of their respective behalf or by anvone who claims to have an
interest in the property the subject of such Security Document; or

a change oceurs in a circumstance which is warranted or taken to be warranted under any tems
and conditions applicable 1o the Secured Property, Money Secured or any Security to exist or in
the buslness assets or financial condition of the Mortgagor, or of the Mortgagor and its
subsidiaries taken as a whole or of any Security Provider, which in any case In the reasonable
opinion of the Mortgagee may have a material adverse effect on the ability of the Morigagor or the
Security Provider to observe its obligations, or on the rights of the Mortgagee, in respsct of the
Money Secured or under any Security; or

the Morfgagor or the Security Provider shall mortgage or otherwise encumber {except as
expressly permitted by Section 80 of the Queensland Property Law Act 1974 or equivalent
legislation in the State set out in ftem 19) or sell or dispose of or attempt or contract to sell or
dispose of any land mortgagad or charged in favour of the Mortgagee without the previous
consant in wiiting of the Mortgagee; or

the Martgagor or the Security Provider ceases fo be a subsidiary of any company which is its
helding company at the date of this Charge; or

in the reasonable opinion of the Mortgages the value to the Mortgagee of any Security is
materially and adversely affected or any of the proparty secured by any Security is in jeopardy,
other than as a result of any act or omission of the Mortgagee; or

if any other event ccours or circumstances arise which In the reasonable opinion of the
Mortgages, is fikely to materially or adversely effect the liability of the Mortgagor or any Security
Pravider {o observe and perform all or any of its abligations under this Charge or otherwise to
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comply with the terms of this Charge or any Security; or

(s} if the Mortgagor or any Security Provider is a trustes, whether or not the fact Is nofified to the
Mortgages, the Morigagor or Security Provider carry out or permit to ocour any of those events
described in clause 2.2.6 hereof without the Mortgagee's orior written consent; or

{t any Security Provider or any other person liable for the payment of any part of the Money
Securad to the Martgages shall do or suffer any of the above;

AND a determination by the Mortgages that any of these events has occurred shall be final and binding on the
Mortgagor. The Mortgagor shall promptly inform the Mortgagee in writing upon the happening of any of the
events described in this clause.

If this Charge has not otherwise taken effect as a fixed charge under this Charge or by operation of law, it takes
effect as a fixed charge automatically and immediately:

{a) if an Event of Default deseribed in sub-clause 10.1(d) or sub-clause 10.4{h) occurs; or
{b) over the Sscured Property affecled if an Event of Default described in clause 1 0.1{g} occurs; or
() if an Event of Default occurs and this Charge has not already become a fixed charge, on receipt
by the Morigagor of a notice from the Mortgagee to that effect; or
(d} if the Mortgagor does not pay taxes on fime, over the Secured Property that canstitutes money or
rights to money:
(i} due, accruing or which may become due te the Mortgagor; or
(i) which is held on account of the Mortgagor, or by a person for payment to the

Martgagor, or an account of a person for payment fo the Mortgagor.

At any time after this Charge has taken effect as a fixed charge over arty or alt of the assefs of the Mortgagor,
the Mortgagee may by notice in writing to the Mortgagor from time to time declare that this Charge shall
resume the status of a floating charge over those assets or any of them.

APPOINTMENT OF RECEIVER

At any time after an Event of Default has occurred the Mortgagee may appoint a Recelver of the whole or any
part of the Secured Property. This power may be exercised whether or not a Receiver of part of the Secured
Property has previously been appointed under clause 11.2.

At any fime after an Event of Default has occurred, the Mortgagee may appeint a Reteiver of all or any of the
assets over which this Charge then operates as a fixed charge (‘the relevant assets™. The Receiver may
exerclse powers only in relation to the relevant assets, and not in relation to any other asset forming part of the
Secured Property. The appointment of & Recelver under this clause shall have no effect on the rights of the
Mortgagor to deal with any of the Secured Property other than the relevant assets in the manner permiited by
this Charge.

The Morigagee may also remave any Rsceiver appointed under sub-clause 11.1 ori1.2, and in the case of
removal, retirement or death may appoint & new Receiver,

Delay by the Morigagee in appointing & Recelver shall not prejudice the Mortgages's right to make the
appointment.

A Recelver appointed by the Mortgagee shall be the agent of the Morigagor and the Marigagor shall be solely
responsible for anything done or not done by the Receiver, and for the Recelver's remunerafion. This clause
shall cease to apply if the Morlgages notifies the Mortgagor in wiiting that the Receiver is to act as the agent of
the Mortgagee.

The Mortgagee may fix the remuneration of any Recaiver at an amount or rate of commission agreed hefween
the Mortgagee and the Receiver or in the abisence of agreement at an ameunt or rate determined by the
Mortgagee. The Receiver's remuneration shall form part of the Money Secured.

Where more than one person Is appointed as Receiver in respect of the Secured Property or the same part or
parts of it, the Mortgagee may provide in the terms of the appointment that the rights, powers and authorities of
the Recelver vest in them jointly and severaily or jointy.

The power to appoint a recelver or recelver and manager over all of the Secured Properly may be exercised
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whether or niot a Receiver has already been appointed over part of it

OTHER POWERS OF MORTGAGEE

Al of the pawers which howsaever may be conferred on a Recelver appointed under this Charge shall also be
exercisable by the Morigagee at any time after an Event of Default has ocourred and whether or not a Receiver
has been or could be appointed under this Charge,

The Morigagee or a Receiver need not give notice or a demand to the Mortgagor or allow fime to elapss before
exercising & right, power ar remedy under this Charge or conferred by law, unless notice or demand or a lapse
of time is required by a law which cannot be excluded or the Mortgagee or any Recelver appointed hereunder
wishes to exercise any power referred to in clause 13.1(a) hereof in respect of freehold or leasshold property. If
the law requires that a period of notice must be given or a lapse of fime must occur o be peimitted before a
tight, power or remedy urder this Charge or conferred by law may be exercised, then:

(a) when a period of notlce or lapse of fime is mandatory, that period of notice must be given or that
lapse of time must occur or be permitted by the Mortgagee; or
(b} when the law provides that a period of notice or lapse of time may be stipulated or fixed by this

Charge, one day Is stipulated and fixed as that period of notice or lapse of time and, without
limitation, where applicable, one day is siipulated and fixed as the period of notice or lapse of tima

during which:

{0 default must continue before a netice Is given or requirement otherwise made for
payment of the Monay Secured or the observance of obligations under this Charge;
and

(i) a notfce or requirement for payment of the Money Secured or the abservance of

obligations under this Charge must rernain not complied with before the Mortgagee's
rights, powers or remedies may be exercised.

The Morlgagee may at any fime give up possession of any part of the Secured Proparty.

POWERS OF RECEIVER

In addition fo all other powers which howsoever may be conferred on him, the Receiver may exercise any or al!
of the following powers, unless they are specifically excluded by the terms of his appointment, at the time, In
the maniner and on teris (in addition to any terms axpressly specified below) which the Recelver thinks fit (and
the Mortgagee may vary these powers at any time by notice given to the Mortgagor and the Receiver):

{a) enter, take possession of, have access to and make use of the Secured Property as often as the
Recelver desms expedient;

{b) recelve rents and profits derived from the Secured Property;

(c} exercise the rights, powers and remediss of the Mortgagor over, in connection with or comptising
part of the Secured Property;

(d} manage the Secured Property;

(e} camy on any business or pursuit within the powers of the Mortgagor;

® subject to cbligations imposed by law, sell or agree to sell the Secured Properly on any terms,

including, without limitation, the foflowing:

(i) the sale may take place whether or not the Receiver has taken possession of the
Secured Property;

{i) the sale may be by public auction, private treaty or by terider;

{iii} the sale may be in one lof or in parcels, and with or without spedial provisions about
title, or me, or mode of payment of purchase money, or otherwise;

(iv) fixtures may be severed and sold apart from any real property;

(] allow the purchase money to remain secured by a mortgage or charge of the

property sold, or secured by ofher securily, or without security, and on any other
terms, without being responsible for any resultant loss;

{vi) enter into, rescind or vary a contract for sale, and resell without being responsible for
loss, and execute assurances cof the Secured Property in the name and on behalf of
the Mortgager or otherwise;

{vi) do anything to complete any sale which the Recelver considers desirable, and set

aside from the proceeds of sale the ameount which the Recelver considers desirable
to meet future claims until the possibility of claims being made is ended:
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abtain the benefit of any agreement entered into by the Mortgagor (including, withaut limitation, by
specific performance), whether or not the agreement is entered into In the exercisa of the rights,
powers and remedies conferred by this Charge;

insfitute, conduct, defend, submit to arbitration, settle, compromise or defer in the name of the
Morigagor or otherwise on any terms, any proceeding, cialm, questicn or dispute In connection
with the: Secured Property or this Charge and execute releases or other dischargas in connection
with them:

calland get In capital;

delegate the Recelver's powers including this power of delegation to any person for any period;
pull down, rebuild, erect, alter, intprove, subdivide, provide services {o, insure, and maintzin the
Secured Property;

lease or license, end, renew, surender, or accept the surrender of a lease or licence of, the
Secured Property, and compromise with or make concesslons to tenants, lessees or licensess, or
agree to do any of these things, for any period and on any terms;

give a person an eption to purchase, lease or license the Secured Property on any terms, and
give, creale, release or vary easements, profits a prendre or restrictions refating to the Secured
Property; '

surrender or transfer the Secured Property to any person;

exchange the Secured Property with a person for an interest In other progerty of any tenure (with
or without giving or recelving other consideration). The property so acquired may be dealt with by
the Recelver as if it were part of the Secured Property and the Receiver may grant an
Encumbrance over that property for the payment of the Maney Secured;

remove personal properly from the Secured Property and store that property in the name of the
Mortgagor without fiabltity far loss or damage suffered by the Mortgagor:

do anything which should have been done by the Mortgagor under this Charge but which has not
been done or which the Recelver considers has not been done properly;

barrow or raise from the Morigagee or from another person in the name and on behalf of the
Mortgagor or otherwise money required from fime to time for any of the purposes mentioned in
this clause 13 and do any ancillary act (including, withaut fimitation, draw, accept or endorse bills
of exchangg). (Neither the Morigagee nor any ather person providing accommoedation o the
Recelver need enquire about the necessity or propriety of a bortowing or raising or is fo be
responsibte for the misapplication or nan-application of money borrowed or raised);

exercise alt powers (including, without limitation, the powers of the directars of the Mortgagor) in
connection with the transfer of shares held by any person in the Mortgagor;

secure money borowed or raised by Encumbrance over the Secured Properly so that the
Encumbrance ranks in priority to, equally with, or after this Charge;

employ or engage persons (inciuding, without limitation, employess of the Receiver and
consultants and professional advisers) in connection with the powers conferred on the Receiver
by this clause 13;

do or cause to be done anything to protect the priority of this Charge, to protect the Mortyagor's or
the Mortgagee's estate or Interest In the Secured Property, to enforea this Charge, to recover the
Money Secured or to protect or enhance the Secured Property; and

expend money or incur labliles in exercising the powers conferred on the Receiver by this
clause 13.

APPLICATION OF MONEY

The Marigagee shall have an absolute discretion (without the need to communicate its clection to 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 surplus maney received by the Mortgagee shall not bear interest, and the Mortgagee's liabillty to account
for the surplus money may be discharged in full by: ‘

(a}
&)
(e}

the Mortgages depositing it ta the credit of an account in the name of the Mortgagor in any bank
the Mortgagee thinks fit;

the Mortgages crediting it to an account in its books in the name of the person to whom it is
payable; or

by the Martgages paying it into court,

In applying any moneys toward satisfaction of the Money Secured, the Morigagor shall be credited aniy with so
much of thase moneys as are actually received by the Martgagee or the Receiver and such credit is to date
from the time of such receipt. This provision shall apply notwithstanding that in exercising any power of sale
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the Morigagee or the Receiver may have transferred the Secured Property (in whale or in part) and taken an
Encumbrance to secure the unpaid balance of purchase money. If the Morlgagee takes any mortgage,
promissory note, bill of exchange or other secusity in payment of or to secure the payment of any purchase
moneys on sale of the Secured Property by the Mortgagee, no amount representative of such security shall be
credited in or towards payment of the Money Secured until all moneys payable under or the proceeds from
such security is received by the Martgagee in cash.

If the Mortgagee receives money in conneclion with this Charge when part of the Money Secured is
contingently owing or falls within paragraph (d) of the definition of "Money Secured”, then the Morlgagee may
deposit in any financial institution thought fit by the Mortgagee an amount not exceeding that part in an interest-
bearing deposit account on ferms which the Morigagee thinks fit with any person until that part becomes
actually payable or no longer falls within the definition of "Money Secured”. At that time the Morigagee may

- refain for its own account the amount which is then actually payable to it. The balance is to be paid In
“raccordance with clause 14.1.

NO WAIVER
The Mortgagee Is not to be taken to have waived its rights in respect of any Event of Default except to the
extent that those rights have been expressly waived in writing by an Authorised Officer of the Mortgagee.

In parficular and without limiting the generality of clause 151, the power of sale under this Charge may be
exercised notwithstanding that the Morigagee or the Recelver may have previously walved or refrained from
exercising that power; and no demand or notice of sale made or given under this Charge shall be waived by
the acceptance of any payment on account of the Money Secured, or by any negofiations between the
Mortgagee and the Mortgagor,

NO MERGER
This Charge does not merge with, postpone, lessen or othemwise prejudictally affect any other right to which the
Mortgagee is enfitled.

This Charge does not affect a collateral security or any other right, power or remedy of the Morigagee at law or
in equity.

The Mortgagee need not resort to any other collateral security it holds for payment of the Money Secured, nor
commence procsedings or enforce arly other right against the Morlgagor, before it resorts to this Charge.

NO SUSPENSION OF LIABILITY TO PAY
The Mortgages may:

(a) demand payment of the Money Secured and exercise its rights and powers under this Charge
even If any negofiable instrument, security, contract or other cbligation relating to the Monay
Secured s still current or has not matured or fallen due; and

(b) vary, exchange, renew, modify, refease, assign, refuse to comiplate or fo enforce any judgment,
specially, indemnily, guarantee or other security or instrument negotiable or otherwise held by the
Marigages and whether satisfied by payment or not without affecting or discharging the
Mortgagor's liabllity under this Charge.

CONTINUING SECURITY

This Charge shall be a cantinuing and running security notwithstanding any seftlement of account or any otker
matter or thing whatsnever and shall remain in full foree and effect until the Charge shall be under no further
obligation whatsoever to advance moneys under this Mortgage and all moneys payable by the Mortgagor
andfor the Security Provider under the Security have been paid or recovered In ful and the Mortgagee has
executed a full release hereof,

OTHER SECURITIES HELD BY THE MORTGAGEE
Nothing in this Charge affects any other Encumbrance of any kind which the Mortgagee row holds or may take
at any time in the future:

{a} in the property of the Mortgagor; or
(b} in the property of any other person as security for payment of the Money Secured or any of them,

and nothing in this Charge shalt affect any other right ar remedy of the Morfgagee at law orin equity.
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PISCHARGE OF PRIOR-RANKING DEBTS

The Mortgagor shall comply with the provisions of Other Securities and shall not vary or agres to vary any of
the provisions of the Other Securitles without the Marigages's prior written consent. 1 the Mortgager and/or
any other person makes default or Is deemed to have made default under the Security the Mortgagee can pay
all moneys secured under the Other Securities and seek a transfer or release of the Other Securities.

‘The Mortgagor authorises and directs the Mortgagee to do all acts and sign all instruments necessary to give
effect to the provistons of this clause.

The Mortgages is not required to lend or advance or ofherwise provide the Money Secured if there are Other
Securities, except where the holders of the Other Securities have executed a prietity agresment on terms and
canditions acceptable to the Mortgagee.

The Mértgagcr authorises the Morigagee to provide detalls conceming this Charge and the Money Secured to
the holders of the Other Securities. :

DOCUMENTS OF TITLE

While this Charge remains current the Mortgagee is entitled to custody of afl documents of tifle (including any
indlicia of tille or leases to leaseheld premises} to the Secured Property, except for those held by the holder of a
prior-ranking Encurmbrance.

SET-OFF

At its sole discretion the Mortgages may at any time appiy (without notice) any credit balance in any currency
in any accourt of the Mortgagor with the Mortgages towards satisfaction of any amount then payable by the
Morigagor to the Mortgagee. The Mortgagor authorises the Mortgages in the name of the Mortgagor to do
anything (including, without limitation, to executs any document or effect the conversion of any currency} that is
required for such purpose.

NO MARSHALLING
The Mortgagee shall be under no obligation to marshal in favour of the Mertgagaor any security held by it or any
fund or asset on which it has a claim.

SUSPENSION OF MORTGAGOR'S RIGHTS.
As long as any of the Money Secured is owed by the Mortgagor to the Morigagee (whether or not the
Morigagor has become liable for those moeneys), the Mortgagor shall not:

(2) in reduction of its liability under this Charge, raise a defence, set-off or counterclaim avaitable to
itself ar a co-surefy or co-Indemnifier or any customer or debtor of the Mortgages for whomn the
Morigagor is acting as surely, in each such case against the Morigagee:

{b) make any claim or enforce any right against such ca-surety (if the Mortgagee has then made or is
enfitled to make any demand for payment of the Monay Secured) or prove in competition with the
Mortgagee if such co-surely, colndemnifier or customar or debtor becomes insolvent or {whare
such cu-surely, co-indemnifier or customer or debtor is an individual) dies, whether In respect of
any amount paid by the Mertgagor under this Charge, in respect of any other amount (including
the proceeds of any Encumbrance) applied by the Mortgages in reduction of the Mortgager's
ligbility under this Chargs, or otherwise; or

{c) ke entitled to, or fo any share in, the benefit of any security or guarantee now or subsequently
held by the Mortgagee for the Money Secured; or

(<) claim or enforce any right of contribution against any such co-surety, co-indemnifier or customer
or debtor.

The Mortgagor irmevecably appoints the Mortgagee, any Receiver appointed by the Mortgagee and each
Authorised Officer of the Mortgageo severally Its altorneys.

Each aftomey may:

{a) int the name of the Marigagor or the atforney do anything which the Mortgagor may lawiully do or
exercise a right of proof of the Mortgagor following an insolvency Event acecurming in respect of
stch co-surety, co-indemnifier or customer or debtor in connection with any matter whether or not
connected - with the Mortgagor's rights as a surely (including, without limitation, execuling any

220




24.4
24.5

24.6

25,
254

252

(b)
{c)

18

Security over the Secured Property or any other property of the Merigagor, deeds and instituting,
conducting and defending legal proceedings and receiving any dividend arnising out of that right);
and

delegate its powers (including, without iimitation, this power of delegation) to any persen for any
period and may revoke a delegation; and

EXerCise or concur in exercising its powers even if the attorney has a conflict of duty In exercising
its powers or has a direct or personal interest in the means or result of that exercise of powers.

The Mertgagor agrees to rafify anything done by an attornay or iis delegate in accordance with clause 24.3.

The Mortgagor may not exercise the right of proof referred to in dause 24.3 independently of the atiorney.

The attorney need not account to the Mortgagor for any dividend received in the exercise of that right of proof
until the Mortgagee has received all of the Money Secured.

PRESERVATION OF THE MORTGAGEE'S RIGHTS

The liabilities under this Charge of the Morigagor and the rights under this Charge of the Morigages, a
Receiver or an aftorney appointed under this Charge are not affected by anything which might otherwise affect
them at Jaw or in equity including, without limitation, one ar more of the following (whether occurring with or
without the consent of a person):

{a)

(b)

(d)
(e)
{f
(9
(h)
(i)
i)
{k
(l}

{m}
{n)
(@
(p)
{Q)
(y]
(s)
()

(W)

the Mortgagee or another person granting time or other indulgence {with or without the imposition
of an additional burden) to, compounding or compromising with, or whally or partially releasing
the Mortgagar or another persan In any way;

laches, acquiescence, delay, acls, omissions ar mistakes on the part of the Mortgagee or another
person or both the Morigagee and another person;

any variation or navation of a right of the Morigagee or another person, or material alteration of a
documnent, in respect of the Mortgagor or another persen Including, without fimitation, an increase
in the limit of or other variation in connection with the Moriey Secured;

the transaction of business, expressly or impliedly, with, for or at the request of the Mortgagor or
another person;

changes which from time to fime may take place in the membership, name or business of a firm,
parinership, committee or assoclation whether by death, refirement, admission or otherwise
whether or not the Morigagor or anothef persen was a member;

the loss or impalrment of any collateral security or a negotiable instrument:

@ person deafing in any way with an Encumbrance, guarantes, judgment or negotiable
instrument;

the death of any person or an Insolvency Event ocourring in respect of any persory;

a change in the legal capacity, rights or obligations of a person;

the fact that a person is a trustee, nomines, joint owmer, jolnt venturer or & member of a
parinership, firm or association;

a judgment against the Mortgagor or another person;

the receipt of a dividend after an Insolvency Event or the payment of a sum or sums info the

accotnt of the Mortgagor or another person at any time {whether received or pald jointly, jointly -

and saverally or otherwisa);

the Money Secured being imrecaverable:

an assignment of rights in connection with the Money Secured:

the acceptance of repudiation or other termination in cannection with the Money Secured;

the invalidity or unenforceabifity of an obligation or liability of a parson other than the Morigagar
under this Charge;

invalidity or Ivegularity in the execution of this Charge by the Mortgagor or any deficiency in the
powers of the Morigagor to enter into or observe fts obligations under this Charge;

the opening of a new account by the Morigagor with the Mortgagee or anather person or the
operation of a new account;

any obligation: of the Mortgagor or any cther person being discharged by operation of law or
otherwige;

property secured under an Encumbrance belng forfeited, extinguished, surrendered, resumed or
determined; or

any fact matter act or thing.

The liability of the Mortgager under this Charge is not affested because:

221



253

26,
26.1

262

26.3

26.4

19

(a} any other person wha was intended to become a co-surety or co-indemnifier for payment of the
Money Secured has not dene so or has not done so effectively; or
(k) a person who is a co-surety or co-indemnifier for payment of the Money Secured is discharged

under an agreement or under statute or a principle of law of equily.

if a claim is made that all or part of any payment, cbligation, settlement, fransaction, conveyance or transfer in
connection with the Money Secured Is void or voidable under any law relating fo insclvency Events and the
clairn is upheld, conceded or compromised, then:

(a} the Mortgagee is entitled immediately as against the Mortgagor to the rights in respect of the
Money Secured to which it would have been entitied if all or that part of such payment, obligation,
settiement, transaction, conveyance or transfer had not taken place; and

) the Mortgagor agrees to do any act and sign any document promptly on request from the
Mortgagee to restore fo the Mortgages any security interest, guarantee or other rights held by it
from the Mortgagor Immediately before that payment, obligation, setflement, iransaction,
conveyance or fransfer.

COSTS, CHARGES, EXPENSES AND INDEMNITIES

The Mortgagor will upon the Mortgages's demand pay to the Morlgages or as directed by the Morigagee all
costs expenses and other amounts payable incurred ar paid by the Mortgagee in respect of this Charge. These
costs shall include:

(a} legal costs on a full indemnity or on a selicitor and own cllent basis, whichever is the greater;

(b} costs resulting frem or on accaunt of any default by the Marigagor or any Event of Default:

{c) the cost of obtaining any advice reasonably required by the Mortgagee from ime to time;

{d) ihe costs of the Mortgagee In connection with the negofiation, preparation, execution, stamping

and registering or causing to be registered this Charge and any Security (or a copy thereof) with
such government body or reglstrar as the Mortgagee reasonably requires;

(a) costs resulting from the exercise or purported or attempted exercise or of any of the Mortgagee's
rights or powers under this Charge;

) alf costs associated with the appaintment, remuneration, actions and undertakings of an atfornay
or a Receiver under this Charge; and .

(o) any stamp duly loan duty or ether duty or finaricial impost including duties and taxes an receipts

or payments and any fines or penalties arising directly or indirectly,
in respect of this Charge and/or the Security or any transaction contemplated thereby.

The Mortgagor indemnifies the Mortgagee against any liability or loss arfsing from, and any costs, charges and
expenses incurred in connection with:

{a) the payment, omission o make payment or delay in making payment of an amaunt referred to in
clause 26.1 ; or

(b} an Event of Defaulf; or

{c) actions, proceedings, costs, claims and demands in connection with the Secured Property

(including, without fimitation, those arising from the use or occupation of or presence of any
parson on the Secured Property),

including in each case, without limitation, legal costs and expenses on a full indemnity basis or a sollcitor and
own client basis, whichaver is the greater .

The Mortgagor agrees fo pay the Mortgagee an amount equal to any liability, loss, costs, charges or expenses
of the kind referred to in clause 26.2 suffered or incurred by:

{a) any Recelver ar other controfler (as defined In the Corporations Act} appointed under or by virtue
of this Charge or any attomey appointed under this Charge; or

(b} any employes, officer, agent or coniractor of the Mortgages or an entity referred to In sub-
clause 26.3(a). :

If a judgment, order or proof of debt in connection with the Maney Secured is expressed in a currency other
than the currency in which the Money Secured is due, then the Mortgagor indemnifies the Mortgagee against:
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(a) any difference arising from converting the other currency if the spot rafe of exchange for
converting the other currency into the due currency available to the Morigagee witen the
Morlgagee receives a payment in the other currency is less favourable to the Mortgagee than the
rate of exchange used for the purpose of the judgment, order or acceptance of proof of debt; and
(b} the costs of conversion.

The Mortgagor acknowledges that it may be necessary to convert the other cureency through more than one
currency to ascertain the spat rate of exchange avaitable to the Mortgages.

Anything which the Morigagor Is required to do under this Charge must be done at the Mortgagor's cost.

NO DUTY OF ENQUIRY

It shall not be necessary for any purchaser or any ather persen dealing with the Morigagee, or any Receiver, or
any attomey appointed under this Charge cr a person to whom Is tendered for registration any instrument duly
executed by any of them fo inquire whether any money is in fact owing under this Charge, whether any defacit
has been made, whether the power of sale or any other power which the Mortgagee may have exercised or
aftempted to exercise has properly arisen or been properly of regularly exercised or as to any other matter or
thing in refation to the due execution of any power or otherwise. No such person shall be affected by express
or canstructive notice that the Money Secured has actually besn paid or that default has not been made or that
any such pawer has not arisen or been properly or regularly exercised,

INVESTIGATING ACCOUNTANTS

In additian {o its ether rights and powers under this Charge, the Mortgages may in its discretion appoint
accountants ("investigating accountants™} to investigate the affairs and financial position of the Mortgagor and
any subsidizry companiss. In addition o belng authorised by the Morigagee under clause 8.1, the
investigating accountants are authorised by the Mortgagor to take all actions which may be reasonably
necessary for the purpose of their investigation, and the Mortgagor shall give them all reasonable assistance
for that purpose.

The Mortgagor shall be liable for the costs and expenses of any investigation under this clause, and shall pay
those costs and expenses on demand by the Mortgagee. The Morigagee may advance fo the Mortgager an
amount sufficient to pay those costs and expenses, and the Mortgagor authorises ihe Morigages:

(a) o make such an advance;
(b) fo debit the amount of the advance to an ascount in Its name at the Mortgages; and
{c) to pay that amount to the investigating accountants in payment of their costs and expenses.

Any amount so advanced shall form part of the Money Secured.

MORTGAGEE'S AND RECEIVER'S LIABILITY ON TAKING POSSESSION

If the Mortgagee or a Recelver exercises a right under this Charge, exercises its rights conferred by taw or
talkes possession of all or any part of the Secured Property, then neither of them is liable to account as
mortgagee in possession or for any loss upon realisation or for any default or omission for which a mortgagee
in possession might be liable,

POWER OF ATTORNEY

[n addition fo clause 24, the Mortgagor irrevocably appoints the Mortgagee, each Authorised Officer of the
Martgagee and any Receiver appointed by the Morigagee, severally, as attomey of the Mortgagar, with power
to in either the name of the Marigagor or the attorney:

{(a) do alf acts which ought to have been done by the Mortgagor under this Charge;
{b) issue any demand, institute praceedings, defend proceedings or lake any action in relation to the
Secured Property,
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(c) take such actions and execute any documents necessary to more satisfactorily secure the
Secured Property or which the Morigagee considers necessary or expedient to exercising its
rights hereunder; to more readily execute deeds Including transfers of any estate or interest in
land and instituting, canducting and deferiding legal praceedings);

(d} do anything which the Mortgagor may lawfuliy authorise an atiorrey to do in connection with this
Charge or the Secured Property ar which in the attorney's opinion Is necessary of expedient to
give effect fo any right, power or remedy conferred on the Mertgagee by this Charge, by law or

otherwise;

{e) delegate s powers {induding, without limitation, this power of delegation) to any person for any
perlod and may revoke a delegation; and

® exercise or concur in exercising its powers even if the attomey has a conflict of duty in exercising

its powers or has a direct or personal interest in the means or result of that exerclse of powers,
The Mortgagor agrees to ratify anything done by an attomey or its delegate in accardance with this clause.

This power of attorney is granted for valuable consideration (the receipt of which is hereby acknowledged by
ihe Morigagor) as and by way of secity for the payment of the Money Secured and is deemed imrevocable.

NOTICES

Any notice, consent or demand given in refation to this Charge shall be in writing In order to be valid and shall
be deemed to have been duly served if it is:

{a) posted by pre-pald post to:

{i) in the case of the Morigagor to such address as the Mortgagor may from time to
time notify to the Morigagee or the last known place of abode or business of the
Mertgagor knowr to the Mortgages; and
{ii) in the case of the Mortgages, such address as the Mortgagee may notify to the
Mortgagor from fime to time, and failing such notification to the reglstered office of
the Mortgages; or
(b) sent by facsimile to the facsimile number specified tn the Schedule herete for the relevant paity,

and shall be deemed to have been served:

(c) in the cass of posting, on the third day after posting, or
(d) in the case of the facsimile on receipt of a fransmission repart confirming the successful
transmission.

Any notice, consent or demand given by the Mortgagee may be given or made in wiiting signed by an officer of
or solicitor for the Mortgagee and such writing may in addition to the methods of service contained in
paragraph 31.1 be delivered personally to the Mortgagor or left at or upon the usual or last known place of
abode or business of the Mortgagor.

The Mottgager or the Mortgagee may from time to fime by notice in writing given In accordance with this
Mortgage nominate a new address and/or facsimile number for this purposes of dlausa 31.1, and such new
address or facsimile notice shall apply from the date of service of such nofice.

PROSPECTIVE LIABILITY

For the purposes only of section 282(3) of the Carporations Act 2001 the spacified maximum amount of the
prospective liability secured by this Charge is the amount referred to in ltem 9. The nature of the prospective
liability is as shown on the notice lodged with this Charge with the Australian Securities and Investments
Commission, but nething in this clause will-

(2} create any obligation on the Mortgagee to do any act or thing so as fo increase or limit the
amcunt of the Money Secured; or

{b} fimik or affect the provisions of section 279(2) of the Corporations Act 2001,

ASSIGNMENT

The Mortgagee may assign or otherwise dispase of ar deal with its rights under this Charge. The Morgagee
may disclose to a potential assignes or any othar person who is consldering entering into contractual relations
with the Mortgagee in connection with this Charge all information about the Mortgagor, any related document
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and any parly to any Sscurily and the transactions cortemplated thereby as the Morigagee considers
appropriate.

The Mortgager may not, without the Mortgagee's prior consent, create or allow to exist any Encumbrance over
or an interest in this Charge or assign or ctherwise dispose of or deal with its rights under this Charge.

MISCELLANEOUS

A certificate signed by the Mortgagee or its solicliors about a matter or about a sum payable {0 the Mortgagee
In cornection with this Charge is sufficient evidence of the matter or sum stated in the certificate unless the
malter or sum is proved to be false.

The Mortgagee or an atiorney appointed under this Charge may exercise a right, power or remedy st its
discretion, and separately or concurrently with another right, power or remeady. A single or pariial exercise of a
right, power or remedy by the person does not prevent a further exercise of that or an exercise of any other
right, power or remedy. Failure by the person to exercise or delay in exercising a right, power or remedy does
not prevent its exercise. The person with the right, power or remedy is not liable for any loss caused by its
exercise, attempted exercise, filure to exercise or delay In exercising it whether by reasan of its negligence or
otherwise.

Any present or fulure legislation which operates to vary the obligations of the Mortgagor In connection with this
Charge, the Money Secured or the Secured Property with the result that the Mortgagee's right, powars or
remedies are adversely affected (including, without limitation, by way of detay or postponement) is excluded
except to the extent that its exclusion is prohibited or rendered ineffective by faw.

The Morigagee or any attorney appointed under this Charge may give conditionally or unconditionally or
withheld its approval or consent In its absalute discretion, unless this Charge expressly provides otherwise,

The rights, powers and remedies provided in this Charge are cumulative with and not exclusive of the rights,
powars or remedies provided by law independently of this Charge.

Each indemnity in this Charge is a continuing ohligation, separate and independent from the ofher obligations
of the Mortgagor and survives termination of this Charge. 1t Is not necessary for the Mortgagee to incur
expense or make payment before enforcing a right of indemnity confarred by this Charge.

Time is of the essence of this Charge in respect of an chligation of the Martgagor to pay maney.

The receipt of a Receiver or an Authorised Officer of the Mortgagee releases the person paying money fo the
Receiver or the Mortgagea In connection with this Charge from:

{a) liability to enquire whether the Money Secured has become payable;

(b} liability for the money pald or expressed to be received; and

() belng concemed to se2 to its application or being answerable or accountable for its loss or
misapplication,

This Charge may consist of a number of counterparts and the counterparts taken together constitute one and
the same Instrument.

GOVERNING LAW, JURISDICTION AND SERVICE OF PROCESS
This Charge shall be govemned and construed in accordarice with the laws of the State refarred ta in fiem 10
{hereln called 'the State™),

The Mortgagee irrevocably submits to and accepts fo generally and unconditionally the non-exclusive
jurisdiction of the Courts of the capital city of the State and the Appellant Courts of the State with respect to any
legal action or proceedings which may be brought in any way relating to this Charge.

PARTNERSHIP
Where this Charge is given in respect of the indebtedness of a partnership:

{a) this Charge shall be deemed to constitute a Charge entered by the various persons which may be
included In the definition of the words "the Mortgagor” over their joint and several assets and to
constitute separate charges by all of such persons and every one or more of them over all assets
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and praperty of such persons which are Secured Property and whether such assels and property
are owned by such persans singularly or jointly and where two or more of such persons are now
ar may hereafier be trading in partnership over the assets of each and every such parinership;
this Charge shall eontinue to be binding notwithstanding any changes which may frem time to
time take place in the constitution of the partnership and nofwithstanding that the parinership
ceases to carry on business, and shall confinue to bind the Mortgager netwithstanding that the
Mortgagor er one of the parsons included in the definition of “the Mortgagor” is nat a member of
the partnership or having once been a member of the parinership the Mortgagor or ane of the
parsons included in the definition of "the Mortgagar” is no longer a member thereofs and

the definition of "Money Secured” shall include all moneys, obligations and liabilities which are
now or may hereafter become owing or payable to the Mortgages by the Morigagor singularly
Jointly or as a partner with any other person, or where the definition of "the Mortgagor” includes
more than one person, by each person singularly jointly or as partners,

37. COLLATERAL AGREEMENT
37.1 The parties herelo agres;

(a)

this Charge Is collateral to the Security for stamp duty purposes;

() the Money Secured owing under this Charge is secured by the Security;
{c) the Secunity shall be read and construed and be enforceable as if the covenants, conditions and
provisions of this Charge, 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 Charge;
and vice versa.
37.2 Notwithstanding any provision contained in this Charge or any fule of law or equity to the contrary, the granting

of any time ar other indulgence by the Morigagee to the Mortgagor or any Security Provider in refation to any
existing or future default under any Security or this Charge shall not effect or diminish the Mortgagee's right to
exercise its rights under the Security or this Charge at any subsequent time.

38. LIMIT OF LIABILITY

(a)

(b)

{c)

(d)

Mortgagee .

The Mortgagee enters into this Desd and each other Sacurity, and the other parties to this
Deed acknowledge that they are aware that the Mortgagee enters into this Deed and each
ather Securlty, only in Its capacity as trustee of the Fund pursuant to the Fund Trust Deed
and in no other capacity and the other partles to this Deed are aware of the limited scope of
the Mortgagee's obligations and powers under the Fund Trust Deed.

Liability Limited

A Hability arising under or in connection with this Deed and each Securlty is limited to and
can be enforced agalnst the Mortgagee only to the extent to which it can be satisfied out of
the property of the Fund out of which the Mortgagee is actually indemnified for the liability.
This ffmitation of the Mortgagee's liability applies despite any other provision of this Deed or
any other Security and extends to all iiabilities and obligations of the Mortgagee in any way
connected with any represeniation, warranty, conduct, omission, deed or transaction related
to this Deed and each other Sscurity.

No Right to Appoint or Prove
The partles to this Deed other than the Martgagee may net sue the Mortgages parsonally or

"seek the appointment of a liquidator, administrator, receiver or similar person to the

Mortgagee or prove in any liguidation, administration or arrangement of, or affecting, the
Mortgagee.

Limit of Liability Not to Apply

The provisions of this clause 38 do not apply te any obligation or liability of the Morigagee
to the extent that it is not satisfied because under the Fund Trust Deed, or by operation of
taw there is a reduction in the extent of the Mortgagee's indemnification out of the assets of
the Fund, as a result of the Mortgagee's fraud, negligence or wilfu! default.
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Inconsistency with the Fund Trust Deed }
Any failure by the Morigagee to perform an obligation which it determines is elther
Inconsistent with or bayond its powers and obligations under the Fund Trust Deed will not
amount to a breach of or a default under this Deed. The Morigagee's determination as to
whether an obligation otherwise imposed upon it under this Deed is inconsistent with or
beyond the scope of its obligations and powers under the Fund Trust Deed is final and
blnding on ali Parties.

Future Limitations

The Mortgagee is nat obliged to do or refrain from daing anything under this Dead (including
incur any liability) unless the Morlgagee's liabifity is limited in the manner satisfactory fo the
Mortgages [n its absalute discretion.

Agents .

No afforney, agent, Recelver or receiver and manager appointed in accordance with this
Deed and each other Security or otherwise has authority to act on behalf of the Mortgagee
in a way which exposes the Morigagee o any personal liability and no act or omission of
any such person will be considered fraud, negligence or wiliul default of the Mortgagee for
the purpose of clause 38{d).

Failure by the Mortgagee

A fallure by the Mortgagee to comply with, or a breach by the Mortgagee of any of s
obligations under this Deed will not be considered to be fraud, negligence or witful default
by tha Mortgagee if the relevant failure or breach:

(i} arose as a result of a breach by a person other than the Mortgagee where the
performanice of the action (the nan-performance of which gave rise to such breach} is a
precondition to the Mortgagee performing the said obligation; or

(i)) was in accordance with a lawful court order or direction or otherwise required by law.

Override Provision
All of the terms, clauses and conditions of this Deed are subject to this clause 38.

227



25

THE SCHEDULE
item 1
Date of Execution: ST Tung_2010.
ltem 2

The Mortgagor: Peregian Beach Pty Ltd ACN 127 412 864
10 Glenside Street, Balgowlah Heights NSW 2093

Facsimile No: (02) 2086 1681
tem 3 o
The Mortgagee: LM Investment Management Limited ACN 077 208 461 as trustes

for the LM Managed Performance Fund
Cl-Level 4, 9 Beach Road, Surfers Paradise QLD 4217

Facsimile No: 07 5592 2505
ftem 4
The Borrower: Peregian Beach Pty Ltd ACN 127 412 864
10 Glenside Strest, Balgowlah Heights NSW 2093
Facsimile No: (02) 99886 1681
ftem 5
The Guarantor: David Richard Hawes

Glenside Group (Qid) Pty Lid ACN 114 620 -93

Lot 111 Pty Ltd ACN 106 102 005

Green Square Property Development Corporation Pty Ltd ACN 104
248 053 ‘

of 10 Glenside Street, Balgowlah Heights NSW 2003

Facsimile No: (02) 9986 1681

ltem 6
Secured Agreement

Loan Agreement intended fo be executed and dated on the same date hereof between the Borrower
and the Morigagee.

Item 7
Security

(a) First registered Deed of Charge intended to be executed on the same date as this
Agreement by the Borrower as morigagor in favour of the Lender as morigagee over all the
propery, assets and undertaking of the Borrower of whatsoever nature and kind and
wheresoever situated, present and future.

(b) Deed of Charge intended to be executed on the same date as this Agreement by the
corporate Guarantors as mortgagor in favour of the Lender as mortgagee over all the
property, assets and undertaking of each corporate Guarantor of whatsoever nature and
kind and wheresoever situated, present and future
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em 8

Address for Notices (Clause 31)

(@)

Mortgagor. Peregian Beach Pty Ltd ACN 127 412 864

Address: 10 Glenside Street, Balgowlah Heights NSW 2093
Facsimile No: (02) 9986 1681

(b)

Mortgagee: LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461
Address: C/- Level 4, 9 Beach Road, Surfers Paradise; QLD 4217
Facsimile No: {07) 5592 2505

ltem 9

Maximum Prospective Liability (clause 32)

$20,000,000

item 10

Governing law (clause 35) Queensland

ltem 11

Fixed Assets (clause 4.1(b))
(a) The Contract between Peregian Beach Pty Ltd and Stockland North Lakes Pty Lid
ACN 086 244 762.

EXECUTED as a Deed.

EXECUTED by PEREGIAN BEACH PTY LTD ACN )
127 412 864 in accordance with section 127 of the )
Corporations Act 2001 (Cth): ;

...........................

Director (Signature) D WD

Ful! name

...........................................

Full name

EXECUTED by LM INVESTMENT MANAGEMENT
LIMITED AGN 077 208 461 in accordance with section
127 of the (’rﬁ orations Act 2001 (Cthy:
()

P

Director - Signature
Lisa Maree D'Arcy
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THIS CONTRACT is made on the Contract Date
BETWEEN

STOCKLAND NORTH LAKES PTY LTD ABN 99 068 244 782 of 2 Lakefield Drive, North Lakes,
Queensland 4509 o :

("Vendor")
AND

PEREGIAN BEACH PTY LTD ABN 22 127 412 864 ASTRUSTEEFOR-FHE-PERECIAN-BEAGH-FRUST @%/
of Suite 202, 164A Mona Vals Road, St Ives, New South Wales 2075

("Purchaser”)

RECITALS

A. The Vendor is the registered owner of the Land,

B. The Vendor has agreed to sell and the Purchaéer has agreed to buy the Land for the Purchass
Price In accordance with the conditions of this Contract.

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION
1.1 I this Contract, unless Inconsistent with the context or subject matter:

"Agent" includes auctionser;

"Bullding Works” ncludes carrying aut on the Land any works rah;ting fo the
construction, instaliation, alteration, renovation or tepair of any -

aerials

alr conditioning units
driveway or carpark
bullding

extarnal fittings

wxternal flood lights or spotlights
external sign or hoarding
fences

Landscaping Works

ather siructure of any kind
paving

refaining wali;

satellife dishes or aerlals
solar heaters

solar panels

swirnming pool

OQDQQQIO.Q'OCOD.

“Buslinese Day" mearns a day {other than a Saturday, Sunday or public holiday) on
which banks are open for business in the city or town listed in ltem O

“Buy Back Expiry Date” means the dato which fs fiftaen (15) years from the Date for
Complstion;

“Buy Back Price” means the current market valus of the Land at the time of: -
11.1  the offer by the Purchaser under clause 40.2; or

1.1.2 the Vendor exercising its rights under clause 58,

C:rParibaMakienAB\IR5091_1,000
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The ourrent market value of the Land is to be as: -
1.1.3  agreed by the parties; or failing agreement within seven (7) days

114 defermined by-a valuer agreed between the parties; or faiiing agreement on the
valuer whhin seven (7) days

115 determined by a valuer appainted by the president (at that time) of the Austratian
Land Institute. .

The valuer's costs must bs borne equally by the Vendor and Purchaser;

“Claim or Cialms” means any ¢laims, demands or causes of action {whether based in
contract, equity, tort or statute), losses, liabifitios, costs, compensation, damages or
expenses; .

“Council” means the Morelon Bay Regional Cauncil:

"Date for Completion” means the date staled in ltem P or such other date ag may be
agreed in writing by the parties or fixed pursuant fo the conditions of thls Contrazi;

"DCP" means the Mango Hill Infrastructure Development Control Plan No 14 gazetted on
27 November 1998;

"Peposit” means the sum stated In ltem N;
“Deposit Holder" means the person named In liem G;

"Drawings” means the decuments approved by the Vendor in accordance with elause
34;

"Encumbrances" includes but is not limited to encumbrances which are not registered
and an encumbrance created or arising under or by virue of a statute;

"Financial Institution” means bank, building society or credit union;

“Infrastructure Agreements” means aQraements betwsen the Vendor, the principal
devaloper, the Council and the State of Queensland as required by Clause 12.2 of the
DCP;

“ITAA” means the Income Tax Assessment Act 1836 and the Income Tax Assessment
Act 1987

"ltem" means an ifem of particulars In the ltems Schedule:
"Land" means the Land described in Item H;

“Landscaping Works” means afl fandscaping including the furfing of any footpath
adjoining the Land; .

"North Lakes” means the master planned communily envisaged ir the Plne Rivers Shire
Council Mango Hill Infrastructure Development Gontrot Plan gazetted on 27 Novembsr
1998 (DCP);

“Object” Includes delay setflament, make or assert a Claim, withhoid or require a
retention of afl or part of the Purchase Price or terminate or rescind this Contract;

“Plan of Subdivision" msans the Plan in Annexure 1;
“Precinet Plan” means a Precinct Plan made under Section 2 of tha DCP;

"Purchase Price” means the sum stated i lterm M;

CaNrPorttiidatienABLVIZS031 1.D0C
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“Purchaser" mears the party named in ltsm E; .
"Ssctor Plan” means a Sactor Plan made under Section 2 of the DCPR;

"Soflsitor” means a solicitor currently entitled to practice in Australla whether aciing as
principal or agent;

“SPA" means the Sustainable Planning Act 2009;

HTaxable Supply” has the meaning given to that term by the GST law;
"Tax invoice™ means 4 tax ihvoice under the GST law;

"Vendor" means the person named in liern G:

"Vendot's Agent” means the persoh named in item B;

1.2 Unlass the centrary is shown, this Coniract is to be taken fo have besn formed on the
Confract Date. .

1.3 Anty reference in this Gontract to a statute includes:

1.3.1  any statute amending, consalidating or repiacing the statudts; or
1.3.2  Odders in Council, proclamations, regulations, rules, by-laws and ordinances
made under the stafuie.

14 In this Contract, unless inconzistent with the context or subject matter, where the term
“flom” s used in conjunction wih a particular Jetter of the alphabet, it is a refarance o the
ltem set opposite the letter referred io,

1.5 Any defined terms used In any part of this Contract have the same meaning when used in
any other part of this Gontract.

1.8 This Contract Is to be governed by tha laws of Queenstand.

1.7 Headings have been included for ease of reference and guidance and this Contract Is to
be construed without reference to them,

1.8 The terms usged in this Contract and defined in the DCP have, unless this Contract
requires otherwise, the same meaning as definad In the DCP.

2 AGREEMENT TO SELL

The Vendor agrees to seff and the Purchaser agrees to buy the Land subject to the conditions of
this Contract for the Purchase Price.

3 DEPOSIT

3.4

3.2

The Deposit must be paid by the Purchaser to the Deposit Holder on the date of
execution of this Gontract,

tf the Purchaser:

3.2.1  {ails o pay ihe Deposit as provided in clause 3.1:

3.22  pays the Deposit by cheque which is postdated; or

3.23  pays the Deposit by cheque which Is not honoured on presentation,

then, the Purchaser will be In substantial breach of this Gontract and the Vendor may:

GANFaribiivatienaBLIA25091_{.ROGC
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3.2.4  afflrm this Contract and exercise the rights expressed in clause 12.2; or

325  terminate this Contract and exercise the rights expressed in clause 12.3.

3.3 The rights and powers conferred by clause 3.2 are in addition to any other rights the
Vendor may have at law or In equity.

3.4 The Deposit must be retained by the Daposit Holder until completion or esrier
termination of this Contract and then the Deposit Helder must pay the Deposit fo the
person entitlad to i, ’

4 CORMPLETION AND POSSESSION

The balance of the Purchase Price must be paid on the Date for Completion in exchangs for;

4.1
42
4.3
44

4.5

vacant pogsession ol the Land;

a praoperly executed traﬁsfer for the Land In favour of the Purchaser capable of immediate
registration (after stamping) in the appropriate office free from Encumbrances (ather than
those set out in ltem L} but subject 1o the conditions of this Contract:

any declaration requirad, by the Duties Act 2001, 1o be furnished 1o procure the gtamping
of the transfer (if not already delivered to the Purchaser); '

such other instrumernts or declarations as are requirsd by faw to be signed by the Vendar
to procure the stamping and/or regisiration of the transfer;

except as otherwlse provided In this Gontract, any instrument of title for the Land required
1o register ihe transter.

INVESTMENT OF DEPOSIT

51

52

53

54

55

5.8

5.7

If either parly directs the Deposit Hokler by notice In wiiting to invest the Deposit then
(where the Deposit Holder is lawfully able) the Deposit Holder must nvest the Deposit
with any Financtal Institution permitted by law for the investment of trust mengy until the
Date for Completion.

If this Gontract is completed, all interest aceruing on the Investment of the Beposht must
be paid to the Vendor and Purchaser in equal shares. If this Contract Is not completed
for any reason, the Interest accruing on the Deposit must be paid to the party entitied to
the Deposit upon termination of this Confract,

The Deposit and ‘any accrued interest Is invested at the risk of the party 10 whom the
Deposit and acerued interest s ullimately payable and the Deposit Holder is not iable for
any foss sufiered by the parties in consequence of an investment under clause &1,

To facilitate investaent of the Depostt, each party must notify s tax file number o the
Deposit Helder within four (4) Business Days foliowing the data of this Contract,

The parties authorise the Deposit Holder to prepare and lodge any faxation retumn
necessary in respect of the Deposit and Interest and fo pay any tax assessed out of the
Deposit and intérest and indemnify the Deposit Holder agalnst any taxation assessed in
respect of the interest,

The Vendor and the Purchaser are to be taken to be presently entitied in aqual sharas to
any interest accrued for the purposes of tha ITAA.

The Deposit Holdst Is not obliged to account to the Vendor or the Purchaser until maturity
of the Investment of the deposit under this clause. In calculating the amount of inferest
for distribution purposes under this clause, bank debits tax and any other charges and
expenses must first be deducted before any apportionment or paymeant is made.

CANPartiWatlanABLYIZS081_1,.hoC
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6 NO REQUISITIONS

6.1 The Purchaser is not entitled 1o deliver to the Vendor requisitions or inquiries on or to the

Vendor's tlile to the Land.

6.2 The Vendor states that, except as disclosed in this Contract each of the following
statements is accurate at the time the Vendor executes this Contract:

621 the Vendor has free and unqualified capacily and power o contract and fo
complete this Gonfract;

622  the Vendor is not under any legal disability which affects the Vendor's capacity
to contract and fo complete this Contract; and

B.3 The Vendor states that, except as disclosed in this Contract, each of the following

statemants will be accurate at the Date for. Completion:

8.3.1  there Is no current litigation by any person claiming an estate or interest in the
Land;

63.2  no order has been made -under Part 11 of the Praperly Land Law Act 1974
which wauld operate as a charge on the Land;

6.3.3  thers is no order of a Court or other competent authorily affecling the abllity of
the Vendor to camplete this Goniract;

8.3.4 o notice has been issued by a competent atthority or proceedings instituted in
a Gourt pursuant to any stalute whereby the Interest of the Vendor in the Land
may be rendsted liable in forfelturs to the Crown:

6.3.5  the Vendor is not In liquidation;

63.8  no action has been taken by or against the Vendor which could lead to the
winding up of the Vendor;

63.7  the Vendor is ot under official management;

6.3.8 . an administrator, controller or managing controller hag not been appointed to the _

Vendor or in respect of the whole or any part of the Land; and

€39  acompromlse or arangement has not been proposed between the Vendar and
its members or creditors nor agreed fo by the members or creditors nor
sanctioned by a Court; and

63.10 the Vendoris the regfstored owner of the Land.

6.4 If a statemant contained in elther clause 8.2 or clause 6.3 is not accurate then the
Purchaser may terminate tiis Contract by nofice In writing to the Vendor.

6.6 If this Contract is terminated under clause 6.4, the Depostt and other moneys paid under
this Contract must he refunded to the Purchaser by the Deposit Holder. The Purchaser
will have no claim against the Vendor arlsing out of such terminafion.

6.6 if requested by the Purchaser, the Vendor within fourteen (14} days of such raguest must;

661  produce fo the Purchaser all unregistered documents relating to the Land and
fult and proper particulars of those dealings; and

6.6.2 dellver v the Purchaser photocopies of the documents or dealings (if ihe
dealings are in writing} ceriified by the Vendor or the Vendor's soliciter ag bsing
lrue coples.

CiiNiPorbifatterABLIA25081_E.00C
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7 ERRORS AND MISDESCRIPTIONS

Any mistake, error ar omission In the description or particulars of the Land {whether material or
immaterial) will not annul the sale nor be the subject of a claim for compensation by the Purchaser.

8 SURVEY AND INSPECTION

8.1

8.2

The Purchaser must satisfy itself as to the haundaries of the Land and for that purpose
the Purchaser may conduet an Identification survey of the Land.

The Vendor gives no warranly and makes no reprosentation that any mprovements
purparting to be on the Land are wholly on the Land or that buildings or improvements on
adjoining Land do not encroach on the Land. Despie the result of any Idenfification
survoy, this sale is declared to be subject to any encroachments which may exist and any
encroaghment (whether of a materfal or substantial nature or otherwise) will not annul the
sale. No objectian, requisition or claim for compensation may be made by the Purchaser
abaut an encroachment.

9 EXECUTION AND PRODUCTION OF DOGUMENTS

g1

9.2

9.3

24
2.5

9.8

- Subject to compliance by the Purshaser with the Purchasers obligations under this
Gontract the Vendor must do all acts and éxecute all documents necessary for the
puipose of complating the sale and ensuring the Purchaser obtains a good and valid title
to the Land but all documents required by clause 4.2 and 4.3 imust ba prepared by and at
the expense of the Purchaser and dellvered to the Vendor within a reasonable fime prior
1o the Date for Completion.

After sxecution of the fransfer, if requested by the Purchassr and upon payment of the
usual production fee by the Purchasar, the Vendor must cause the franster together with
the declaration refarred to in clause 4 to be fendered o the Office of State Revenue for
stamping.

If ar instrument of tille Is required to register a fransfer of the Land and the Instrument of
litle relating to the Land also relates to other Land, the Vendor is not obliged to deliver it
to the Peurchaser but must enter into reasonable covenants with ihe Purchaser for
production of the instrument of title,

If the instrument of titlo is partially cancelled the Vendor is not abliged to produce &g
separate instrument of title on compfetion.

It either clause £.3 or clause 9.4 applies, the Purchager must bear the cost of any new
instrurnent of title relating to the Land,

The Vendor is not obligad to apply for a Certificaie of Title for the Land.

10 INTEREST ON LATE PAYMENTS

10.1

10.2

Without derogating from the strict elfect of clauses 12 and 23 if any money {including the
Baposlt) payable under this Contract is not paid when due this money Is to bear interest
from the due date for payment to the date of payment, both inclusive, at the rate stated in
ltem O per annum simple interest which inferest must be -pald with the balance of the

Purchase Prige,

A judgment for money will Hkewlse bear interest from the date of judgment to the date of
payment, both inclusive.

11 DIVIDING FENCES

111

Despite anyihing in the Dividing Fences Act 195310 the conirary, the Vendor is not bound
. to contribute to the construction of any dividing fence between the Land and any
adjoining Land owned by the Vendor. :

CMrPorbiMaleAABLI25081_1.000
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The Vendor states that at the date of this Contract there are no outstanding nofices,
orders or agreemenis with respect to the consiruction or repair of a dividing fence
between the Land and any edjoining Lend under the Dividing Fences Act 1953 or
otherwise.

A notice, order or agreement about the construction or repalr of & dividing fence between
the Land and any adjoining Land, recelved, given or made after the date of this Contract
must be complied with by the Purchaser,

immediately upon receipt of a nolice or order or the making of an agreement in
accordarnice with clause 11.3, the Vendor must give to the Purchaser a copy of the notice,
order or agreement.

12 PURCHASER'S DEFAULT

121

12.2

12.3

124

If the Purchaser:

12.1.1  fails to pay the balance of the Purchase Price as provided in clause 4; or
12.1.2  fails to comply with a condition of this Contract;

then the Vendor may:

1218  affirm this Cantract; or -

12.1.4 terminate this Confract.

¥ the Vendor affirms this Contract under clause 3.2, clause 12.1 or clause 40,8.1, the
Vendor may:

12.2.1  sue the Purchaser for damages for breach or for specific performance and
) damages in addition to or instead of damages for breach; and

12.2.2 recover from the Purchaser as a liquldated debt the Deposit or any part of it
which the Purchaser has faifed to pay.

If the Vendor terminates this Contract pursuant to clause 3.2 or clause 12.1, the Vendor
may elect fo:

12.8.1 declare the Deposit {ar so much of It as has been paid) farfelted and/or sue the
Purchaser for breach; or

12.3.2  declare the Deposit (or so much of it as has been pald) forfeited and/or resell the
Land and i the resale Is completed within two (2} years from the date of
termination any deficiency and any expense arising from resale will be
recoverabla by the Vendor from the Purchaser as liguidated damages;

and In either case the Vendsr may recover from the Purchaser as a liquidated debt the
Deposit or any part of it which has not been paid by the Purchaser,

The rights and powérs conferred upon the Vendor by this clause 12 are in addition fo any-

other right or power which the Vendor may have at law or in equily.

13 PARTICULARS OF ADJUSTAELE ITEMS

131

13.2

Within a reasonable time after written request by the Furchaser prior to the Date for
Completion, the Vendor must defiver o the Purchaser a written statement of all rates,
taxes, oulgaings, renis and profits not capabie of discavery by search or inguiry in any
office of public record or pursuant to the provisions of any statute in respect of the Land.

I the Vendor becomes aware of any information al any fime after delivering 2 staterment
tha effect of which is or may be 1o render the statement untrue in a material respect fhe
Vendor must immediately disclose that informiation fo the Purchaser by notice in wiiting.
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The Vendor warrants that every such statement will be true at ihe Date for Complation,

1 ADJUSTMENTS

14.1

14.2

14.3

14.4

14.5

The Vendor must pay or discharge all rates, faxes (including Land Tax) and other
outgaings {except insurance premiums on insurances sifscted by the Purchaser) with
respect to the Land up to and Including the date of possession,

The Purchaser must pay or, discharge all rates, iaxes {(including Land Tax) and other

outgoings with respect to the Land from the date of possession.

Except for waler charges based on the quantity of water used all raies, taxes and
autgoings must be apportionsd: .

»

T4.8.17 . inthe vase of those paid by the Vendor, on the amoun; actually paid;

1432 in the case of those levied but unpaid, on the amount payable iaking into
account any discourtt for early payment; :

14.3.3 in the case of those mot lsvied but the amount can be ascertained by advice
from the relevant rating and faxing authority, on the amount advised by the
relavant rating and taxing authosity teking into account any discount far early
payment; and

14.3.4  inthe case of those nat levied and not ascertainable from the relevant rating and
taxing authority and where a separate assessment was issued for the Land for
the assessment period immediately prior to the date of possession, on the
amount payabls in that separate assessment taking into account any discount
for early payment. .

Any rates in the nature of water rates and which are not determinéd by reference to water
usage are to be apportioned in accordance with clause 14.3. Any water charges basad
on the quantity of water used are to be adjusted as follows;

14.4.1 the Purchaser, at the expense of the Purchaser, must read the water meter
instafled on the Land no more than five (5) days and no less than thres (3) days
priot 10 the date of pussession, and must inform the Vendor-of the results of the
water meter reading;

144.2  the deemed water usage in fitres for the whole of the cument rating perlod for

waler oharges ("the deemed water usage®) must be calculated as the amount
which is directly proportionate to the water usage between the date of
commencement-of the current rating period for water charges and the date of
the water mater reading referrad to in clause 14.4.1 (no allowance being made
for seasonal or other factors);

144.3 the llkely assessment of water charges for the desmad water usage Is to be
caloulated by using the method and rates then being used by the Councll (‘the
likely assassment");

144.4  1he likely assessment is ta then be apportioned.

Land Tax Is 10 be apportionad on the basls of the Land Tax paid or payabls on the Land
by the Vendor,

CaNrPortiMatterlABLIA25081, 1.D0OG
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14.6 If at the date of pessession there is not a separate urimproved value of the Land in effect
under the Valuation of Land Act 1944, the Land Tax is to be apportioned In accordance
with the formula:

AxEB whera:

C
A is the Land Tax assessed or assessabls on the parcel of which the Land forms
part:
B. is the grea of the Land; and
C. is the area of the parcel.

14.7 Despite Land Tax may not have been paid for the year current at the date of possession
{or eny prior year) and despite the Office of State Revenue specilying, n writing, fo the
Purchaser it would be prudent to hold a sum of money unill a final cleatance issues for
that year;

14.7.t  the Purchaser must not require payment of Land Tax by the Vendor prior to
completion:

14.7.2  the Purchaser must nol requira any retention from the Purchase Price: and
14.7.3  the Purchaser must not ralse or make any chjection,

but this clause 14.7 is subject to any appointment of agent made by the Cffice of State
Revenue. L :

14.8 The Vendor must pay or cause to be paid all assessmants for Land Tax with respect to
the Land for the psriod up to and including the date of possession. The Vendor must
indemnify the Purchaser with respect to any failure by the Vendor to pay those
assessments, Land Tax Is to bo treated as pald by the Vendor at the Date for
Completion,

15 LIABILITY OF PURCHASER

The Land is to be af the 1isk of the Purchager from the date of this Contract. The Vendor whilst
confinuing in possession must use the Land with reasonable care, but the Vendor is not
respongible for any damage or deterioration to the Land occurring after the Contract Date. No
caompeansation will be payable for any damage or deterioration. Despite the provisions of this clause
the Vendor may develop the Land as required to satisfy its obligations under this Contract.

18 ACCESS

16.1 The Vendor licenses the Purchaser, fis servants, agents, workmen and consultants
bearing the written authorily of the Purchaser to enter upon the Land af any time after the
date of this Contract for the purpose of conducting any inspection, tests {including soil
tests, measurement surveys or other inspections) and for efl purposes incidental to the
preparation or prosecufion of any appileation by the Purchaser to the Counsil or other
relevant authorily in connection with the Land whether contemplated by this Contract or
not. Those persons enter the Land at the risk of the Purchaser. In exercising its rights
under this Clause, the Purchaser must cause minimal interference fo the Vendor and
must reinstate the Land i the eniry ar tests cause any damage or distuthance 1o the Land
or any improvemenis,

16.2 The Purchaser:-
16.2.1 releases the Vendor from, and agrees the Vendor is not liable for any; and

16.2.2 Idemnifies the Vendor from and against all:

e
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claims, losses, damages, costs and expenses for or in respect of:-
16.2.3  death of or any injury to any person; or
18.24  any loss or damage to the Land or any path or road adjoining the Land;

arising from or in connection with the Purchaser, its servants, agents, workmen and
servanis sntering the Land.

NOTICES

18

17.1

17.2

Any valid notice or order issued prior 10 the Date for Completion under any stafute ar by
the Council or Court necessitating the doing of work or expenditure of mensy on or in
telation 1o, the Land or any path or road adjoining the Land (ather than those the specilic
respengibifity of the Parchaser under this Contract) must be complied with by the Vendor
who must indemnlfy the Purchaser in respect of it.

Any valld notice or order whether issued after the Date for Completion under any statute
or by the Gouncil ar Court necessitating the doing of work or expenditure of maney on or
in relation to, the Land or any path or raad adjolning the Land (whather addressed or
direcied to the Vendor or the Purchaser) {other than those the apecific respansibility of
the Vender under this Contract) must be complied with by the Purchaser who must
indemnify the Vendor in respect of It

LAND ADVERSELY AFFECTED/STATE OF LAND

18.1

18.2

18.3

The existing and proposed water supply, sewerage and drainage, electricity, telephone
and other instalfations and services (on and in the vicinity of the Land} are shown on the
Plan of Subtiivision in Annexure 1.

The Purchasar:-

18.2.1 s purchasing the ﬁand subject to the existing and proposed water supply,
sewerage and drzinage, electricity, telephone and other Installations and
services (If any) shown on the Plan of Subdivision In Aanexure 1; and

18.2.2 must {except as otherwise set out in this Contract} at its cost construct any other
water supply, sewarage and drainage, gas, clectricity, telephone and other
installations and services required by the Purchaser;

18.23 acknowlodges only electricity and telephona condults will be provided to the
Land and the Purchaser must at its cost arrange for the connection of electricily
and telsphone services teihe Land.

The Purchaser must not make any objection or meake any requisition or claim for
compensation: )

18.3.1" in respsci of the:-

() nature, locafion or avallabilily (if the services are provided In
approximately the location shown on the Plan of Subdivision); or

{b) non-availabllity (if the services are not shown on ihe Plan of
Subdivision);

of any service;

18.3.2  whether or not the Land Is subject to or has the benefit of any tights or
easements in respect of any sorvice or mains, pipes or connections therefore;

© 18.8.3  inrespact of any defects In instglations and services;

[Ypu—
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18.34  if any underground or surface stormwater drain passes through or over the Land

or should any marhole or vent be on the Land.

In any of these evenis the Purchaser must not terminate this Conirast and must not
defay completion or refuse 1o comglete or withhold any part of the Purchase Price or
make any claim against the Vendor,

164 The Purchaser ackhowledges and agrees:!-

18.4.1

18.4.2

18.4.3

that the Land Is purchased in an “as is where is" condition subject to all faults
and defects whether or not they are apparent;

that the Puichaser does not rely on any representations, warranties or.

formation provided or statements about the Land made by or on behalf of the
Vaendor, the Vendor's agent or their raspective employees or agents, other than
as gat out In this Contract; and

that the Purchaser has not been induced to enter inio this Coniract by any
rapresentation, warranty or informalion provided by the Vendar, the Vendor's
agent or their respective employses or agenta, other than as set cut In this
Contract,

18.5 The Purchaser represents and warrants that-

18.5.1

18.5.2

18.5.3

the Purchaser has obigined fis own independent professional advice on the
nafure of the Land and i#ts permitted uses and the Purchaser's rights and
ohligations under this Contract {including, but not limited to the matlers referrad
to in clause 18.5.3); and .

the Purchaser has relied entirely on its own indapendent investigations and
enquiries about the Land In entering into this Contract.

the Purchaser has, prior to the date of this Contract, carried out extensive and
comprehensive investigations in refation to the Land and has safisfied itself In
relation to the following matters:

{a) the viability, profitabifity, condition, state of repalr or suitability of the
Land for any use or purpose;

{{3)] the terms of any planning approvals rofating to the Land;

(e} the state of repair of any improvements comprising the Land;

{(d) whalher any irmprovements erected on the Land comply with the terms
of any act, ordinance or regulation or requirement of any Authority,;

(e} _ aceess o the Land;

| whether the Land is affected by a proposal of an Authority for the

realignment, widening, resiting or altering of the levef or direction of
any road abutting tha Land:

{© whether there Is current in respect of the whole or part of the Land, a
notice to freat or a notice of intention to resume issued by an
Authority;

(h} services to and passing through, over or under the Land:.

0 the lawfulness of the existing use of the Land and the potential for its
future development;

CalNPonbiMatienABL323057_1.00C
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(i} whether the Land, or any part thereof Is or has been contaminated or
complies with or wilt at completion comply with all laws concerning or
relatlng fo the environment, and

(k) the existence or otherwise of necessary consents, approvals and
licences from Authorities relating to the Land, including compliance
with any such approvals or licences.

18.6 Except as otherwise specifically provided In this Contract:

18.6.1  the Vondor gives no warranty whatsoever in relation fo the matters referred to in
this clatse; and

1862 the Purchaser will nat be enfitléd to Object because of any of the matters
referred 1o in this clause, .

18.7 Without limitation 1o the foregoing the Purchaser acknowledges no representation or
warranty is made or given by the Vandor (or anyone on the Vendor's behalf) as to the
-current state .of the Land (Including the presence or otherwise of any hazardous
substance, waste, contaminated soll or other contaminated matter - within the meaning of

the Environmental Protection-Act 1994) ar any past use of the Land.

NO WARRANTY ON PRESENT USE

29

No warranty Is Implied that the use of the Land as described in ftem H is permissible under any
town planning scheme and no compensation is payable if the particulars stated in ltem H ara not
correct, No warranty is given about the purpases for which the Land may be used.

COSTS

Pyl

The partfes must pay their own costs of and incidenttal to the sale and purchase but aif duty on this
Contract and any duty in respect of the conveyarncs by the Vendor to the Purchaser must be paid
by the Purchaser and if not pald by the Purchaser may ke paid by the Vendor and recoversd from
the Purchaser as a ligquidated dabt, :

MERGER

22

Despite completion and despite the registration of the transfer in favour of the Purchaser any
general or special candition (or any part or parts theraof) to which effect ls not given by completion
or reglstratien and which Is capable of taking effect at or aftor completion or registration remalns in
full force and effect,

TIME AND FLACE FOR GOMPLETION

22,1 Completion must be effected at the time and place as agreed by the parties. The tme for
complstion must be between the hours of 9,00am and 5.00pm on the Date for
Completion. Despite any agresment by the parties as to a specific ime for completion
the provisions of clause 23 do not apply in respect of that time. In the absence of
agreement as 1o place, completion must be eifscted at the office of the solicitor for the
Vendor in Brisbane or at fhe office of the Vender's morigages.

22.2 if the Date for Cbmplatlon falls on & Saiurday, a Sunday or a public holiday in Brisbane
then unless ltorm P expressly designates the date a Saturday or Sunday or by the name
of the public holiday, completion is to be effected:

22.2.1 on another day agreed by the patfias; or

22.2.2 in default of agreement on the Business Day rext following the Date for
Completion.

CANtPorthiMateAABLIIZ5091_1.00G
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23 TIME OF THE ESSENCE

Excepi as otherwise providad in this Contract fime is of the essence of the Centract,

24 NOTICES, COMMUNICATIONS, AUTHORITY, DIRECTIONS, ETC.

241

24.2

24.3

T 244

245

24.6

247

24.8

Any document and any notice in wriling or other written communication required or
desired to be glven by vne party to the other may be:

24.11 given by the soficltor for that party;
24.1.2  given to the other party's soliclior;
24.1.3 slgned by the solicitor for that party.

Any document, netice or other communication is fo be faken to have bsen given by one
parly fo the otherif:

24.2.1  delivered to the other parly or the olher pany's solicitor personelly;
2422 leftfor tha other party at that party's address for notices;

2423 posted to the other party by pre-paid mai in an ehvelope addressed to that party
at that party's address for notices;

24.2.4  left for the other parly's solicitor &t the usual or last known place of business of
that solicltor;

2425 posied fo the other pariy’s solicltor by pre-paid mall in an enveiope addressed fo
that solicltor at the usual or last known place of business of that solicitor.

For the purposses of this clause 24, a party's eddress for notices In the case of the Vendor
Is the address apacified in liem D and in the case of the Purchaser the address specifled
in tem E, :

Any document, niotloe or other communication sent by post Is to be taken to have been
given at the time when by the ordinary course of post it would have been delivered.

Any copy of a document, notice In writing or other communication required or desirad to
be givan by one party to the other may be given by transmitiing a facsimile copy of it via
the telephione network to the address for setvice of the other party or ta the usual or last
known place of busintess of that parly’s solicitor and Is to bo taken to have bean given
(unless the confrary is shown) upon the date and at the fime contained in any
transmission confimation report which contains the identification cade of the Derson 1o
whom it was infendad to be transmitted and which indicates that the transmission was
recelved without ermor.

If a document or a copy of & document or @ notice in writing or other written
communication Js given after 5.00 pm on any Business Day and before 9.00am on the
next fallowing Business Day by a parly or a party’s solicitor and its receipt Is ot
soknowledged by the other party or that party's solicltor during that period, it is io be
taken to have besn glven at 9.00am on that next following Business Day. ‘

As between the parties, a document or a copy of a document and & notice in writing or
other written communication given by a party's soficitors given with the authority of that

party.

Any money payable by the Purchaser or the Daposit Holder to the Vendor must be paid
1o the Vendor or as the Viendor's soliciiors direct In writing.

CANePuritiMatlenABLI22E091_1.00C
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25 FINANCE

This Contract Is not subject to the Purchaser obtafning finance.

26 FOREIGN INTERESTS

The Purchaser warranis that~

26.1

26.2

the Purchaser is not & forelgn person” within the meaning of Seciion 21A of the Foreign
Acquisitions & Takeover Act 1975 as the meaning of that expression is intended by the
operation of Section 4(6) of that Act; and

the Purchaser is not a “person to whom this section applies” within the meaning of that
expression In Section 26A of the Foreign Acquisitions and Takeovers Act 1975 as that
secion is affacted by Section 5A of that Act,

27 APPORTIONMENT OF PURCHASE PRICE

The purchage price is ta be appoitianed wholly to Land,

28 CONFIDENTIALITY AND PUBLIC ANNOUNCEMENTS

28.1

282

28.3

28.4

The Purchaser agrees that the mafters set out in this Contract including the commercial

terms of this Contract, and the arrangements between the Purchaser and the Vendor and
any information relafing to fhe negotiations relating to this Contract (Confidential
Information) are strictly confidential.

The Purchaser must not disclose that It has enterad into this Contract or the contenis of
terms of this Gontract or any Confidential Infarmatlon to any third party without the prioy
wrilten consent of the Vendor, other than:

2821 1o the Purchaser's auditors, legal advisors, accountants, consultants, financial
advisors, financiers and financlers' legal advisors, and {hen only to the extent
necessary and on the condilon that person Is obliged 1o keep the Confidential
Information Gonfidential; or

2822 as méy be required by any applicable law or the rules or requirements of &
regulatory body {including a stock exchange).

The Purchaser must use is best endeavouwrs and must enslre that any person over
whem it has control, use their besi endeavours to prevent the unauthorisad access to,
use or disclosura of the Confidential information,

The Purchaser may not make any public announcement or press refease relating to the
regotiations of the parties or the existence or subject malier of this Contract without the
prior wiitten consent of the Vendor, such consent not to be unreasonably withheld or
delayed.

29 NO NOMINEE, AGENCY OR TRANSFER BY DIRECTION

29.1

222

2903

This Contract or any part of it is not to be assigned by the Furchaser.

The Purchager may not require or divect a transfer of the Land In favour of any parson
(including but not fimited to the Purchaser’s transferee, assignee or nomines).

The Purchaser daclares that it is purchasing ihe Land on its own behalf as Principal and
not as an agent for & third party. .

30 WHOLE AGREEMENT

This Contract constitutes the whole of the agreement and undarstanding between the Vendor and
the Purchaser about the Land. The Purchaser acknowledges it has made lis own inguiries and has
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rot refied upon any reprasentation by the Vendor, the Vendor's solicitar or the Vendor's agent or
any servant or agent.of the Vendor or any other parsen inducing the Purchaser io emier into this

"Conlract other than as expressly set out in this Contract. FRepresemtations, warranties and

agresments not expressly cantained in this Contract are not binding upon any party as conditions,
warranties or otherwise. :

CONDITIONS PRECEDENT TO COMPLETION

32

31.4 Completion of this Coniract is subject to and conditional upon:-

3111 the Reglstrar wiihin the meaning of the Land Salvs Act 1984 granting 1o the
. Vendor an exemplion from compliance with Sections 8, 9, 10 and 10A of that
Act by that day which is three (3) months after the Contract Data;

31.1.2  the approval by the Council of an amendment fo the Sector Plan to enable 100
dwelling units/ha on terms acceptable to the Vender by that day which is six (6)
months after the Contract Date;

31.1.3  the Purchaser obtaining a development permit from the Council for a material
change of use to permit the use of the Land far apartments {maximum 100
dwailing units/ha) end shop < 300m2 GFA on terms which are safisfactory to
the Purchaser acting reasonably within four {4) months affer the lodgement of
the application in accordance with clause 36.2;

31.1.4  the registration in the Depariment of Environment and Resource Management of
the Plan of Subdlviglon by 30 June 2011.

31.2 if thte condiiions precedant are not satisfied by the dates stated either parly may
terminate this Contract by natice in wrifing fo the other and in that event, this Contract will
be at an end and the deposit money must ke refunded to the Purchaser and nalther party
wlll have any further claim against the other.

313 The notlce referred o in clause 31.2 may only be given by a party who is rot at the time
of the giving of that notice in default under this Contract. If a nofice is given by a party in
default, that notice will be nuil, void and of no effect,

314 If completion of this Contract is effected despite that one or more of the conditions

precedent have not been satlsfled, the Vendor and the Purchaser are fo be taken to have
walved thelr respective rights of and Incidental 1o the unsailsfisd conditions precadent
unless there Is a separate Contract in writing to the contrary completed and exocuted by
the parties priar fo complation.

LAND SALES ACT.

33

321 In order to give effoct to clause 31.1.1 the Vendor must at its cost within thirly (30) days
after the Contract Dats apply o the Regisirar within the meaning of the Land Salss Act
1984 for exemption of this Contract from compliance with Sections 8, B, 10 and 10A of
the Act pursuant to Seetion 19 of it.

322 The Vendor and the Purchassr must provide all Information that is requirad by the
Registrar when requested.

APPROVAL OF AMENDMENT TO SECTOR PLAN

331 The Vendor must Iodge the application fo amend the Sector Plan to enable 100 dwelling
units/ha with Counicil for approvel and rescive the requirernent for open space in respect
of the development of the Land with Coung,

332  The Purchaser acknowledges the Sector Plan is the code of development for the Land
and that applications for development approval must be made by It and apptoved by
Council before use and development of the Land for "apariments (maximum 100 dwelling
units/ha)" may tawlully commencs,

CriNiPortliMalle ABLIA2A09S_{.00C

244




<16 -

DRAWINGS

35

34.1

34.2

34.3

The Purchaser must before lodging & development application in respect of the Land or
obtaining the Vendor's consent in accordance with clauses 36 of 37 and in any event
within twenty one (21} days of the Gontract Date deliver to the Vendor (for lts approval)
architectural site plans, elevations, cross sections, external finishes schedule, proposed
ﬂnisged lavels and landsoaping plan for the Purchaser's propossd development of the
Land.

Within fourteen (14) days of receiving the documents referred to in clause 34.1, the
Vendor must nofify the Purchaser whether ar not it appraves the documents {wnth or
without conditions).

The Purchaser acknowledges the drawings for its proposed development of the Land
must address the Vendor’s design intens for the Land which Is as follows:-

“Development of this lot is to include a high quallty buiiding that reflects
the characier of the North Lakes Town Gentre. The developrment must
achieve the planning and deve!opment intent for the Town Genfre Frame
land uge eloment as oullined in the Mango Hill Infrastructure
Development Contrel Plan. -

The development must address sieet frontages.

These requirements will be dslailed during the formulation of the
necessary planning docurnents which require consideration and approval
by the Council. The requirements and the design will include, but are not
limited to; '

» Vertical and herizontal arficulation;

» Awaings;

» Depth;

+ Shade;

« Strestscape appeal;

s Quality and maturs landscaping;

» Signage; and

+ Appropriate materials and colours.”

RECONFIGURATION

35.1

352

353

The Vendor must at its cost immediately after the approval of the Sector Plan apply to the
Council for a development permit for the reconfiguration in accordance with the Plan of
Subdivision and following approvat on conditions accepiable fo the Vendor apply as saon
as teasonably possible for developrent approval far operational works fo give effect to
the reconfiguration approval.

The Vendor must &t ifs cost satisfy all conditions of Council's agproval of the Plan of
Subdivision other than those which apply 1o the use of the Land for “apariments
{maximum 100 dwelling units/ha)" or referred to In elause 35.3 which must be satisfled by
the Purchaser at its cost,

For the avoidance of doubt the Vendor must at ifs cost construct roads and provide
services to the houndary of the Land as shown on the Plan of Subdivision. The Vendor
must also salisfy Gouncil requirerents for park provision (from land oulside the boundary
of the Land), park enhancemant works and contribuffons to park equipment. The
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Purchaser must on the Date for Complation pay to the Vendor the monétary equivalent
(based on iha rales current at the. Dale for Completion) of contibutions paid / applied
credits used by the Vendor for headwarks (water and sewerage) and bulk water supply
charge based on the EP/ET set out in clause 41.2. The coat of providing roads, water,
Sewerage, electricity, gas, drainage, telecommunications and other senvices within the
Land are to be borne by the Purchiaser. These costs are In addition to the Purchase
Price.

38 APPRQVAL OF APPLICATION FOR MATERIAL CHANGE OF USE

36.1 Prior o the Purchaser (at its cost) making application fo the Coundil for its dpproval as
referred to In clause 31.1.3, the Purchaser must obiain the written approval of the Vendor
to the application. The Vendor's approval may not be unreasonably withheld but may be
given subject to any conditions which are necessary or desirable to ensure the proposed
develupment complies with the law and any condifions Imposed as part of the approval
for the subdivision of the Land.

36.2 The Purchaser must within three {3} menths of recelving wiitten natice from the Vendor of
the approval of the amendment to the Sector Plan make application to the Council for a
development permit for & material change of use to permlt the use of the Land for
apariments (maximum 100 dwelling unitsfha) and shop < 300m2 GFA which application
complies with the law and tha Purchaser must do all things necessarty fo ensure the
application ls assessed prampty by Council. If the Purchaser falls to lodge the
application within ths time referred to then clause 31.1.3 is taken 1o be satistied.

36.2 The Purchasar must-

38.3.1  diligently pursue the application;

36.3.2  provide a response (within a maximum period of thity (30) days) fo any
Infunmation request for the application.

364 The Purchaser must not:-

3641  once the application has baen lodged change or withdraw the applicatlon or any
pari of the application;

364.2  allow the application fo lapse;

36.4.3 agree fo extend or take any action to stop or suspend any time period under
IDAS or elsewhera under SPA in respect of the application;

38.4.4  make representations fo the assessment manager about a riatter stated in any
decision nofice In raspect of the application;

36.4.5  fite an appeal in the court in respect of the application or an approval;
withiout the prior written consent of the Vendor whichshall nat be unreasonably withheld.
385 if this Contract is terminated {for whatever reasan):-
36.5.1  the Vendor:-
(&) will be entified 1o the benefit of the application ahd the Purchaser

gssigns the appication to the Vendor and appoints the Vendor as its
:agent and attorney for the purpose of finalizing the application; and

(b} may take whatever action it wishes in relation to the application and”

any approval (including cancelfation of the approvai) and the
Purchaser consents 1o this action;

36.5.2  and at the date of termination the Purchaser is a party to proceedings (including
but not limited to an appeal in the Planaing and Environment Courf) involving
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38.6

36.7

-i8-

the application or any approval, the Purchagser must (f reguested by the

Vendor):-

(@) provide the Vendor with all assistance required by the Vendor 10 have
the Vendor substituted for the Purchaser as 'a party io the
proceadings; or

()] withdraw fram (or discontinue) the proceedings.
The Purchaser-

3653 must provide any assistance required by the Vendor in satisfying thie clause;
and

3654 warrants that it holds all rights necessary to enter into this clause and the
Purchaser indemnifies and must keep indemnified the Vendor for any loss
whatsoever which the Vendor iy suffer as a resuit of the Purchaser breaching
this warranty.

Fhe Purchaser acknowladgas that the development permit for a material change of use it
obtains from 1he Gouncit must be consistent with the relevant Council Codes and agrees
ihat any condition mposed by the Councll which is consistent with tha relevant Councll
Codes wiil be desmed to be safisfactory to the Purchaser.

The Purchaser must not (without the Vendot's prior writtan -consent} change the design
appraved by the Vendor under this clause.

37 APPROVAL QF BUILDING WORKS

371

372

373

374

375

37.6

The Purchaser must obtam the written approval of the Vendor (which can be given with or
withaut conditions) prior fo commencing any Buliding Warks,

Prior 1o commencing any Bullding Works and prior o making an application to the
Council or other relevant authority (including a private certifier) for approval for such
Bullding Works, the Purchasar must fist submlt to the Vendor plans and speciflcations of
the proposed Building Works and such other information as may be required by the
Vendor fo enable it to consider giving its approval,

The Purchaser must not submit any plans of Building Works to the Council or other
refevant authorlty (including a private cerdiffer) for fis approval prlor to obtaining the
approval of the Vendor.

The Purchaser must after recelpt of the Vendor's written approval of the Bullding Works,
and before commencing construction of the Building Waorks obtain at ifs own expense all
necessary approvals and clearances from the Courncil {or a private certifier) and all other
relevant authoyrities for the Building Works.

No approval granied by the Vendor will constitute any agreement or representation as to
the adequacy, sultability ot fitness of any plans of Bullding Works or to the stiing of the
Building Works or ‘that the relevant State or Local Government or offier compoetent
authority (including a private certifier) will grant its approval, and the Purchaser
acknowledges the Purchaser will not place any rellance on such approval,

The Vendor will nol ect unreasengbly or capriciously In refusing any appfication -or
imposing terms and conditions under this clause. The refusal of any application or the
imposition of terms and conditions will not be unreasonable nor capricious i a reglstered
architect certifles the proposed Bullding Works do not conform with the building conirols
In the Sector Plan or the Drawings, or they are undesirable by reason of the effect they
would or might have upon the appearance, health or amenity of the neighbourhood or
any part of it. The registered architect Is 1o be appoinied by agreement between the
Vendar and the Purchaser but fafling agreement will be a registered architect appointed
by the President for the time being of The Royal Australian Instiute of Architects
{(Queensland Chapter).
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37.7 The Purchaser must Aot construct or underiaka any Building Works other than Bullding
Warks approved from time 1o time by the Vendor pursuent fo this clause.

37.8 All Building Werks must ba carried out strictly in accordance with the Vendor's approva!
under this clause.

378 This ¢lause ceases 10 have effect when the last building comprising the Purchasers
development of the Land Is constructed,

38 CONSENT TO DEVELOPMENT APPLICATION
The Vendor must when requested by the Purchaser consent to a development applicafion to
authorise a material change of use, operational works or building works for the Land provided the
applications are in accordance with clause 36.1, the Sector Plan, Councn's local laws and pollcies
and the Drawings and in the cass of:-
38.1 a development application to authorise a matetial change of use the Purchaser has
cornplied with clause 38; and
38.2 Building Works the Purchaser has complied with clauss 37.
39 DEVEL QPMENT BY PURCHASER
The Purchaser must:-
39.1 develop and use the Land for apariments {maximum 100 dwelling units/ha) for a period of
fiftean {15} years from the Date for Gomplation; and
322 not develop the Land or parmit the Land 1o ba used for a schoof or private hospital.
40 RIGHT OF FIRST REFUSAL

40.1 The covenant in this clause shalf continue until-

40.1.1  the last Building Works {approved by the Vendor) comprlsing the Purchaser's
development on the Land have been completed; or

40.1.2  the time pravided in clause 48.2.2 has elapsed;
whichever Is the sqoner.

40.2 During such perled, the Purchaser must not sell, transfer or dispose (or agree to sell,
transfer or dispose) of the Land (ot any part of the Land} without first offering to sell it to
the Vendor for the Buy Back Price by delivering to It a contract {in duplicate) i the form
then usually used for the conveyance of commerclal land In Queensland providing:-

4p.2.1  for completion within thiry (30} days buf providing for nu deposit and not subject
1o flnance; and

40.2.2  an obligation for the Purchaser to pay {af setilement) all costs of and incidental
to the preparation, stamping and registration of the contract and the transfer of
the Land including but not limited to all duty and regisiration fees and the
Vendor's legal fees (on a solicitor and own client basis);

. signed by the Purchaser {"the Offer"}.

40.3 The Offer shall remain open for acceptance by the Vendor for a period of twenty-eight
{28) days aiter and not including the dais of recelpt by the Vendor of the contract referred
fo in the preceding subclause.

404 The Vendor may accept the Offer by exscuting the contract and returning one copy to the
Puichaser.
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If the Vendar dees not aecapt the Cffer within the fime provided, the Purchaser may
sulbject always to clause 50, during the six (6) months following the date of lapse of the
Offer, sell the Lend to any persons on such terms and conditions as the Purchaser thinks
fit.

Mt a period of s (8) months has elapsed since the date on which the Purchaser's last
Oifar to the Vendor lapsed, and the Purchaser again wishes to sell tha Land, ihan the
Purchaser must first offer it agaln 1o the Vendor, and the provisions of the preceding
subtlauses of this clause shall apply.

This clause does not apply In the case of a transfer of the Land to hé persan entitled an
tha death of the Purchaser (if the Purchaseris & natural person). -

if prior 1o completion, the Purchaser agrees o seli, transfer or dispose of the Land in
contravention of clause 40, then the Purchaser will be In substantial breach of this
Contract and the Vendar may:-

40.8.1 affirm this Contract and exercise the rights expressed in clauss 12.2; or

40.8.2 terminata this Contract and exercise the rights expressed in clause 12.3.

41 DEVELOPMENT POPULATION

41.1

41.2

£1.3

The Purchaser acknowledges that the Infrastruciure Agreement {between the principal
developar and the Councll) raquires the Sector Plan o estimate the number of equivalent
tenements (ET)} for water and equivalent population (EP) for sswerage for which provision
is to be made In the seclor and requires the allocation of nurnbers of ET and EP fo each
lot in a plan of subdivision and that Council in approving development for a kot must not
issue a permit which will create a demand for water or sewerage greater than the ET and
EP assigned unless o do so will not adversely impast minimum siandards and the
principal developar under the Infrastrusture Agresment will not be prevented from
setvicing the total ET and EP for the DOP area.

The Vendor has allocated (or will allocate):-

4121 85ET and 168 EP to the Land:.and

41.22  suficlert ET and EP to the Land o enable development of a shop < 300m2 GFA
on the Land.

The Purchaser undertakes not to develop or use the Land for & purpose which gansrates
a demand for services in excess of those ET and EP allocated to the Land by the Vendor.

42 FINAL BOUNDARIES

421

42,2

The Vender and Purchaser each acknowledge that the linear dimensions, surface
contours and {lil levels of the Land as shown on the Plan of Subdivision in Annexure 1

may vary.
4

4221  the vasiation In the linear dimensions reduces or intreases the ared of the Land
by more than 2% from the areg shown in ftem H of the lems Schedule; or

4222 the varlation in the surface conlowss or filt levels is more than 1m,

the Purchaser may terminate this Contract in which casa the Deposit will be refunded in
full, however if =

4223  the variation in the linear dimensions reduces ar ingreases the arez of the Land
by 2% or less from tha area shown in ltem H of the items Schedule; or

42.24  the varation in the swface cantours or fil levels fs 1m or less,
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the Purchaser must not raise objection to, claim compensation for, or refuse to settle.

43 PURCHASE PRICE

43.1

43.2

The parties acknowledge that the area of the Land as shown in the Flan of Subdivision is
an approximation only. The Land will be surveyed and the final area of tha Land advised
when 2 Plan of Subdivision in registrable form creating the Land Is prepared and
registered.

The Purchase Price payable by the Purchaser will be ealculated as follows:
Purchase Price= A x $340.00

where A equals the area of the Land in m® shown en the Plan of Subdivision creating the
Land registered with the Department of Environment and Resource Management.

44 ADVERTISING SIGNS

44.1

44,2

The Purchaser agrees not to eraci signs or advertising davices on the Land or on any
buildings consirucled on the Land withoul first obtaining the consent in wilting of the
Vendor which consent must not be unreasonably withheld i the sign and advertising
device complies with the provisions of ths Sector Plan and the Drawings.

The Purchgser must only erect signs or advertising devices on the Land strictly in
accordance with an appeoval by the Vendor pursuant to this clause.

45 GOODS & SEAVICES TAX

45,1

45.2

453

454

458

45.8

In this clauge 45:

45411 words and expresslans which are not defined in this Contragt but which have a
defined meaning in GST Law have the same meaning as In the GST Law;

45.1.2  GST Law has ihe meaning given to that expression in the A New Tax System
{Goods and Services Tax) Act 1999; and '

45.1.3 QST Act means A New Tax System (Goods and Services Tax) Act 1999,

Unless otherwise expressly stéded, all prices or other sums payable or consideration to
be provided under this Ceniract are exclusive of GST.

if GST iz payable by a supplier or by the representative member for a GST group of
which the supplier is 8 member, on any supply made under or in connection with this
Contract, the reciplent will pay to the supplier an amount equsl to the GST paysble on
the supply. .

Subject to clause 45.5, the recipient will pay the amount referrad fo in clause 45.3 in
addilion fo and at the same lime and in the same manner that the conslderation for the
supply, or the first part of the conslderation for the supply as appropriate, Is to be
provided under this Contract. ) :

The pariies agree that to the extent permitted by law, the Land will be supplied by the
Seller under the margin scheme as set out In Division 75 of the GST Act. .

Excapt whare the margh scheme applies, if any part of the consideration to be provided
by the reciplent under this Contract is consideratfon for & taxable supply, the supplier
must deliver a tax Invoice or an adjustment rnute fo the recipient before the supplier Is
entitled to payment of an amount under clause 45.3. The reciplent can withhold payment
of the amount undll the supplier provides a fax invoite or an sdjusiment note, as
appropriate.
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45,7 If an adjustment event arises in respect of a taxable supply made by & supplier under or
in connection with this Contract, the amount payable by the recipient under clause 45.3
will be recalculated to reflect the adiustment event and a payment will be made by the
recipient to the supplier or by the supptier to the recipient as the case requires.

45.8 Where a party is required under this Gontract to pay or reimburse an expense or
outgoing of another party, the amaunt to be paid or reimbursed by the first parly will be
the sum of:

45.8.1 the amount of the expensa or outgoing less any input fax credits in respect of
the expense or culgeing to which the other party, or to which ihe representative
member for & GST group of which the other party is a member, is enfitled; and

45.8.2 if the payment or reimbursement is subject 6 GST, an amount equal to fhat
GST, - -

45.9 This clause 45 will not mergs on the completion of this Contract,

EASEMENT(S)

47

If:

46.1 the Vendor Is required hy Council or other reievant authority fo grant an eassment over
the Land as a condition of approval of the Plan of Subdivision; -

46.2 as & result of the grant of the easement, the area of the Land capable of development Is
materfally reduced,

the Purchaser may terminate thls Contract in which case the Deposit wil be refunded in full,

GUARANTEE AND INDEMNITY

Unless a guarantes and indemnity in the form set out in Annexure 2 bas been executed by all of
the directors of tha Purchaser and delivered to the Vendors solicitors by the Contract Date the
Vendor may at any time after that date until completion terminate this Contrack by notlce {6 the
Purchaser and in that event any manles pald are to be paid to the Vendor.

CONSTRUCTION OF IMPROVEMENTS

48.1 The Purchaser acknowledges that:-

48.1.1  North Lakes Is to be developed as a master planned community which will when
’ developed be & well balanced urban commiunity providing an appropriate mix of
development to service all the needs of the community. This objective will be
achioved by the Vendor identifying the various uses needed for the community
and then when planning and market corditions are appropriate sefling land to

be developad for the provision of those uses.

48.1.2 The Vendor Is concemned to see that the develcpment it has determinad is
appropriate to fulfit those needs, is provided in an orderly, legleal well planned
manner so that over time each of the needs are satisfied,

. 48.1.3 ltis important to the Vendor for reasons of planning and expectations created in
third parties that land once tdentlfied for a purposs and sold for development s
actuglly devaloped for that purpose according 1o an agreed timeframe and that
land is not left undevelopad,

48.2 On the basls of the malters set out in clause 48.1 the Purchaser agrees lo develop the

Land for the purposes of apartments (maximum 100 dwelling units/ha) and shop < 300m2-

GFA and accordingly must:
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48.2.1

48.2.2

483 If:-

4831

48.3.2
48.3.3

-89 .

substantially commence construction within twelve (12} months of the Date for
Completion; and _ :

proceed to camplete construction and compleie the Landscaping Warks within
thirty (30) months from the commencement of construction and after
commencement of construction not aliow a pertod of mere than three (3)
montha to elapse withaut substantial construction being carrisd out,

the construction referred to In clause 48.2.1 is not commenced within the time
provided in that clause; or

ihe construction is not completed in the time provided in clause 48.2.2; or

after commeﬁcement of construction a period of more than three (3) months
elapses without substantiai eonsiruction being carried out;

the Purchaser will be in default.

484 . If the Purchaser is in default urider this clause then in addition to the remedies the Vendor
has under clause 12 or clause 58 the Vendor may at its optan exergise any or all of ifs
rights, powars and remedies undar this Contract or under statuis or commoit law and fhe
Vendor may (without prejudice to any other rights or entitlements k riay have pursuant to
this Contract or under statute o common law):-

48.4.1

48.4.2

48.4.3

48.4.4

48.4.5

48.4.6

enter upon the Land and take over the completion of tha Buitding Works in such
manner as the Vendor may think fit elthar adhering to or varying in any manner
the original design and to call for and accept any tender or tenders or to uso any
materials on of intended for the Bullding Warks and employ any architect,
huilder or other person;

usa any plans, specifications or drawings which have been prepared by or for
the Purchaser for the construction of the Building Works without expense to the
Vendar and without being liable to or to indemnify the Purchaser for conversion
or breach of copyright and the Purchaser Indemhifies the Vendor froms and
agalnst all damages, costs and expenses which may be sustained or suffered
by the Vendor or any person in respect of the Vendar's andfor its servants,
agents, employees and confraclors use of the plans, spaciications and
drawings;

despite any olher provision of this Contract, sell the Land (as agent for the
Purchaser) and any improvements on the Land, Incluging the Building Works
whether complete or incomplete, and upon such terms as the Vendor may in ts
absolute discretion determine and the Purchaser shall not make any clafm or
objection In respect of such sale;

require the Purchaser, at the Purchaser's cost, to pull down and remove from
the Land any Building Works that are partially completed fafling which, the
Vendor may at the Purchaser's expense, pull down and remove the Ruilding
Works and sell all materials and equipment after such demolition and pay to the
Purchaser the proceeds of such sale less the custs incurred by the Vendor:

require the Purchaser o assign or novate in favour of the Vendor free of charge
and on terms and conditions acceptable to the Vendor, all right, title and interest
of the Purchaser under or In connection with subcontracts, supply contracis of
any other agreements entered into In respect of the carrying out of the Bullding
Works {in which case the Purchaser shall do alt acts and things necessary to
give effect to such assignment or novation); and/or

without payment of any compensation take possession of and use any
temporary work, plant and equipment, unfixed materials or other things on or in

the vicinity of the Land requirad by the Vendor in ‘connecilon with the completion -

of ifie: Building Works.
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49 LICENCE TO USE AND SUB-LICENCE COPYRIGHT IN BUILDING WORKS

481

49.2

49.3

494

In consideration of the Vendor agreeing to sell the Land to the Purchaser the Purchaser:-

49.1.1  grants to the Vendor an irrevocable, nan exclusive, royalty free licence to use
the copyright in any and all plans, specifications, drawings, engineering
information and other information Tn relation to the Buildng Warks the
Purchaser bullds on the Land (“Copyright Works™); and

49.1.2 agrees io grant 1o the Vendor an krevocable, non exclusive, royalty free licence
to use the copyright in any Copyright Works brought into existence in the fulure,

from the Contract Date until the Vendor éompletes, markets and sells any Building Works
under clause C andfor clause 58.

The Purchager grants fo the Vendor the right o sub-icence any licence 1o use the
copyright granied to the Vendor under this clausa.

The Vendor must not exerclse the righls granted to it under this clause 49 unless and
until the Purchaser is in default.

The Purchaser warrants that it holds all rights in the Copyright Works necessary 1o
licence the Copyright Works to the Vendor in accordance with 1his Contract and the
licence of the Copyright Warks to the Vendor In accordance with this Contract does not
(and will not at any time) Infringe any righls of any third parly and the reproduction,
adaptation or other use of any or all of the Copyright Works by the Vendor does not (and
will not af any time) infringe any rights of any third party.

" 50 DEED FROM DISPONEE

50.1

50.2

In addition to any other provision of this Contract, the Purchaser may not dispass of lis
intorest in the Land:

50.1.1  before the Date for Completion, withoui the prior wiilten cansent of the Vendor,
which may ba given or refused in the absolute discretion of the Vendor;

50.1.2  after the Date for Completion without complying with special condition 50.2.

The Purchaser must not sell or otherwise dispose of e Land (or any part of the Land)
urless the subsequent purchaser or disponee enters into a deed fto be prepared by the
Vendor’s sollcitors at the Purchaser's cost) with the Yandor agreeing to be baund by the
terms of this Contract as if they were named as the Purchaser, with such incidental
changes as may be reasonably required. That dead must include g covenant that if the
subsequent purchaser or dispones seils or otherwise disposes of the Land {or any part of
ihe Land) the subsequent purchaser or dispones obtains a deed in similar terms including
this {erm,

&1 DEVELOPMENT OF OTHER LAND

The Purchaser acknowiedges thet:-

51.1

512

513

the principal developer has varlous Intentions for the future development of the land the
subject of the DCP, including the land adjoining or surrounding the Land;

ihose infentions will vary from time to time depending on consents of the Councll, market
forces and egonomic conditions, avallability of purchasers and develapers of the Jand,
and any other matters which the principal devaloper conisiders ate relevant in lis absolute
discretion; :

in particular, the timing of particular development on fand sublject to the DCP, inckiding
land adjoining or swrroundlng the Land, will vary from time to time:
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514

51.5

51.6

1.7

25 .

any statements, representations or other information made or provided by the principal
developer, the Vendor, or by any other parly in relation to ihe proposed fulure
development of the land subject to the DCP, and in particular the land adjoining .or
surrounding the Land, are statemnents of Intention only, and are not promises of
represeniations that particular land will be developed at a2 particular time, or for a
particular use, or will be developed at ali;

aity statements, representations or other information in the DCP, the Stuciure Plan, the
Sector Plan and any Precinct Plan are statements of intention only, and not promises or
representafions that particular land will be develaped at a particutar time, or for particular
uses, or will bo developed at all;

the Purchaser has not relied on any statements, representations or other information
made or provided by the principal devaioper, the Vendor, of by any other party in relation
io the proposed fuiure development of the land the subject of the DCP, whether in
relation fo the fiming of development, the pariicular uses to be made of relovant land, or
particular anticlpaled population figures In relation to any of the relevant land, in declding
to enter into this Contract, and acknowledges that fiiture development of the land the
subjact of the DCF is tatally within the discrefion of the principal developer:

ihe Purchaser accepts the risk the land the sublect of the BCP may not be developed as
rapresented in any relevant dosuments or information.

52 TRUSTEE

if the Purchaser enters info this Contract as trusies, the Purchaser:-

B2.1
52,2

823

. 524

52.5

accepts this Conteact hoth es trustes and in its own capacity;
acknowledges its own ifability for the performance of its abligations under this Contract;

must take steps to ensure the assets of the frust are availzble Yo rectify any braach under
this Coniract;

must on demand by the Vendor, assign the rights of indemnity the Purchaser (as trustee}
tias agalnst the assets of the trust; and

warrants that:-
52.5.1 it has the power and authority to enter into this Gontract; and

52.5.2 -entry into this Contract is due administration of the trust.+

53 PERSONAL INFORMATION

The Purchaser:

53.1

53.2

acknowledges the Vendor has collected personal Information (as defined In the Privacy
Act 1988) of the Purchaser (the "Persond Information”) for the purposes set out in the
Stockland Privacy Policy (the "Privacy Policy”) which is available on request and for
completing the fransactlon as set out in this Contract;

consents fo the Vendor disclosing Personal Information:-

53.2.1 1o the pariies identified and in the circumstances listed in the Privacy Policy;

53.2.2 comprising the Purchager’s name, address, telephone number(s) andfor email
address {to assist in contacting the Purchaser abouf the consiruction of a
dividing fence} to the owners of properties adjoining the Land:

§3.2.3 tothe Council, any governmant department or other authorlty;

CalrPorlbisaliedABLIZ25061_1.00C
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53.3 is able to gain access to the Personal Information of the Purchaser which is held by the ]

Vendor by providing the Vandor with 2 wiitten request

54 LORGEMENT OF TRANSFER DOCUMENTS

To ensure notice of change of owneréhip ol the Land Is provided to the Gouncil and ather

authoritles promptly after completion, the Purchaser must lodge the transfer documents {including

the combined form {currently a Form 24)) with the Department of Environment and Resource

Management no lafer than thirty (30) days after the Date for Completion.

85 VENDOR'S RIGHT TO TRANSFER LAND
The Vendor may transfer its Interest In the Land and asslgn this Contract.
56 CAVEATS

The Purchaser acknowledges that it waives the right to lodge any caveat I relation to the Land and

the Purchaser appoints the Vendor as ts atterney to sign any documentation to remove any caveat

lodged by the Purchaser in contravention of this clause.
B7 DOCUMENTATION MADE AVAILABLE

57.1 In this clause:-

Documents means the documents and other infarmatlon (in written form or otherwise)
refating to the Land made available o the Purchaser by the Vendor or the Vendor's
representative or agent for inspestion prior to or on or about the Cantract Date.

57.2 The Vendor has previously made availabls to the Purchaser, at the Purchaser's request,
the Documents to assist the Purchaser to gather information In relation io the Land.

57.3 The Purchasar acknowledges and confirms that the Documenis were made avallable by
the Vendor or the Vendor's representative or agent to the Purchaser on the exprass basis
that no representation or warranly was made or given by the Vendor or the Vendor's
representative or agent to the effect that;

§7.3.1  the information or contents of the Documents were accurate or current; and
5782 the information made available was exhaustive or complete,
and the Purchaser -confirms that the Vendor andfor the Vendor's represeniatives or
agents have made no such warranty or representation elther before, at the time or after
ihe Documents were made avaitable to the Purchaser,

574 Notwithstanding the terms of this clause, i any warranty or representation has been
made by the Vendor or by the Vendor's representaliva or agent in relation to the
Documents, then the Purchaser confirms, by execution of this Contract, that the
Purchaser has placed no reliance on such warranty or representation when executing this
Confract. -

58 BUY BACK RIGHT
58.1 In consideration of the parties mutiral obligations under this contract, the Purchaser

grants to the Vendor an irrevacable right up to the Buy Back Expiry Date to buy back the
Land for the Buy Back Price on the Terms and conditions contained in this clause if the
Purchaser defaults under or hreaches any of the Purchaser's ohligations under:

5811 clause 36.7;

58.1.2 clauses 37.7 or 37.8;

5813 clause 39;

CANPorbiMallenABLA25001_1.00C
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5a.2

98.3

58.4

58.5

58.6

58.7

58.8

-27-

581.4 clause 41.3;
5818  clause 44;
B8.1.6  clauses 48.2 and 48.3.

and such default or breach is not remedied within fourteen {14) days after written notice
to the Purchaser specliying the dafault or breach.

If in the reasonable opinion of the Vendor clause 58.1 applies, the Vender may elect to
buy back the Land for the Buy Back Price by delivering to the Purchaser a written notice
requiring the Purchaser to transfer the Land free of encumbrances to the Vendor, in
consideration of the paymert: of the Buy Back Price,

In the case of the Vendor exercising its Hghts pursu&nt to clause 58.2:-

58.3.1  the Vendor must prepare the necessary form of transfer and ancillary docurents
and submit them to the Purchaser for execution;

583.2 the Purchaser must deliver any instrument of title for the tand required to
register a iransfer and do all things and execute all documents necassaty to
give effect to clause 58.2;

£8.3.2 the Buy Back Price Is payable in exchange for possession, any instrument of
tifle for the Land required to register a transfer, the transfer duly executed by the
Furchiaser and any necessary ancillary documents, on & date nominated by the
Vendor, but not prior to twenly one (21) days after delivery of the notice refared
t0 in clause 58.2;

58.3.4 the Purchaser must pay (at ihe time of payment of the Buy Back Price by the '

Vendor} alf costs of and Incidental fo the praparation, stamping and registation
of the transfer including but not limited to gl duty and registration fees, and
must also pay any outstanding rates, land tax ar charges In respect of the Land
and the Vendor's lagal fees (on a soliciior and own client basis),

In the event the Purchaser is in default as set out In clause 58.1 and for the purposes of -

giving effect to clauses 58.2 and 58.3, the Purchaser lirevocably and unconditionally
appolats the Vendor 1o be its attorney to conduct the sale, recelve the sale proceads,
execute all doctments, deeds, instruments, assurances and agreements and do all acts,
tatters, deeds and things as are nacessary,

The rights under this clause are In addition.o, and do not affect, the Vendor's other rights
arising from the Purchaser’s default under this Coniracl.

Dsspita any other provision of this Goniract, the Vendor may set off any amount owing or
owed to the Vendor under this Contract against the Buy Back Price.

Any delay of the Vendor in exercising lis rights under clause 58.1 or 58.2, shall not be a
waiver of, or amount to & terminailon of, the entitlement to exerclse its buy back rights.

This spectal condition will not merge on settiement,

CANrPorttitinkienABLAT25091_1.000
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ITEM SCHEDULE

ITEM A Contract Date: The 5 4 dayo?,{kgﬂ&()l— 'y 4010,

ITEM B Vendor's Agent: ‘
Address: .
Phane:
Facs,irﬁ]!e: )

ITEM C Vandor: STOCKLAND NORYTH LAKES PTY LTD ABN 59 068

244 762 ’

Address: 2 Lakefiald Drive, North Lakes Qid 4509
Telephone: (07) 8480 9000
Facsimila: (07) 3480 9099

[TEM D Vendor's Soliclior: Shand Taylor Lawyers (Matthew Shannon)
Address: Level 12, 241 Adelalde Sireet, Brisbane Qid 4000
Telephone: {07) 3307 4500
Facsimile: (07} 3307 4599

ITEME Purchaser: ' PEREGIAN BEACH PTY LTD ABN 22127 412 864-A8—
Address: Sulte 202, 164A Mona Vale Road, St ives, New South

Wales 2075 )

Telephons:
Facsimile:

ITEMF Purchaser's Solioitor: Reuburn Solicitors (Pavid Lobbezoo)
Address: 30 Tallebudgera'Creek Road, West Butleigh Qid 4219
Telephone: {07} 5586 2222
Facsimile: (07) 5586 2233

HEM G Deposit Halder: Shand Taylor Lawyers
Telephone: {07) 8307 4500
Facsimile: (07) 3307 4599

ITEM H Particulars of Land Sold: Comer of Endeavour Boulsvard and Lakefisld Drive
Address: Norih Lakes, Queensland
Present Usa (if any): Vacant Land

MNo. Parlsh  Description Area

Title Reference  Gounty

issue from Stanlay
50480250

Redcliffe  Part of Lot 26 on SP 224073  7,000m"
baing proposed 1ot 74 as (approxmate
shown on the Plan of only — subject
Subdivision to survey)

CaANcPorisiMatteAABL\IZ5081_1.D0G
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ITEM !

iTENM J

ITEM K

ITEM L

ITEM M

ITEMN
ITEM O
ITEM P

ITEM Q

- local Government;

Improvements included In
sale:

Buildings: Nl

Other chatiels ineluded in
the sale:

-29.

Pine Rivers Shire Council

NIl

Exclusions: Nil

it

The Land is sald: as Freehold (subject 1o the reservations exceptions and conditlons in

the Deed of Grant)
Encumbrances:

Putchase Price:

Deposit:
Defauli Interest;
Date for Completion:

City or Town for
Completion:

See clause 45

Ag calculated In accordance with clause 43. In addition fa
the Purchase Price, the Purchaser is responsible for any
cobls as set out in clause 35.3and GST as per clause 45,
$47,600.00

Twelve (12%) percent simple interest per annum

Fourtesn (14) days sfter salisfaction of aII Conditions
Precedent.

Brisbane

Gf\NrPnrlfﬂ'-Maﬁ&_r\AEL\ﬂ?SﬂGL!.DOG
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SCHEDULE OF ANNEXURES

......

e o

EIf e
e : e el e s ST e T P A R AL et
Annexure { Plan of Subdivision definitions, clavses 18.1, 18.2.1, 18.3.1,
31.1.4,35.1,35.2, 35.3, 41.1, 42.1, 43.1,
43.2, and 48.1
Annexure 2 Guarantee and Indemnity clauge 47

GiNrPort\Matte ABEN325081_1.D00
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EXECUTED ag an Agreement.

STOCKLAND NORTH LAKES FTY LTD )
ABN 99 058 244 762 by its duly
constittned Attorney

KINGSLEY TAMES ADRE S
under Pawer of Attorney No. 22/2 {05 /3%
)

in the presence of:

Witness

EXEGUTED as an agreement by}
PEREGIAN BEACH PTY LTD ABN. 22)
127 412 864 in accordange with The)
Corporations Aot 2001: )

231

Attorney

o S/ 0?/’0

Sole Director / Secretary

CibiPorthitMaltefABLAB25081_1.000
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ANNEXURE 1

PLAN OF SUBDIVISION

CANPoriWarteABLI325091 1.00C
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ANNEXURE 2
GUARANTEE AND INDEMNITY

THIS AGREEMENT ismadeon - day of

TO:

STOCKLAND NORTH LAKES PTY LTD ABN 99 068 244 762 of 2 Lakefield Drive, North
Lakes, Queensland 4509

{“Vendor"}

The Guarantor hereby requests that you accept the offer of the Purchager and enter into a binding agreement with
the Purchaser upon the terms of the Contract fo which this guarantee and indemnfly is annexed.

1 INTERPRETATION

1.1

Daflnitions

“Claim or Claims” means any e¢lalms, demands or causes of action (whether based In
conlract, equity, tort or statute), losses, lfabitifies, costs, compensation, darmages or expanses.

“Confract” means the Contract to which the guaranias and Indemnity Is annexed.
“Guarantsed Money"” means alt amounts which at any time for any reasan or cirgumstance are
payable, are awing but not currently payable, are contingently owing or rerain unpald (or which
are reasonably forecesable as Mkely, after that time, to fall within any of fhose categorles), by
the Purchaser to the Vendor in connection with the Contract or ary transaction contemptated by
it, whether at taw, in equity, under statute or otherwiss.

“Guarantead Obligations” means all express or implied obligations of the Purchaser to the
Vendor in connection with the Contract or arly fransaction eontemplatad by .

"Guarantor” means the persons described In the schédule fo this gusrantee and indemnity,

"Vendor" means Stockland Nortfi Lakes Pty Ltd ABN 99 068 244 762 and includes lis
successors and assigns. T :

The ierms defined in the Coniract liavga the same meaning in this guaraniee and indemnity,

2 PROQVISION OF GUARANTEE

2.1

2.2

' The Guarantor gives this guarantee and indemmity in congideration of the Vendor agreeing to

gitfer into the Contract.

The Guarantor acknowledges incurring obligations and giving rights under this guarantee and
Indemunity for valuable consideration received from the Vandor including the agreerment of the
Vendor to enter into the Coniract

CAhiParbiMalienABLI2502T_1.DC0
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3 GUARANTEE UNDONDITIONAL

The Guarantor unconditionally and irrevecably guarantees payment to the Vendor of the Guaranieed
Money and unconditionally and irrevocably guarantees the due and punctual performance of the
Guarantsed Obligations.

4 GUARANTEE MONEY

If the Purchaser does not pay the Guaranteed Money on time and in acoordance with the lerms of the
-Contract or other document under which they are o be pald, then the Guarantor agrees to pay the
Guarantesd Monay to the Vendor on demand from the Vendor {whether or noi demand has been made
on the Purchaser). A demand may be made at any time and from time to time.

5 GUARANTEE OBLIGATIONS

f the Purchaser tdoes not duly and punctually perform the Guaranteed Obligations in accordance with the
terms of the Contragt or other document under which they are to be performed, then the Guarantor
agraes 10 perform the Guaranteed Obligations on demand from the Vendor {whether or not demand has
been made on the Purchaser). A demand may be made at any time and from time to lime.

8 INDEMNITY

As & separate undertaking, the Guerantor indemnlfies the Vendor againgt;

6.1 afl tiability or loss arising from, and any costs, charges or expenses incurred in connection with,
the Guaranteed Monsy not being recoverable from the Guaramtor or from the Purchaser
because of any circumstance whatsoever; and . .

6.2 all fiahllity or loss arising from, and any costs, charges or expenses incurred in connection with,
the Guaranteed Obligations not being duly and punctually performed becsuse of any
circumstance whalsoever,

7 CONTINUING OBLIGATION

This guarantes and indemnity is a continuing security and extends fo all of the Guarantesd Money and
other money payable under this guarantee and indemnlty and to all the Guaranteed Obligations, The
Quaranter waives any right it has of first requiring the Vendor to procead against or enforce any other
right, power, remedy or security or claim payment from the Purchaser or any other person before
¢laiming from the Guarantor under this puarantes and indemnity.

8 LIABILITY

The liabliiities undar this guarantes and ind emnfty of the Guarantor as a guarantor, principal debtor,
principal obligor or indemnitier and the righis of the Vendor under this guarantee and indemnity are not
affoctad by anything which might otherwlse affect them at law or In equity including one or mare of the

following:

8.1 the Vendor or another person 'granﬂng time or other indulgence to, compounding or
compromising with or releasing the Purchaser: .

8.2 agquiescence, delay, acts, omissions or mistakes on the part of the Vendor: or

8.3 any variation or novation of a righi of the Vandor, or alteration of the Contract or a document, in

respect of the Purchaser. '

g NG CLAIMS BY GUARANTOR

As long as the Guaranteed Money or other imoney payable under this guaraniee and indemnity remains
unpald or the Guaranteed Obligations or any of them remain unperformed, the Quarantor may not,
without the consent of the Vendor:

OMdPorbiMatlenABLS23091_1.000
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8.1 make a claim or enfarce a right {including a merigage, charge or other enclimbrarice) against
the Purchaser, the Land or any other Land of the Purchaser; or

8.2 prove in competition with the Vendor if a liquidator, provisional liquidator, official manager or
trustee in bankruptey is appointed in respect of the Purchaser or the Purchaser is otherwise
unable to pay is debts whan they fall due. ‘

10 . REPRESENTATIONS AND WARRANTIES

The Guarantor represents and warrants that its obligations under thig guarantee and indemnity are valid
and binding and that it does riot enter into this guarantee and indemnity in the capacity of a trustes of any
trust or seitlement.

11 JOINT AND SEVERAL

Evary covenant, acknowledgment or provislen exprassed or impliad in this guarantee and indemnity by
which more persens than one covenant, acknowledge, agree or undertake bind thosa persans and gvery
two or more of them jointly and each of them severally and every covenant, acknowledgment, agreement
or provision expressed or implied in this guarantee and Indemnity which applice to more persons than
ane apply to those persons and every two or more of them jointly and each of them severalfy.

CAWrPerbitMationABL\s35091_1.000
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THE SCHEDULE

GUARANTEE AND INDEMNITY

GUARANTOR(S):

-7
First Guarantor:
irst Guara w
Nama: DAVID RICHARD HAWES
Address: 10 Glenside Sireat, Balgowlah Helghts, NSW 2093

DATE OF GUARANTEE AND INDEMNITY: ; 8 day of

aEM‘L ZO[',C}'

CiNrPortbiMallaAABL\IS0M_1,B0C
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EXECUTERD ss & DEED

SIGNED, SEALED and DELIVERED by
DAVID RICHARD HAWES a5 Guarantor
in tha presencs of;

Witness

CAHGQ N [ s

Narme

e et Mg

.

'DAVID RICHARD HAWES

CNrParb\MatlerA BLE2500_1.000
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SMV-15

DEED OF VARIATION

LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461
AS TRUSTEE FOR THE LM MANAGED PERFORMANCE FUND

PEREGIAN BEACH PTY LTD
ACN 127 412 864

DAVID RICHARD HAWES

GLENSIDE GROUP (QLD) PTY LTD
ACN 144 620 093

GLENSIDE GROUP PTY LTD
ACN 003 515 893

LOT 111 PTY LTD
ACN 106 102 005

GREEN SQUARE PROPERTY DEVELOPMENT CORPORATION
PTY LTD
ACN 104 248 053

PO Box 315, Surfers Paradise Qid 4217

Level 4, 9 Beach Road, Surfers Paradise Qid 4217
F 5584 4550 F 5592 2505

£ admin@monaghantawyers.com.qu
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This DEED OF VARIATION is made the ) 147 dayof (JCTOSEL 2010
PARTIES:

LM Investment Management Limited AGN 077 208 461
as trustee for the LM Managed Performance Fund
{“Lender”)

Peregian Beach Pty Ltd
ACN 127 412 864
(“Borrower™)

David Richard Hawes

Glenside Group (Qld) Pty Lid
ACN 144 620 093

Lot 111 Pty Ltd
ACN 106 102 005

Green Square Property Development Corporation Pty Ltd
ACN 104 248 053
{“Guarantor™)

Glenside Group Pty Lid
ACN 003 515 893

BACKGROUND:

A

The Lender at the request of the Guarantor agreed to fend certain monies te the Borrower on
the terms of the Loan Agreement;

B, The Guarantor has provided the Guarantee and the Security Providers have provided the
Security in support of the Borrower's obligations under the Loan Agreement;

C. The Borrower and the Security Provider have requested the Lender to consent to an
amendment of the Loan Agreement; .

D. The Lender has agreed to the requested amendment on the terms of this Deed.

iT 1S AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Claim means any allegation, debt, cause of action, lability, claim, proceeding, suit or demand
of any nature howsoever arising, whether present or future, fixed or unascertained, actual or
contingent, known or unknown and whether at law, in equity, under statute or otherwise.

Custody Deed means the custody Deed between the Lender and LM dated 4 February 1999.
Effective Date means the date of this Deed.

Facility means the loan facility and security arrangement recorded in and evidenced by the
Loan Agreement and the Security and every other document between the Lender, the

Borrower and any Guarantor relating to or incidental to the facility that is provided under the
Loan Agreement and the Security.
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1.2

-9
Fund means the LM Managed Performance Fund.
Guarantee means the Deed of Guarantee and Indemnity provided by David Richard Hawes,
Glenside Group (Qid) Pty Ltd ACN 144 620 093, Lot 111 Pty Lid ACN 105 102 005 and Green
Square Property Deveiopment Corparation Pty Ltd ACN 104 248 053 dated 29 June 2010.

Liabilities means all liabilities, debts, costs, expenses or obligations, whether actual or
contingent, present or fiture, quantified or unquantified.

Loan Agreement means the Loan Agreement dated 29 June 2010 {as amended from time to
time) between Peregian Beach Ply Ltd (as Borrower), LM [nvestment Management Limited
ACN 077 208 461 as trustee for the LM Managed Performance Fund under which the Lender
agreed to loan an amount of $8,000,000.00 to the Borrower.

Loss means all loss, Liabilities, damages, costs, expenses, claims, demands, suits, actions
and causes of actions, including aftorneys' fees, other professionals’ and experts’ fees, and
court or arbitration costs.

Peregian Security means the:-

(2} Fixed and Floating Charge No. 2010141 over Peregian Beach Pty Lid ACN 127 412
864

{b) Fixed and Floating Charge No. 2010143 over Glenside Group (Qid) Ply Lid ACN 144
620 093

(b) Deed of Guarantee and Indemnity by David Richard Hawes, Glenside Group (Qld) Pty
Ltd ACN 144 620 093, Lot 111 Pty Ltd ACN 106 102 005 and Green Square Property
Development Corporation Ply Ltd ACN 104248 053 dated 29 June 2010

Schedule 1 means Schedule 1 to this Deed of Variation.

Security means the security that is described in Schedule 1 and the other security that is
intended to secure the Borrower's obligations under the Loan Agreement.

Security Providers means each Guarantor, Glenside Group Pty Ltd ACN 003 515 893 and
any other party who has provided a Security in support of the Borrower’s obligations under the
Loan Agreement and where the context permits includes any one or more of them.

Words and expressions which are defined in the Loan Agreement have the same meanings
when used in this Deed.

Interpretation

Reference to:-
(i) one gender includes the others;
(i) the singufar includes the plural and the plural indludes the singular;
(ii) a person includes a body corporate; and

(iv) a party includes the parly’s executors, administrators, successors and
permitted assigns.

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

Terms defined in the Loan Agreement have a corresponding meaning when used in this Deed.
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1.3 Parties:-

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

{b) An obligation, representation or warranty in favour of more than 1 person is for the
benefit of them separately and jointly.

(c) A party which is a trustee is bound both personally and in its capacity as a trustee.

2. CONDITIONS PRECEDENT

2.4 This Deed of Variation Is subject to and conditional upon:-

{a} the Lender being safisfied in its sole and absclute discretion with the results of their
enquiries and searches in refation to the Borrower, the Security Provider and the
Security;

(b) this Deed of Varlation and all supplementary documentation that the Lender requires
being provided in support of this Deed being executed by the relevant parties.

3. VARIATION OF LOAN DEED

3.1 Subject to clause 2, the Loan Agreement is amended with effect as and from the Effeciive
Date to read as set out in Annexure “A”.

4. REPRESENTATIONS, WARRANTIES AND EVENTS OF DEFAULT

4.1 The Borrower and the Security Provider hereby represent and warrant to the Lender that no
Event of Default or Potential Event of Default subsists under the Loan Agreement or the
Peregian Security or will result from clause 3.1 taking effect.

4.2 The Borrower and the Security Provider hereby confirm and repeat each of the
representations and warranties made by them in the Loan Agreement and the Security with
reference to the facts and circumstances subsisting as at the date of this Deed.

5. GENERAL CONFIRMATIONS AND RATIFICATIONS

5.1 The Borrower and the Security Provider hereby unconditionally and irrevocably:-

(a) ratify and confrm to the Lender their continuing obligations under the Loan
Agreement, the Guarantee and the Security to which they are a parly as
supplemented or amended by this Deed; and

(b) acknowiedge and agree that the provisions of the Loan Agreement (as amended hy
this Deed), the Guarantee and the Security shall in all respects remain in full force and
effect and continue to apply.

5.2 The Borrower and the Security Provider confirm and acknowledge that:-

{c) they have not executed the Loan Agreement, the Guarantee, the Security or this Deed
(to which they are a parly) as a result of any dealings, promise, representation,
warranty, statement or information of any kind given ar offered by or on behalf of the
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Lender or any officer or employee of the Lender whether in answer to an enquiry by or
on behalf of the Borrower or the Guarantor or not;

() they have not, and will not in future, rely on any promise, representation, statement,
information or deafings with the Lender or any officer or employee of the Lender
unless it has been produced in writing;

{e) any promise, representation, statement, information or deatings made by any officer
or employes of the Lender (even if in writing) is subject to formal approval by the
Lenders invesiment approval cornmittee and cannot be refied upen; and

© any broker or other person that introduces the Borrower or the Guarantor to the
Lender or arranges or negotiates the Loan with the Lender:-

(i) is not acting as the broker or agent or in any capacity for the Lender and is
acting solely in fts capacity as broker ar agent for the Borrower or the
Guarantor;

(i) has no authority to buy or in any way act on behalf of or make any statements

or representations on behalf of the Lender. The Borrower and the Guarantor
will not rely on any actual statement by the broker that purports to bind the
Lender.

RELEASE

6.1

With effect from the date of this Deed, the Borrower ard each Securily Pravider releases and
forever discharges and indemnifies the Lender from all actlon, suites, Claims, demands, costs,
liabiliies and/or Loss of any nature whatsoever which they now or at any time may have, or,
but for the execution of the Deed, could or might have had, against the Lender and the any of
their respective officers, agents, representatives or employees, in connection with or incidental
to the Facility and the Security,

FURTHER ASSURANCES

7.1

The Borrower and the Security Provider shall immediately on demand by the Lender at the
entire cost and expense of the Borrower and the Securlty Provider make, execute, do, petform
and provide all such further acts, Deeds, assurances, contracts, deeds, documents,
guarantees, indemnities, instruments, matters and things as the Lender shall require to perfect
or improve the rights and powers afforded or created or intended to be a afforded or created
by this Deed or any of the documents or transactions contemplated in this Deed.

SEVERABILITY

8.1

If a clause or part of a clause of this Deed can be read in a way that makes it illegal,
unenforceable or invalid, but can also be read in a way that makes it legal, enforceable and
valid, it must be read in the latter way. If any clause or part of a clause is illegal,
unenforceable or invalid, that clause or part is to be treated as removed from this Deed, but
the rest of this Deed is not affected.

ENTIRE DEED

9.1

This Deed, read together with the Loan Agreement and Security constitutes the full and entire
Deed between the parties with respect to the subject matter of it ang prevails aver all prior
negotiations, proposals and Deeds whether oral or written.
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COSTS

10.1

11.

The Borrower must pay the Lender’s costs of preparing, executing and stamping this Deed.

RECITALS

12.

The recitals form part of this Deed and are binding on the parties.

COUNTERPARTS

121

13.

This Beed may be executed in any number of counterparts (including by way of facsimile) and
afl such counterparts taken together shall constitute one and the same instrument.

GOVERNING LAW AND JURISDICTION

13.1

13.2

14.

The law of Queensland governs this Deed.

The parties submit to the non-exclusive jurisdiction of the courts of Queenstand and the
Federal Court of Australia.

LM INVESTMENT MANAGEMENT LIMITED LIMITATION OF LIABILITY

14,1

14.2

14.3

14.4

14.5

14.6

Lender — the Lender enters into this Deed, the Loan Agreement and each other Security and
the other parties to this Deed acknowledge that they are aware that the Lender enters into this
Deed, the Loan Agreement and each other Security only, in its capacity as the as Custodian of
the Fund’s Trust Deed and the other parties to this Deed are aware of the limited scope of the
Lender's obligations and powers under the Fund’s Trust Deed.

Liability Limited - A liability arising under or in connection with this Deed is limited to and can
be enforced against the Lender only to the extent to which it can be satisfied out of the
property of the Fund out of which the Lender is actually indemnified for the particular llabitity.
This limitation of the Lender's liability appties despite any other provision of this Deed and
extends to all liabilities and obligations of the Lender in any way connected with any
representation, warranty, conduct, omission, desd or ransaction related to this Deed.

No Right to Appoint or Prove ~ The parties to this Deed other than the Lender may not sue the
l.ender personally or seek the appointment of a liquidator, administrator, receiver ar similar
person to the Lender or prove in any liquidation, administration or arrangement of, or affecting,
the Lender.

Limit of Liability Not to Apply - The provisions of this clause 14 do not apply to any obligation
or liability of the Lender to the extent that it is not satisfied because under the Fund's Trust
Deed or other constituent documents, 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 wilful default.

Inconsistency with the Fund’s Trust Deed - Any faiture by the Lender to perform an cbligation
which it determines is either inconsistent with or beyond its powers and cbligations under the
the Fund's Trust Deed will not amount to a breach of or a default under this Deed. the
Lender's determination as to whether an obligation otherwise imposed upon it under this Deed
Is inconsistent with or beyond the scope of its obligations and powers under the the Fund's
Trust Deed is final and binding on all parties.

Future Limitations - the Lender is not obliged to do or refrain from doing anything under this
Deed (including incur any liability) unless the Lender's Habllity is limited in the manner
satisfactory to the Lender in its absolute discretion.
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14.7

14.8

14.9

-6-

Agents - No aftorney, agent, receiver or receiver and manager appointed in accordance with
this Deed , the Deed of Cross Collateralisation and each other Security (if any) or otherwise
has authority to act on behalf of the Lender in a way which exposes the Lender to any
personal hability 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 14.4.

Failure by the Lender - A failure by the Lender fo comply with, or a breach by the Lender of
any of its obligations under this Deed and each other Security (if any) will not be considered to
be fraud, negligence or wilful default by the Lender if the relevant failure or breach:

(a) arose as a resuft of a breach by a person other than the Lender where the
performance of the action (the non-performance of which gave rise to such breach) is
a precondition to the Lender performing the sald obligation; or

(b) : was in accordance with a lawful court order or direction or otherwise required by faw.

Override Provision - All of the terms, clauses and conditions of this Deed are subject to this
clause 14.
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-7-

SCHEDULE 1

Mortgage No. AB586774P given by Green Square Property Development Corporation Pty Ltd;
Mortgage No. AB831157C given by Lot 111 Pty Ltd;

Fixed and Floating Charge No. 1301177 over Lot 111 Pty Ltd;

Fixed and Floating Charge No. 1301176 over Glenside Group Pty Ltd;

Fixed and Floating Charge No. 2010141 over Peregian Beach Pty Ltd ACN 127 412 864;

Fixed and Floating Charge No. 1171133 over Green Square Property Development
Corporation Py Ltd.

Fixed énd Floating Charge No. 2010143 over Glenside Group (Qld) Pty Ltd;
Deed of Guarantee and Indemnity by David Hawes dated 02.06.2005;

Deed of Guarantee and Indemnity by David Richard Hawes, Glenside Group Pty Lid and Green
Square Property Development Corporation Pty |td dated 2 June, 2005:

Deed of Guarantee and indeh‘mity by David Richard Hawes, Glenside Group (Qld) Pty Ltd ACN
144 620 093, Lot 111 Pty Ltd ACN 106 102 005 and Green Square Property Development
Corporation Pty Ltd ACN 104248 053 dated 29 June 2010

Deed of Cross Collateralisation dated 08.06.2005 between Green Square Property
Development Corporation Pty Ltd, Lot 111 Pty Ltd {as Borrower), David Hawes and Glenside
Group Pty Ltd (Guarantors) and LM investment Management Limited (Lender).
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EXECUTED as a Deed on

SIGNED SEALED AND DELIVERED by
DAVID RICHARD HAWES in the presence
of;

%ignature of Witness

Solicitor/dustice of the Peace

EXECUTED by GLENSIDE GROUP (QLD)
PTY LTD ACN 144 620 093
in accordance with section 127 of the
Corporations Act 2001 (Cth):

EXECUTED by GLENSIDE GROUP PTY
LTD ACN 003 515893

in accordance with section 127 of the
Corporations Act 2001 (Cth):

EXECUTED by LOT 111 PTY LTD ACN
106 102 005 in accordance with section 127
of the Corporations Act 2001 (Cth):

EXECUTED by GREEN SQUARE
PROPERTY DEVELOPMENT
CORPORATION PTY LTD ACN 104 248
053 in accordance with section 127 of the
Corporations Act 2001 (Cth):

et et S S Mt S e Nt St S Nt N e St S S M S S e

S N e S Nt

Sole Direcior — Signature

O N 0.1 W

Print full name

Sole Director — Signature

..... R, BB

Print full name

S.c.J.lé"Direc%or ~ Signature

LD wowest

Print full name

Print full name
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EXECUTED by PEREGIAN BEACH PTY
L TD ACN 127 412 864 in accordance with
section 127 of the Corporations Act 2001
(Cthy:

Print full name

EXECUTED by LM INVESTMENT MANAGEMENT
LIMITED ACN 077 208 461 as Trustee for the LM
MANAGED PERFORMANCE FUND in accordance with
section 127 of the Corporations Act 2001 (Cth) in the
presence of :

o) TELEMY TICEN sl

Futl pame '
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SOLICITOR'S CERTIFICATE (BORROWER)

Solicitors CERTIFY to LM INVESTMENT MANAGEMENT LIMITED AGN 077 208 461 AS TRUSTEE
FOR THE LM MANAGED PERFORMANCE FUND as follows:

1

t'am a Solicitor holding a current practising certificate and | act for Peregian Beach Pty Ltd ACN
127 412 864, the Borrower:

2. That before the Borrower executed this Deed of Variation, | fully explained the contents and
nature and effect of same fo the Borrower or the Directors of the Borrower and each of them
who were, in my opinion, aware of and fully understood the nature and effect of the terms of the
Deed of Variation and the Borrower's obligations under and pursuant to the Deed of Variation;

3. The Borrower stated to me that the Borrower understood the nature and effect of the terms of
the Deed of Varlation and to the best of my knowledge and belief, that statement is frue: and

4, The Borrower voluntarily executed the Deed of Variation in my presence.

DATED this day of October 2010

Signed:
(Signature of certifying Solicitor)

FULL NAME OF SOLICITOR
TO BE PRINTED:

FULL NAME AND ADDRESS OF LEGAL FIRM:
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SOLICITOR'S CERTIFICATE (GUARANTOR)
|

of

Solicitors CERTIFY to LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461 AS TRUSTEE
FOR THE LM MANAGED PERFORMANCE FUND as foliows:

1. | am a Solicitor holding a current practising certificate and [ act for David Richard Hawes, the
Guarantor;
2. That before the Guarantor executed this Deed of Variation, | fully explained the contents and

nature and effect of same to the Guarantor ot the Directors of the Guarantor and each of them
who were, in my opinion, aware of and fully understood the nature and effect of the terms of the
Deed of Variation and the Guarantor's obligations under and pursuant to the Deed of Variation;

3. The Guarantor stated to me that the Guarantor understood the nature and effect of the terms of
the Deed of Variation and to the best of my knowledge and belief, that statement is true; and

4, The Guarantor voluntarily executed the Deed of Variation in my presence.

5. | do not act for the Borrower in this transaction.

DATED this day of ~ October 2010
Signed:

(Signature of certifying Solicitor)

FULL NAME OF SOLICITOR
TO BE PRINTED:

FULL NAME AND ADDRESS OF LEGAL FIRM:

279




SOLICITOR'S CERTIFICATE (GUARANTOR)
]
of

Solicitors CERTIFY to LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461 AS TRUSTEE
FOR THE LM MANAGED PERFORMANCE FUND as follows:

1. L am a Solicitor holding a current practising certificate and | act for Glenside Group (Qld) Pty Ltd
ACN 144 620 093, the Guarantor:

2. That before the Guarantor executed this Deed of Variation, | fully explained the contents and
nature and effect of same to the Guarantor or the Directors of the Guarantor and each of them
who were, in my opinion, aware of and fully understood the nature and effect of the terms of the
Deed of Variation and the Guarantor's obligations under and pursuant to the Deed of Variation;

3 The Guarantor stated to me that the Guérantor understood the nature and effect of the terms of
the Deed of Variation and to the best of my knowledge and belief, that statement is true; and

4, The Guarantor voluntarily executed the Deed of Variation in my presence.

5. | do not act for the Borrower in this transaction.

DATED this day of Oclober 2010
Signed:

(Signature of certifying Solicitor)

FULL NAME OF SOLICITOR
TO BE PRINTED:

FULL NAME AND ADDRESS OF LEGAL FIRM:
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SOLICITOR'S CERTIFICATE (GUARANTOR)
[
of

Salicitors CERTIFY to LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461 AS TRUSTEE
FOR THE LM MANAGED PERFORMANCE FUND as follows:

1. } am a Solicitor holding a current practising certificate and 1 act for Lot 111 Pty Lid
ACN 106 102 005, the Guarantor;

2. That before the Guarantor executed this Deed of Variation, | fully explained the contents and
nature and efiect of same to the Guarantor or the Directors of the Guarantor and each of them
who were, in my opinion, aware of and fully understood the nature and effect of the terms of the
Deed of Variation and the Guarantor's obligations under and pursuant to the Deed of Variation;

3. The Guarantor stated to me that the Guarantor understoad the nature and effect of the terms of
the Deed of Variation and to the best of my knowledge and bellef, that statement is true; and

4, The Guarantor voluntarily executed the Deed of Variation in my presence.

5, { do not act for the Borrower in this transaction.

DATED this day of October 2010
Signed:

{Signature of certifying Solicitor)

FULL NAME OF SOLICITOR
TO BE PRINTED:

FULL NAME AND ADDRESS OF LEGAL FIRM:
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SOLICITOR'S CERTIFICATE (GUARANTOR)
|
of

Soliciters CERTIFY to LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461 AS TRUSTEE
FOR THE LM MANAGED PERFORMANCE FUND as follows:

1. t am a Soliclior holding a current praciising certificate and | act for  Green Square Property
Development Corparation Pty Ltd ACN 104 248 053, the Guarantor;

2. That before the Guaranior executed this Deed of Variation, | fully explained the contents and
nature and effect of same to the Guarantor or the Directors of the Guarantor and each of them
who were, in my opinion, aware of and fully understood the nature and effect of the terms of the
Deed of Variation and the Guarantor's obligations under and pursuant to the Deed of Variation;

3. The Guarantor stated to me that the Guarantor understeod the nature and effect of the terms of
the Deed of Varlation and to the best of my knowledge and belief, that statement is true; and

4, The Guarantor voluntarily executed the Deed of Variation in my presence.

5, I do not act for the Borrower in this fransaction.

DATED this day of Cctober 2010
Signed:

(Signature of certifying Solicitor)

FULL NAME OF SOLICITOR
TO BE PRINTED:

FULL NAME AND ADDRESS OF LEGAL FIRM:
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SOLICITOR'S CERTIFICATE (GUARANTOR)
i
of

Solicitors CERTIFY fo LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461 AS TRUSTEE
FOR THE LM MANAGED PERFORMANCE FUND as foflows:

1. I'am a Solicitor holding a current practising certificate and [ act for Glenside Group Pty Ltd ACN
003 515 893 the Guarantor;

2. That before the Guarantor executed this Deed of Variation, | fully explained the contents and
nature and effect of same to the Guarantor or ihe Directors of the Guarantor and each of them
who were, in my opinion, aware of and fully understood the nature and effect of the terms of the
Deed of Variation and the Guarantor's obligations under and pursuant to the Deed of Variation;

3. The Guarantor stated to me that the Guarantor understood the nature and effect of the terms of
the Deed of Variation and fo the best of my knowledge and belief, that statement is tue; and

4, The Guarantor voluntarily executed the Deed of Variation in my presence.

5. I do not act for the Borrower in this transaction.

DATED this day of Cctaber 2010
Signed:

{Signature of certifying Solicitor)

FULL NAME OF SOLICITOR
TO BE PRINTED:

FULL NAME AND ADDRESS OF LEGAL FIRM:
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ANNEXURE ‘A’

L.OAN DEED
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Peregian Beach Pty Ltd ACN 127 412 864
(“Borrower”)

and

LM Investment Management Limited ACN 077 208 461
as trustee for the LM Managed Performance Fund
("Lender™

Loan Agreement

LM INVESTMENT MANAGEMENT LTD
Leval 4,
9 Beach Road
Surfers Paradise Qld 4217

Ph: 07 5584 4500
Fax: 07 5592 2505
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THIS AGREEMENT is made on the date stipulated in tem 1

BETWEEN: LM Investment Management Limited ACN 077 208 461 as trustee for the LM
Managed Performance Fund {"Lender")

AND: The party described in ltem 2 ("the Borrower")

AGREEMENT

A, The Lender has, at the Borrower's request, agreed 1o lend and advance to the Berrower the Loan Amount
on the conditions, among others, that the Borrower execute this Agresment.

B. The Lender is the trustee for the Managed Performance.

THE PARTIES AGREE

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, unless the context otherwise requires:

(o) “Agreement” means this agreement and includes the Security.

() "Business Day" means a day other than Saturday, Sunday or other day on which the Lender
or trading banks generally are closed or obliged to close in Brisbane.

{qQ) “Consumer Credit Legisiation" means the Consumer Credit Code or the earlier Credit Acts.

n “Confract Date” means the date of the Contract between the Borrower as Purchaser and

Stockland Narth Lakes Pty Ltd as Vendor for the sale to the Borrower of the Land:
(s) “Date for Repayment" means that date specified in ltem 5.

{f) "DDR Authority” means the Direct Debit Request, periodic payment authority ar periodic
deb¥/credit authority relating to the DDR System.

{u) "DDR System" means any process by which the Borrower, at the request of the Lender,
authorises the deduction of instalments of principal andlor interest payable by the
Borrower to the Lender in accordance with this Agreement from the Borrower's bank
account.

V) "DA” means a Development Approval for a material change of use to permit the use of the
property for apariments (ninety three (93) dwelling units/hectare) and shop 300m2 GFA or
such other number and dimensions as approved by the Lender in writing on terms satisfactory
to the Lender.

(w} “Development Approval’ means a development approval as that term is defined in the
Sustainable Planning Act, 2009 (Qld;

{x) “Development Management Agreement’ means the agreement between the Borrower and
Glenside Group (Qid) Pty Ltd contained in a letter dated 28 June, 2010 from the Borrower to
Glenside Group (Qid) Pty Ltd which was accepted by Glenside Group (QId) Pty Lid or such
other document or agreement that the Lender and the Borrower agree in writing to be a
development management agreement for the purposes of this Loan Agreement.

{y) “Development Management Fees' means fees that are payable by the Borrower to the
Developrment Manager under the Development Management Agresment.
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(z)

(aa)

(bb)

(co)

(dd)

(ce)

{els))

(hh)

(i
(a)

(c)

"Event of Default" means any of the events of default described as such in this Agreement
{including the events of default described in clause 7.1).

“Facility to Security Ratio” means the maximum acceptable ratio between the Money
Secured and the GST exclusive value of the Principal Secutity as determined by the Lender
in its absolute discretion and expressed as a percentage as specified in ltem 13.

“Fund” means the LM Managed Performance Fund.

"Guarantor" means jointly and severally each person described in ltem 12 and any other
person who may from time fo time guarantee the payment of the Money Secured.

"Higher Rate" means the rate of interest stipulated in Hem 6.

“Land" means the land described as Lot 26 on Survey Plan 224073 compriljs'ed in
the reference 50780250 County Stanley, Parish Redcliffe.

“Liquidated Damages” has the meaning as defined in clause 4.190.

"Lower Rate" means the rate of interest stipulated in Item 7. If no rate is stipulated the rate
shall be deemed to be the same as the Higher Rate:

"Loan Amount" means that sum specified in Item 4 and includes all further advances or re-
advances, if any, under this Agreernent.

"Money Secured"” inciudes:
the Loan Amount;
all moneys deemed to be principal in arrears;

all money now or in the future owing or payable to the Lender by the Borrower or the
Security Provider either alone or jointly with another person, whether directly or indirectly
or contingently under this Agreement, a Security, or on any other account whatsoever,
and including without limitation all such money arising from:

] any guarantee, deed, indemnity, bond, account, document or other
agreement in writing including the Security;

(it interest payable on the Money Secured including interest which has been
capitalised;

(itt) interest on any judgment entered by the Lender against the Borrower or the
Security Provider in respect of the Money Secured;

(iv) all costs, expenses or losses, including liquidated damages, incurred or
sustained by the Lender In relation to any failure by the Bomower or the
Security Provider to comply with the terms of the Security; and

{v) all advances, further advarnces, 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 discretion
to for or on account of or at the expressed or implied request of the
Borrower or the Security Provider;

postage, commissions, valuation fees, fees, costs, charges and expenses 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 Security Provider under any Security;
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(e)

an
(k&)
(i

(mm)

{nn)

(00)

(pp)

(g

stamp duty or any other levy, financial impost or tax payable according to law or arising
out of or in connection with the Security;

all costs charges, fees and expenses incurred by the Lender in snforeing the terms of the
Security (including tegal expenses on a full indemnity basis or a solicitor and own client
basis, whichever is the greater) or which in the Lender's opinion are payable, required or
desirable for or in connsction with:

{H the drawing accepting or discounting of any bill of exchange at the request
of, or for the accommodation of, the Borrower andfor the Security Provider
under the Security;

(i) the Lender protecting its interest under the Security including all moneys
which the Lender or any receiver or any atiorney appointed under any
security may have paid or may pay in the exercise or enforcement or
attempted exercise or enforcement of any right power aor remedy conferred
on the Lender by the Security;

{iii) the preparation, execution, stamping or registration of the Security;

{iv} fuli or partial release or discharge from, transfer or variation of the Security;

{v) any advice in respect of the Security;

(vi)  any breach of or default of any caovenant contained or implied in the
Security; or

(vii)  the Lender making good any default by any party (other than a defauit by
the Lender) under the Security,

(viii)  any rights which the Lender may have undet 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 to any Security, other than the Lender.
"person™ includes a company or other incorporated body.

“Plan of Sub-division” means a plan of subdivision subdividing the fand that is acceptable to
the Lender in its sole and absolute discretion.

“Principal Security” means the property referred to in item 10.

"Purpose” 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, the payment of
Development Management Fees and to fund costs and outlays that are associated with
obtaining a DA.

"Receiver" maans and includes recsiver or receiver and manager.

“Sector Plan” means that has been approved by the Moreton Bay Regional Council in
accordance with the Mango Hill Infrastructure Development Contro! Plan.

288




1.2

1.3

1.4

(m)

(ss)

(k)

(uw)

"Security” means each and every document, agreement or other security provided from fime
to time which secures or provides for the payment of the Money Secured or the performance
of obligations of the Security Provider in favour of the Lender, which may be executed or
provided by the Security Provider or any other person (including this Agreement, those
documents described in ltem 9 and any additional security provided in accordance with
clause 5.1(c)).

"Security Provider" means each and every party to or provider of the Security including the
Borrower, the Mortgagor and the Guarantor, but not including the Lender;

"SPA" means the sale and purchase agreement between the Borrower (as buyer) and
Stockiand North Lakes Pty Lid ACN 068 244 762 (as seller) in respect of the Land.

"Valuer” means such person (having the appropriate gualifications, accreditation and
experience relating to properties similar to the Principal Security) appoinied by the Lerder as
its valuer for the purposes of this Agreement. )

Interpretation

In this Agreement unless the context requires otherwise:

(a)
(b)
{©)
(d)

(e)
()
(@)
(h)

(i)
®

(k)

words importing:
the singular include the plural and vice versa; and
one gender shall include all other genders.

references to persons or individuals shall inciude corporations and partrerships and vice
versa;

references fo clauses are references to clauses of this Agreement and references to
sub-clauses are references to sub-clauses of this Agresment;

references to this Agreement and any deed, agresment or instrument shall be desmed to
include references to this Agreement or such other deed agreement or insfrument as
amended, novated, supplemented, varied or replaced from time to time;

references to any pariy to this Agresment shall include its successors or permitted assigns;
references to an ftem shall mean an Item 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
modification or re-enactment thereof or any statutory provision substituted therefor and

ordinances by-laws regulations and other statutory instruments issued thereunder; and

time shall be of the essence.

Business Days

If any act to be done hereunder or any payment to be made by any parly under this Agreement shall be
due to be done or paid on a day which is not a Business Day, the fime and day for such act or payrment
shall be by 2.00 p.m. local time in the place where the act is to be done or the payment made on the
Business Day immediately folfowing such day.

Headings

Headings are for convenience of reference only and shall net affect the interpretation of this Agreement.
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1.5

2.1

2.2

Payments

Any payments required to be made by the Borrower to the Lender shall af the Lender's discretion be
deemed not to have been made until the moneys are actually received by the Lender as cleared funds.

ADVANCE

Lender's discretion

The Lender may, in its sole discretion on the terms and conditions set out in fhis Agreement:

(@)
(b)

lend and advance to the Borrower the Loan Amount far the Purpose; or

permit the Borrower to draw down the Loan Amount by two or more draw downs which total
the Loan Amount, for the Purpose on such terms and conditions as the Lender may otherwise
advise. .

Condiftions Precedent to all advances

Prior to efecting whether or not to exercise its discretion under clause 2.1 to advance the Loan Amount ot

any part of
Lender:

(a)
{b)
(c)

(d)

(f)
(9)

0

()

(k)

it, the Borrawer must first deliver to the Lender, in a form and in substance satisfactory to the

where the Borrower or the Security Provider is a corparation, a certified copy of the following:
the certificate of registration or incorporation;

an extract of the minutes of a meeting of the board of directors 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:;

each instrument which evidences any other necessary corporate or other action in
connection with the Security;

where the Borrower or the Security Frovider is a trustee of any trust, a certified copy of the
following:

the instruments creating or varying such Trust;

an extract of the minutes of a meeting of the trustee which evidences the resolutions
authorising the signing and delivery of an abservance of obligations under the Secuyrity 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

each instrument which evidences any other necessary corporate or other action in
connection with the Security;

a certified copy of each authorisation necessary to enter into, observe obligations under and
enforce the Security (including without limitation, the approval from the Forelgn Investment
Review Board (if necessary));

a certified copy of each Power of Atlorney under which & person signs and delivers the
Security for the Berrower or the Security Provider and if required by the Lender, evidence of
its stamping and registration and a deciaration of non revocation of such Power of Attorney;

a certified copy of any Hcences, leases or tenancy agreements effecting the Security;
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a certificate of currency 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 liabillty
insurance cover for an amount of not iess 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 Security for such amount or amounts as the Lender
may determine from time to time, noting the interests of the Lender as first mortgagee:

strata insurance for the full replacement cost of buildings, common property and
machinery;

key man life insurance on the Jives of each Borrower, Mortgagor, Guarantor and/or other
persons as my be required by the RE.

The Borrower and/or the Security Provider shall deliver the original policy of Insurance or
alternatively a certificate of currency of such Insurance with the Lender's and RE's interests
noted thereon together with receipted proof of payment of the premium for such insurance
cover;

a fully completed and executed Direct Debit Request to enable operation of the DDR System
in favour of the Lender or as otherwise directed by the Lender;

a valuation on terms satisfactory to the Lender in respect of the Principal Secutrity;

this Agreement and each and every Security duly signed and delivered by the Borrower
and/or the Security Provider and such other person as may be required to perfect the Security
and, if required by the Lender, evidence of its stamping and registration.

such financial Information for each Security Provider and Guaranior as the Lender
determines, fo enable the Lender {o determine the financial status of those parties; and.
such other information as the Lender determines.

23 Conditions Precedent to first advance

(@)
(b)

(b)

The first advance of the Loan Amount (or any part) is further conditional upon:

the first advance not exceeding $80,000 or such higher amount as the Lender may approve
in ifs absolute discretion:

the Lender having obtalned satisfactory results from all searches and inquiries as it
considers appropriate made in respect of the credit worthiness of the Borrower and the
Security Provider;

the Lender being satisfied in its sole discretion with the terms and conditions of the SPA;

the Lender's legal advisers having obtained satisfactory results from all searches and
inquiries made in respect of the reai andfor personal property comprising the Security; and
the Lender's legal advisers cetifying to the Lender In terms satisfactory to the Lender that
it is in order for the Loan Amount to be advanced: and

the lLender having inspected the Principal Security and satisfying itself in relation to
location, focal market, tenancies, state of repair and presentation and such cther issues as
the Lender considers relevant.

24 Conditions precedent where an advance is to be used for Development Management Fees, the Lender-

(@)

{b)

being satisfied in its sole and absolute discretion that the Development
Management Fee is payable under the Devefopment Management Agreement; and

is provided with a Tax Invoice from the Development Manager addressed to the
Borrower in a form and content satisfactory (o the Lender;

2.5 Conditions precedent where an advance i o be used to complete the SPA, the Lander:
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(a) receiving in form and substance satisfactory to it a mortgage over the Land and such
other security as the Lender may require in its ahsolute discretion; and

(b} being satisfied in its sole discretion with its due diligence enquiries in respect of the
Land including searches, the feasibllity, and such other matters as the Lander may in
its absolute discretion require;

{c) being satisfied that the Registrar within the meaning of the Land Sales Act 1984, has
granted to the Borrower an exception from compliance with Sections 8,9, 10 and 10A
of that Act;

(d) is satisfied that the Moreton Bay Council has approved amendments to the Sector
Plan to enable apartments (ninety three (93} dwelling unitsfhectare) and shop 300m2
GFA or such other number and dimensions as approved by the Lender in writing on
terms satisfactory to the Lender:

(e) being provided with a copy of the DA in a form which is satisfactory to the Lender;

{f) being provided with proof that the Plan of Sub-division has been registered with the
Department of Environment and Resource Managemaent,

Where an advance is to be used to fund costs associated with obtaining a DA, the Lender being provided
with documentary evidence in support of the claim for the advance which is safisfactory to the Lender.

intentionally deleted.
REPAYMENT

The Borrower will pay to the Lender the total amount outstanding of the Money Secured on the date
stiputated in Item 5 or such other day as the Lender may advise the Borrower in writing.

Interest under this Agreement shall be calculated on the Money Secured or on so much thereof as
remaing 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:

(2 computed from the day on which the Lender makes the first advance on account of the Money
Secured;

{b} calculated and charged on the dally outstanding balances to the Borrower's account with the first
such payment of interest being payable on the date set out in ltem 8 on account of the Money
Secured with subsequent payments being due and payable on the days referred to in ltem 8
whilst the Money Secured or part thereof remains outstanding;

{c) provided no Event of Default is outstanding, interest may be, at the discretion of the Lender,
capitalised and the amount capitalised added to the Loan Amount provided that neither the Loan
Amount nor the Facility to Security Ratio are exceeded: and

(d) 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 clause.

Provided that:

{(a} the Borrower shall on every day on which interest is payable under this Agreement pay to the
Lender interest on the Money Secured of so much thereof as shall from time to time remain
unpaid under this Agreement at the Lower Rate; and

{b) all the terms, covenants and conditions contgined in and implied by any Security are duly
observed and performed;
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(c) 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 clause.

then the Lender shall accept payment of the interest calculated and charged at the Lower Rate for every
such instaiment of Interest payable under this Agreement.

then the Lender shall accept payment of the interest calculated and charged at the Lower Raie for
every such instalment of interest payable under this Agreement.

During the term the Lender will conduct reviews of the Interest rate {the first review to be conducted
on the twelve month anniversary of the date of this deed and other reviews regularly thereafter).
Following reviews occurring, the Lender may on 20 days written notice to the Borrower, elect to vary
the interest rate.

If the Lender shall at any time obtain judgment for all or any of the Money Secured such judgment
shall until satisfied bear interest at the Higher Rate.

The Borrower shall repay to the Lender the interest instalments i such amount specified in ltem 8 {being
inclusive of the fees referred to in clause 4.8 nereof). Such payments shall unless the Lender agrees to
capitalise interest, be made through the DDR System or as otherwise stipulated by the Lender from time
to time by nofice in writing to the Borrower.

The Borrower shall establish and maintain for so long as there exists any outstanding Money
Secured a DDR Authority and execute and deliver to the Lender such documentation as the Lender
reasonably requires from time to fime authorising payment under the DDR System to such bank and
bank account as nominated by the Lender from time to time.

The Borrower may at any time on 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 notice provided that the
Borrower's right to make such repayment, shall be conditional upon payment by the Borrower to the
Lender of the following amount(s) in addition to any other moneys payable under this Agreement a
sum equivalent to:

(a) one month's interest on the amount repaid then outstanding calculated at the Lower Rate of
interest; and

{b) 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 interest on the amount repald
calculated at the Higher Rate of interest less any inferest paid in accordance with clause
4.6;

provided always that if an Event of Default is subsisting at the time of repayment then the Lender (in
addition to all other amounts which it would be entitled to recover) will be entifled fo receive
payment of an additional amount equivalent to one months interest on the amount proposed fo be
repaid calcutated at the Higher Rate.

The Borrower agrees with the Lender that it may not be permitted to voluntarity make greater
repayments, instaiments or further payments save as expressly permitted or required by this
Agreement but subject always to clause 4.8,

The Borrower agrees with the Lender that:

(&) it is a fundamental basis of this Agreement, without which the Lender would not have
advanced to the Borrower the Loan Amount, that no Everd of Default s to cceur;

(b} in the event that an Event of Default does occur the Lender will suffer significant
loss and damages in that;

(i) an Event of Default will cause the Lender to suffer foss and damages by reason of
any reduction in the confidence of investars in the return to be derived from the
TFrusf;
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an Event of Default will cause the Lender to suffer foss and damages by reason of
any reduction in the investments made in the Trust as a consequence thereof;

(ify  an Event of Default will cause the Lender to suffer loss and damages by reason of

any percelved changa in the risk profile of the Trust within the financial markets and
amongst persons responsibfe for advising investors regarding the investment of
funds;

(v}  an Event of Default will cause the Lender to suffer loss and damages both under

this Agreement and by reference to the return to be derived from the pool of funds
and chooses ih action held by the Trust;

an Event of Default will cause the Lender io 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 earlier than the dates for repayment provided for by
this Agreement.

In the event of an Event of Default the Borrower shalt pay and the Lender shall be entitled to an amount
by way of liquidated damages.

The liquidated damages referred to in clause 4.11 are difficult to estimate but that an 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 canditional upoen the Borrower
and/or the Security Provider:

GY

(b)
(c)

providing the Security specified in tem 9 in such form and containing such provisions as are
safisfactory to the Lender;

maintaining the Security for so long as any Money Secured is outstanding; and

as and when required by the Lender, causing to be enfered info and executed in favour of the
Lender, any such securities, instruments, deeds and/or agreements in writing as the Lender
shali require and may immediately after the execution of such additional security 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 security to be duly
registered in such registry or registries as the Lender shall require. The document or
documents referred to herein shall be prepared by the sclicitors 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
be

of the covenants conditions terms stipulations and provisos contained in the Security to
observed performed and fulfilled by the Borrower 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 into and form part of this Agresment in the same manner as if
the same were fully set forth herein and vice versa.
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if at any time the Lender determines that the Facility to Security Ratio has been exceeded then
the Lender may by notice in writing to the Borrower require the Borrower, within seven days of
the date of service of such nofice either (at the option of the Lender).

{H to reduce the Money Secured by paying to the Lender such amount as the Lender
determines is required to restore the Facility to Security Ratio; or

(i)  to provide further or additional security to the Lender's satisfaction (“the further security”)
of such a value as would restore the Facility to Security Ratic.

the Borrower covenants and agrees with the Lender that:

(i)  for the purpose of determining the value of the Principal Security, the Borrower will
permit the Lender or any person authorised by the Lender {inciuding specifically the
Valuer), to enter upon any property the subject of the Principal Security at all
reasonable times or upon two day's notice to Inspect the state and condition of the
property for the purpose of valuing or revaluing the same: and

(ih  the Lender shall be entiled to revalue the property, the subject of the Principal Security,
annually at the expense of the Borrower during the term of the facitity.

pending compliance by the Borrower with the terms of any nofice pursuant to clause 5.4(a), the
Lender shall not be required to make any further advances to the Borrower. In the event that the
Borrower does not fully comply with the terms of any such notice then:

) the Borrowey shall have committed an Event of Default under this Agreement; and

(i) the Lender shall be entiied fo exercise the discretions, powers, rights and remedies
conferred on the Lender by this Agreement andfor the Security. ‘

The Borrower and the Lender may by mutual agreement from time 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.

CONTINUING SECURITY

This Agreement shall be a continuing and running security notwithstanding any settlernent of accourt
or any other matter 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.

EVENTS OF DEFAULT

The Borrower shall at the option of the Lender be immediately in default without the necessity for any
riotice or demand upon the occurrence of any of the following events of default:

(& the Botrower andfor the Security Provider fails or neglecis fo pay on the due date for
payment any part of the Money Secured , or any interest or other moneys payable at the
time and in the manner provided by this Agreement or under any Security; or

{b) the Borrower and/or the Security Provider fails or neglects to observe or perform any of
the covenants conditions or agreements contained in this Agreement or any Security; or

(c) where the Borrower and/or the Security Provider is an individua, any Borrower and/or the
Security Provider:

0] becomes of unsound mind or a person who is fiable fo be dealt with in any way
under the taw relating to menta! health;

(iy  commits an act of bankruptey or assigns his/her estate for the benefit of creditors;
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(iiy  is presented with a petition for bankruptey or sequestration of hisfher respective
estates;

{iv)  convenes a meeting, or proposes, to enter into any arrangement or cormposition for
the benefit of histher creditars;

(v)  hasa trustee in bankruptcy appointed over any of his/her property;
(i) dies or becomes incapable of managing his/her own affairs; or

{vii) becomes bankrupt or enters into a composition, assignment or arrangement with
creditors; or

{(d) where the Borrower and/or the Security Provider is a company;

(i) an administrator, controlier, fiquidator, provisional liquidator or an inspector of that
company is appointed;

(i) if an application or petition 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 resolufion shall be passed for the winding up o dissclution of that
company;

() an apptication shall be made fo the Court under Section 411 of the Corporations Act
2001;

{iv) any arrangement or compromise shall be approved under Part 5.1 of the
Corporations Act 2001;

(v}  anevent described in section 461 of the Corporations Act 2001 occurs: or

(vi)  that company applies for, resolves to or is deregistered or struck off; or

(e) a receiver andfor manager of any of the real or personal property of the Berrowar and/for
the Security Provider shall be appointed: or

(f} any judgment which is obtained against the Borrower and/or the Security Provider is
cutstanding for more than fourteen days; or

(@) any execution or distress is enforced or levied against any of the real or personat property
of the Borrower and/or the Security Provider; or

{h) the Borrawer and/or the Security Provider ceases to carry on business or a substantial part

of its business; or

M the Borrower andfor the Security Provider is unable to pay Its debts (including any wages
and taxes in respact of its employees, group tax, superannuation levies and other taxes
and charges) as and when they fall due for payment or bacomes insolvent; or

)] the Borrower and/or the Security Provider in the reasonable opinion of the Lender suffers
anything whereby the property of the Borrower and/or the Seciity Provider either real or
personal may deteriorate or diminish or may become deteriorated or diminished whether
wholly or partly in tifle estate value or quantity; or

(K the Borrower and/or the Security Provider shall mortgage, pledge, charge or otherwise
encumber or sell or dispose of, or attempt or coniract to sell or dispose of any of its land or
property or assets without the previous consent in writing of the Lender: or

{1 the Borrower andfor the Security Provider erects, causes or permits to be erected any

building or other siructure upon any land mortgaged in favour of the Lender and forming
part of any Security without first obtaining the written consent of the Lender; or
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(m)} default is made under any agreements other than the Security which are given by the
Borrower and/or the Security Provider in their personal capacity or in their capacity as a
trustee, or a partner of any partnership with or without any other persan in favour of the
Lender; or

(n) " in the case of the Borrower and/or the Security Provider being an Incorporated body other
than a company subject to the Carporations Act an administrator is appointed In respect of
the Borrower and/or the Security Provider or any of the property of the Borrower andfor the
Securily 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 dissolution or suspension of the
Borrower andfor the Security Provider invalving arrangaments with creditors of the
Borrower andfor the Security Provider; or

(o) if the Borrower andfor the Security Provider breaches any undertaking at any time given to
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 to the date hereof is untrue or false; or

(P} if & change occurs in a circumstance which is warranted or taken to be warranted under
this Agreement to exist in the business assets or financial condition of the Borrower and/or
the Security Provider as the case may be which, in the reasonable opinion of the Lender,
may have a material adverse effect on the ability of the Borrower and/or the Security
Provider to observe or perform any of its obl igations under this Agreement or any Security
or on the rights of the Lender under any Security; or

{q) if any other avent occurs or circumstances arise which, in the reasonable opinion of the
Lender, is likely to materially or adversely affect the ability of the Borrower andfor the
Security Provider fo observe and perform all or any of its obligations under this Agreement
or otherwise to comply with the terms of this Agreement or any Securily; or

{r) if the Borrower and/or the Security Provider is a trustee, whether or not the fact is notified
to the Lender, the Borrower ceases for any reason without the prior written consent of the
Lender to be the sole frustee of any trust of which it is frustee or without the prior written
consent of the Lender pays distributes or applies or advances any capital of such a trust or
lends any amounts to any beneficiaty of the trust fund of such trust or purchase units from
any unit holder of such trust fund or breaches any terms of ihe trust deed of such fruss; or

(s) any other person liable for the payment of any part of the Morey Secured to the Lender
shall do or suffer any of the above; or

) any Security becomes enforceable or is enforced: or

(1) the Borrower andfor any Security Provider enters into or resolves to enter into a scheme,

arrangement or composition with, or assignment for the benefit of its creditors generally or
any class of its creditors; or

{v) if at any time all or any material part of any provision of any Security Is determined or
ceases fo have effect otherwise than as permitted by the Securities or is, or becomes void,
voidable, iflegal, invalid or unenforceabte or of limited force and effect or the performance
of any such provision becomes illegal or any Security Provider aileges or claims that any
of the matters contained in this clause have occurred; or

{w) Any indebtedness of the Borrower or any Security Provider whether owing fo the Lender or
any other person becomes due and payable or capable of being dediared due and payable
prior to ifs stated maturity or the Borrower or any Security Provider fails for whatever
reason to pay any indebfedness when due or within any applicable grace perfod or any
mortgage, pledge, lien, charge, encumbrance or any security, preferential or frust interest
or arrangement of any kind granted by the Borrower or any Security Provider is enforced
or becomes capable of being enforced;

(x) if at any time the obligations secured by the Securities do not rank ahead of all other

obligations of the Borrower and the Security Providers (other than which under siatute
hiave priority on a winding up, liquidation, dissolution or similar process); or
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{¥) 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;

{z) there s a change in control, shareholding or the directors of the Borrower or any Security
Provider without the prior written consent of the Lender; or

(aa) the Borrower without the prior written consent of the Lender grants any options, sells,
agrees to sell, fransfers, assigns, parts with possession, leases, agrees to lease, licences
or assigns, supplements, varies, terminates, cancels or sutrenders any interest it has in the
Property; or

{bb)the Borrower defaults in the performance of an obligation under the SPA or the Borrower or the
seller under the SPA gives notice or is entitlied to give notice terminating the SPA

(cc) The Borrower fails to provide the Lender with docurnentary proof on terms and conditions
which are satisfactory to the Lender that the Borrower has obtained an uncandiional offer
from an independent financier to fund the construction of units on the Land;

AND 2 determination by the Lender that any of these events has occurred shall be final and binding
on the Borrower. The Borrower shall promptly inform the Lender in writing upon the happening of any
of the events described in this clause. :

8. RIGHTS UPON DEFAULT

8.1 At any time after the occurrence of an Event of Default the Lender may in the manner and at the times
the Lender in its absolute discretion deems appropriate but without any obligation to do so;

(a) demand and require immediate repayment of the whole of the Money Secured and recover
same from the Borrower and/or the Security Provider notwithstanding that the date for repayment
thereof had not arrived:;

{1 exercise any powers rights or privileges conferred by law, this Agreement, the Security and/or
any other collateral document or securities:

(c) perform any one or more of the Borrower'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 under this clause notwithstanding any omission neglect delay or
waiver of the right to exercise such opfion and without liability for loss,

82 Any resfriction or requirements for notice andlor the effluxion 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.
9, COSTS AND EXPENSES
a.1 The Borrower will upon the Lender's demand pay to the Lender or as directed by the Lender all costs

expenses, damages, liquidated 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:

{a) The Lender's and/or RE’s non-refundable up front fees and outlays Incidental o the
providing of this loan facility;

(b) legal costs on a full indemnity basis or on a salicitor and own client basis, whichever is the
greater;

(c) costs resulting from or on account of any default by the Borrower and/or the Security
Provider or any Event of Default;
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(d) the cost of obtaining any advice reasonably required by the Lender from time to time;

(e) the costs of the Lender registering or causing to be registered any Security (or a copy
thereof) with such government body or registrar as the Lender reasonably requires;

f) the Lender’s costs, fees and expenses charged as a resuit of any failure by the Borrower
or the Security Pravider to comply with the terms of the Security.

(9) any other {fees that the RE may impose from time to time in its normal course of business;

(n) 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 Security; and

(i) any stamp duty loan duty or other duty or financial Impost including duties and taxes on
receipts or payments and any fines or penalties arising directly or indirecily,

in respect of the Security or any transaction contemplated thereby.

The Borrower wilt pay to the Lender upon demand alt other fees, charges, costs and expenses (whether
novel or nof) charged or chargeable by the Lender according to its usual practice from time to time in
respect of Its financial products and administration of its loan portfolios and as advised from time ta me
by the Lender to the Borrower,

lf:

(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 & Security becomes vold or
voidable due to any cause, then

the Lender may, but without any obligation so to do and without prejudice to the Lender’s other rights and
remedies under this Agreement or a Security, effect and keep up that insurance palicy at the cost of the
Borrower which must on demand repay to the Lender all premiums and other money paid ar payable by
the Lender in respéct of that policy. Any amount demanded by t he Lender under this clause but which
remains unpald for ten (10) business days from the date of demand may at the discretion of the Lender
be capitalised o the Loan Amount and accrue interest in accordance with this Agreement.

BORROWER'S COVENANTS AND WARRANTIES

The Borrower will pay all moneys payable and observe and perform fuffil and keep all the covenants
conditions agreements stipulations and conditions to be observed performed fuffilled and kept by the
Borrower under this Agreement and each Security.

The Borrawer shall, at the request at any time and from time 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 to the Lender prepared
by the Valuer and addressed in favour of the Lender as to {he value of any land or property subject to any
Security or any part thereof as specified by the Lender as at the date of such vatuation.

The Borrower shall permif the Lender during reasonable hours and at any time and from tme to time
upon the giving of reasonable notice by the Lender to the Borrower (having regard fo the notice provisions
in the Lease) to enter upon the Property andfor o enter upon any land on which is located any property
the subject of any Security to:

{a) inspect the condition: of the fand and/or the property;

{b) determine whether the terms of the Security are being complied with;

(c) inspect and take copies of records relating to the Borrower andfor any Security Provider or any
praperty or business the subject of any Security; and
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{d) exercise any other rights conferred on the Lender by the common law, equity, this Agreement,
the Security or any statute.

The Lender is authorised to debit the account(s) of the Borrower with all or part of the Money Secured.
The Borrower hereby WARRANTS AND REPRESENTS o the Lender as follows:-

{a) It has power to enter into and observe its obligations under this Agreement and each and every
Security to which it is a party;

(s)] it has in full force and effect all the authorisations necessary to enter into this Agreament and
each and every Security to which it is a party, observe iis obligations under them and to aliow
them to be enfarced;

{c) its obligations under this Agreement and each and every Security to which it is a party are valid
and binding and are enforceable against it in accordance with their terms;

)] this Agreement and each and every Security to which it is a party and the fransactions under
them do not contravene its constituent documents or any law, regulations or official directive or
any of its obligations or undertakings ta which any of its assets are bound or cause a limitation on
its powers or the powers of its directors (If a corporation) to be exceeded; and

{(e) no Event of Default or event which with the giving of notice, the lapse of time or the fulfilment of
any condition would be likely to become an Event of Default, confinues unremedied.

Each of the waranties and representations contained in Clause 10.7 shall be repeated on each day
whilst any of the Money Secured remains cutstanding with reference to the facts and circumstances then
subsisting, as if made on each such day.

The Borrower must take out and maintain such public risk, workers’ compensation, business interruption,
key man, relevant death or totat and permanent disablement and other liability insurances as will cover
the risks of the Lender, for such amount as the Lender may reasonably require.

NO WAIVER

Notwithstanding any provision contained in this Agreement or any rule of law or equity to the confrary, the
granting of any time or any other indulgence by the Lender to the Security Provider In relation to any
existing or future default under any Securlty or this Agresment shalt not be deemed a sanction or waiver
of any 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.

NO SET-OFF

Al payments under this Agreement shall

(a) be paid at such place and to such person as nofified in writing by the Lender to the Borrower, and
in the absence of such notification fo the Lender at the address of the Lender specified in this
Agreement; and

(b} be paid free of any deduction or set-off whatsoever.

A receipt for any money paid under the Security of the Lender or by any manager, acting manager,

solicitor, clerk or any other person acting on behalf of the Lender shall be a sufficient discharge of the

obligation to pay such money and from seeing to the application of that money.

NOTICES AND CONSENTS

in addition to any other method of service provided in any Security or the Property Law Act {or such
equivalent legistatior, in the State set out in item 11) any notice, consent or demand given in relation fo
this Agreement shalt be in writing in order to be valid and shall be deemed to have been duly served if it
is:
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(a) 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 Schedule hereto for the relevant party,
or

(c} delivered personally or left at the address specified in the Schedule at the time of delivery,

and shall be deemed 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 transmission report corfirming the successful transmission.

132 Any notice, consent or demand given by the Lender may be given or made in writing signed by an officer
of or solicltor for the Lender and such writing may in addition {o the methods of service contained in
paragraph 13.1 be delivered personally to the Borrower or left af or upan 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 accardance with this
Agreement nominate a new address and/or 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 notice.

134 If the Borrower is more than one person servics of a notice, consent or demand on any one such person
shall be deemed to be service upon all such persons irrespective of whether that notice or demand is or is
not received by the intended recipients.

14. CERTIFICATE

41 Acertificate in witing signed by an cfficer of or salicitor for the Lender cerfifying the amount payabte by
the Borrower or stating any ather act, matters or thing relating to this Agreerment or the Security shall in
the absence of manifest error be conclusive evidence of the matters stated therein,

15. GOVERNING LAW

151 This Agreement shall be governed and construed in accordance with the laws of the State referred to in
ftem 11 (herein calied "the State”).

152 The Borrower irrevocably submits to and accepts generally and unconditionally the non exclusive
jurisdiction of the Couris of the capital city of the State and the Appellate Courts of the State with respect
to any legal action or proceedings which may be brought in any way relating to this Agreement.

16. COLLATERAL AGREEMENT

16.1 The parties hareto agres:

{a) this Agreement s collateral to the Securities for stamp duty purposes;

{b} the Money Secured owing under this Agreement is secured by the Security;

(c) the Security shall be read and construed and be enforceable as if the covenants, conditions and
provisions af this Agreement, with necessary changes, are read info and form part of the
Security; and

(&) a default under any of the Security will constitute a defauit of this Agreement;

and vice versa.
162 Tothe 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 obligations or requiremsnts in relation to the same
subject matter} the provisions of this Agreement will prevail.
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FINANCIAL RECORDS

The Borrower agrees at its own cost {o pravide o the Lender on request any financial information, reports
or records that the Lender may require at any fime and from time to time.

If the Borrower Is a company, incorporated body, partnership or trust, the Borrower shall within ninefy
days from the close of each financial year while this Agreerment and any Security shall continue in force,
furnish the Lender with such copies of its balance sheeis and profit and foss accounts as prepared by its
accountants in accordance with the reguirements of afl relevant stafutes and generally accepted
accounting principles (and audited # 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 to marshal in favour of the Borrowar any Security whatsoever
held by the Lender or any of the funds or assets that the Lender may be entifled io receive or have a
claim upon and the Lender may at its absolute discretion vary exchange renew modify release refuse to
complete or fo enforce or fo assign any judgments specialties guarantess or other securittes or
instruments negotiable or otherwise held by the Lender and whether satisfied by payment or not without
affecting or discharging the liability of the Borrawer hereunder.

TRUST

If the Borrower is entering into this Agreement, borrowing any of the Loan Amount or is giving or
purporting fo give Security over any property in its capacity of trustee of any trust (hereinafter called "the
Trust") then whether or not the Lender received 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 bensficial owner but all property of whatseever nature and kind and wherescever
situate both present and future of the Trust AND FURTHER shall extend to all rights of
indemnity which the Borrower as trustee now or hereafter may have against the Trust
and the trust fund;

{b) the Borrower has full and complete power and authority pursuant io the Trust to enter
into the Security over the trust property and the provisions of the Trust do not purport to
exclude of take away the right of indemnity of the trustee against the Trust or the frust
fund, and the Borrower 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 frust or setflement or other document containing the ferms of the

Trust the Borrower shalf be and at all times remain personally liable to the Lender for the
performance of all covenants on the part of the Borrower herein contained;

{d) the execution of these presents is and shall be deemed to be for the benefi of both the Trust
and/or ocne or more of the beneficiaries therecf;

{(e) during the currency of this Agreement or of any Security the Borrower will hot without the consent
in writing of the Lender cause permit or suffer to happen any of the following evenis:

the removal reptacement or retirement of the Borrower as sole frustee of the Trust;

{ii} any alteration to or variation of the terms of the Trust;
{iii) any advancement or distribution of capital of the Trust;
{iv) any resettiement of the frust property; or

{v) {shoutd the Trust be a unit trust) any transfer of any units of the Trust.
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The Baorrower turther covenants with the Lender that in the event that the Borrower shall be guilty of any
breach of frust in respect of the Trust or shall cease to be the sole trustee of the Trust or otherwise suffer
removal reptacement or retirement as trustee of the Trust or in the event that there should be any breach
of the covenanis contained in clause 19.1 hereof then immediately upon any such events the Borrower
will be deemed to have committed an Event of Default under this Agreerent and the Money Secured
shail at the option of the Lender (notwithstanding anything herein contained) immediately become due
and payable and &l the rights powers and privileges of the Lender exercisable on default of the Borrower
or otherwise shali immediately become enforceable without the necessity for any demand or notice (and
notwithstanding any detay or previous waiver of the provisions of this clause by the Lender).

ADVANCES AND RE-ADVANCES

At any time and from time to time the Lender may at its absolute discretion, and at the request of the
Borrower 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 andfor Security
Provider shall not be in breach or default under this Agreement or any Secuiity. Prior fo 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 be so advanced or re—adﬁanced; 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 ifs rights under this Agreement and/or the
Security. The Lender may disclase fo a potential assignee or any other person who is considering or
entering info confractual relations with the Lender in connection with this Agreement andfor the Security
all information about the Borower, any related document and any related party to any Security and the
transactions contemplated thereby as the Lender considers appropriate.

The Borrower shall not, without the Lender's prior written consent, assign or otherwise dispase of or
attempt to deal with its rights this Agreement or any Security.
CONSUMER CREDIT LEGISLATION NOT APPLICABLE
Notwithstanding any provision to the contrary this Agreement shall be consirued so as not to 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 Consumer Credit Legislation applies.

The Borrower 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 busingss or investment purposes.

SEVERABILITY
Should any provision of this Agreement prove to be prohibited of unenforceable in any jurisdiction then,
as to that jurisdiction, it shall be ineffective to the extent only of such prohibition or unenforceabifity
without invalidating the remalining provisiens 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 attorney with the right:
{a) at any time to:

{i}  do everything which in the aftorney'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;
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(i} complete this Agreement and any Security provided by the Borrower; and

(i) appoint substitutes and otherwise delegate its powers {including this power of delegationy);
and

{b) after any Event of Default has ocourred to do everything that the Borrower may lawfully
authorise an agent to do in relation to this Agreement and urder any Security.

242  General

(&) Any attorney may exercise its rights notwithstanding that the exercise of the right
constitutes a conflick of Interest or duty;

{b) The Borrower will from time to fime and at all {imes ratify any exercise of a right by an
attorney;

{c) Tﬁié power of attorney is granted to secure compliance by the Borrower with its obligations
to the Lender under this Agreement and the Security and any proprietary interest of the
Lender under any Security;

{d) The Borrower indemnifies and wili keep indemnified any attorney against any liability, loss,
cost, expense or damage arising from the lawful exercise of any right by the attorney
under this power of attorney; 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
Borrower's obligations under this Agreement and any Security and is deemed irrevocable.

25, INDEMNITY

251  The Bamower hereby indemnifies the Lender and shall keep the Lender indemnified from and against any
expense, ioss, loss of profit, damage (induding liquidated damages) or liabllity which the Lender may
suffer or incur as a consequence of any prepayment, the occurrence of any Event of Default or atherwise
in connection with this Agreement, the Security and/or any other collateral documents or securities.

252 Without prejudice to the generality of clause 26.1, dlause 25.1 shall extend fo any loss (including loss of
profit) premium, penalty or expense which may be incurred in terminating or varying contractual
arrangements entered into by the Lender or in repaying deposits obtained or maintained as security or in
redeploying or reinvesting the moneys repaid and is in addition to any other monies payable under
clause 3.8.

253  The Borrower acknowledges that the amiount of loss and loss of profit may be determined by referenca to
a pool of funds or other matters as distinct from a specific borrowing by or a specific contract of the
Lender made to fund the advance(s) under this Agreement.

254 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. 1t is not necessary for the Lender
to incur expenses or make payment before enforcing a right of indemnity conferred by this Agreement.

26, GENERAL

261 Nothing hereby contained shall merge extinguish, discharge, postpone, lessen or otherwise prejudicially
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.
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This Agreement and the Security embody the entire agreement between the parties in relation to the
advance under this Agreement and supersede all prior negotiations, agreements, arrangements and
understanding with respect to such advance, In particular, the Barrower and the Lender agree that this
Agreement and the Security supersede any letter of offer or [oan facility proposal refating fo the advance
and in the event of any inconsistency between the terms and conditions of this Agreement and Security
and any letter of offer or loan facility proposal then, the terms of this Agreement and the Security shall
prevall and in the further event of any inconsistency between the terms and conditions of this Agreement
on cne hand and any Security an the other then the terms of this Agreement shall prevail.

The Borrower acknowledges that it has had an opportunity of taking indepandent Jegal and financial
advice from either the Borrower's own legal adviser and/or accountant with respect to this Agreement, the
Security and the Borrower confirms and agrees that it does not execute this Agreement, or the Security
as a result of or by reason of any promise, representation, statement or information of any kind or nature
given or offered fo the Borrower by or on behalf of the Lender, the Lender's legal advisers or any other
person, other than as expressly set out in this Agreement.

The Lender may in its absdute discretion pay such commission, fees or other remuneration, to any
adviser, broker, agent or other person as the Lender sees fit in relation fo any advance under this
Agresment and the Borrower consents and agrees to same. The Borrower acknowiedges and agrees that
any adviser, broker, agent or other person who introduced the Borrower to the Lender or the Lender's
legal advisers are not and were not af any stage an agent for the Lender and do not have any authority to
king 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 iype which
affects the Security or the property the subject of the Security, the Borrower shall ensure that the Security
Provider obtaing g priority agreement between the Lender and the beneficiary of such encumbrance on
terms anc conditions satisfactory to the Lender in its absolute discretion. The obligation contained in this
clause shall apply notwithstanding that the Lender may have notice of such encumbrance.

APPLICATION OF MONEY

The Lender shall have an absoluie discretion (without the need to communicate its election to 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 surplus money received by the Lender shall not bear interest, and the Lender's liability to
accouni 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
tender thinks fit;

{b) the Lender crediting it fo an account in its books in the name of the person to whom it is payable;
or

(c) by the Lender paying it into court.

In applying any moneys toward satisfaction of the Money Secured, the Borrower shall be credited only
with so much of those moneys as are aclually 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 power of sale under
the Security, the Lender may have fransferred any properiy the subject of the Security {in whole or in
part) and taken any farm of encumbrance to secure the unpaid balance of purchase monay. 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 maneys onh sale of any chattels secured by the Security by the Lender, no
amount representative of such security shall be credited in or fowards payment of the Meney Secured
untit all moneys payabie under or the proceeds from such securlty is recelved by the Lender in cash.

[f the Lender receives monay in connection with this Agreement when part of the Money Secured is
contingently owing or fafis within paragraph (f) of the definition of "Money Secured", then the Lender may
deposit in any financial institution thought fit by the Lender an amount not exceeding that part in an
interest-bearing deposit account on terms which the Lender thinks fit with any person until that part
becomes actually payable or no longer falls within the definition of "Money Secured”. At that tims the
Lender may retain far its own account the amount which is then actually payable to it. The balance is to
be paid in accordance with clause 27.1.
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GOODS AND SERVICES TAX

Without limitation to aty 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 under this agreement and the
Lender may increase the amount of any payments due under the agreement to include the payment of
such GST use.

LIMIT OF LIABILITY
Lender

The Lender enters into this Agreement and each other Security, and the other parties fo

this Agreement acknowledge that they are aware that the Lender enters into this Agreement and each
other Securily, only in its capacity as custodian of the Fund pursuant io the Fund Trust Deed and in no
other capacity and the other parties to this Agreement are aware of the limited scope of the Lender’s
obligations and powers under the Fund Trust Deed. '

Liability Limited

A liability arising under or in connection with this Agreement and each Security is limited to and can be
enforced against the Lender only to the extent to which it can be satisfied out of the property of the Fund
out of which the Lender is actually indemnified for the liahility. This limitation of the Lender's liability
applies despite any other provision of this Agreement or any other Security and extends to all liabililies
and obligations of the Lender in any way connected with any representation, warranty, conduct, omission,
deed or ransaction related to this Agreemeant and each cther Security.

No Right to Appoint or Prove

The parties to this Agreement other than the Lender may nat sue the Lender personally or seek the
appointment of a liquidator, administrator, receiver or similar person fo the Lender or prove in any
liquidation, administration or arrangement of, or affecting, the Lender.

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 safisfied because under the Fund's Constitution, the Fund Trust Deed, ot by operation of law there
is a reduction in the extent of the Lender's indemnification out of the asssts of the Fund, as a result of the
Lender's fraud, negligence or wilful defauit.

Inconsistency with the Fund Trust Deed

Any failure by the Lender to perform an cbligation which it determines is either inconsistent with or
beyond its powers and obligations under the Fund Trust Deed wiit not amount to a breach of or a default
under this Agreement. the Lender's determination as to whether an obllgation otherwlse imposed upon i
under this Agreement is inconsistent with or beyond the scope of its obligations and powers under the
Fund Trust Deed is final and binding on all Parties.

Future Limitations

PTAL is not obliged to do or refrain from doing anything under this Agreement (including incur any
liability) uriess the Lender's liabitity is limited in the manner satisfactary to the Lender in its absolute
discretion.

Agenis

No attorney, agert, receiver or receiver and manager appointed in accordance with this Agreernent and
each other Security or otherwise has authority 1o act on behalf of the Lender in a way which exposes the
Lender fo any personal liability and no act or omission of any such person will be considered fraud,
neghigence or wilful defaulf of the Lender for the purpose of clause 28 (d).

Failure by the Lender

A failure by the Lender to comply with, or a breach by the Lender of any of its obligations under this
Agreament will not be considered to be fraud, negligence or wilful default by the Lender If the relevant
failure or breach:
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{a) arose as a result of a breach by a person other than the Lender where the performance of the
action {the non-performance of which gave rise to such breach) is a precondition to the Lender
perfarming the said obligation; or

{b) was in accordance with a lawfui court arder or direction or otherwise required by law.

Override Provision

All of the terms, clauses and conditions of this Agreement are subject to this clause 29.

SPECIAL COVENANTS AND CONDITIONS

The special covenants and conditions (if any) contained in Item 14 form part of this Agreement.
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SCHEDULE
Itam 1 Date of Agresment June 2010
ltem 2 Borrower
Peregian Beach Pty Ltd ACN 127 412 864
10 Glenside Street, Baigowiah Heights, New South Wales, 2093
Facsimile No: (02) 2986 1681
ltem 3 Lender
LM investment Management Limited as trustee for the
LM Managed Performance Fund
Cl-, Level 4, 8 Beach Road, Surfers Paradise Qld 4217
Facsimile No: 07 5592 2505

Item 4 Loan Amount:
Six Million doilars ($6,000,000)

ltem 5 Date for Repayment: 40 calendar months from the date of the first advance of the Loan Amount.
ftem 6 Higher Rate; 29% per annum
ltem7 Lower Rate: 25% per annum

ltem8 Payments:

Interest instalments commencing on the 18" day of the month (or such other date as norninated by
the Lender to the Borrawer in writing) immediately foliowing the date on which the Loan Amaunt {or
part thereof) is first advanced under this Agreement and thereafter on the 18" day of each calendar
monih in each succeeding month until the fotal of all the Money Secured is repaid. Pro-rata
instalments for any broken periods will be calculated by the Lender and payabie by the Borrower as
directed by the Lender,

The interest payable at the time of each monthly instalmant 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 instaiments calculated on the total of moneys advanced as af that
date at the Lower rate.

ltem 9 Security:

First registered Deed of Charge intended to be executed on or about date of this Agreement by the
Borrower as morigagor in favour of the Lerder as mortgagee over all the property, assets and
undertaking of the Borrower of whatsoever nature and kind and wheresoever situated, present and
future,

First registered Deed of Charge executed on the same daie as this Agreement hy Gienside Group
(QId) Pty Ltd ACN 144 620 093 as mortgagor in favour of the Lender as morigagee over 4l the
property, assets and undertaking of Glenside Group (Qld) Pty Lid of whatsoever nature and kind and
wheresoever situated, present and future.

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.
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Lot 111 Pty Ltd Security
Greensquare Property Development Corporation Pty Ltd

ltem 10 Principal Security:
Fixed and Floating Charge dated on or about the date of this Agreement by the Borrower as

mertgagor securing all of its assets both present and future including its interest in the SPA and any
money payable by the seller to the Borrawer under or in respect of the SPA.
ltem 11 Governing Law: Queensland

Itemn 12 Guarantors:

David Richard Hawes .

Glenside Group (Qid) Pty Ltd AGN 144 620 093 -

Lot 111 Piy Lid ACN 106 102 055

Green Square Property Development Corporation Pty Lid ACN 104 248 053
ftem 13 Facility to Security Ratio:

Not Applicable.
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tem 14  Special Covenants:
Not Applizable

EXECUTED as an Agreement.

EXECUTED by PEREGIAN BEACH PTY
LTD ACN 127 412 864 in accordance with
section 127 of the Corporations Act 2001
(Cthy:

Director/Secretary - Signature

Print full name

EXECUTED by LM INVESTMENT
MANAGEMENT LIMITED ACN 077 208
461 as Trustee for the LM Managed
Performance Fund in accordarce with
section 127 of the Corporations Act 2001
{Cth):

.....................................

Directer - Signature

e M S

)

}  Director — Signature

Print fuli name. -

Director - Signature
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HISTORICAL TITLE SEARCH

DEPT OF NATURAL RESOQURCES AND MINES, QUEENSLAND
Request No: 16750496
Search Date: 13/08/2013 14:54

Previous Title: 50780230

REGISTERED OWNER

Dealing No: 714235316 22/12/2011

PEREGIAN BEACH PTY LTD A.C.N. 127 412 864

TRANSFER No 714235918
PEREGIAN BEACH PTY LD A.C.N. 127 412 864
Lodged at 16:32 on 22/12/2011

ESTATE AND LAND

Estate in Fee Simple

LOT 74

SURVEY PLAN 236546
County of STANLEY
Local Government: MORETON RBAY

EASEMENTS, ENCUMBRANCES AND INTERESTS

1.

APPLICATION FOR TITLE No 714602920
A Certificate of Title has been issued
Lodged at 08:50 on ¢2/08/2012

PRIORITY OF MORTGAGE No 714602919
MORTGAGE: 714574199

is given priority over

MORTGAGE: 714236897

Lodged at 08:50 on 02/08/2012

APPLICATION FOR TITLE No 714574202
A Certificate of Title has been issgued
Lodged at 08:40 on 18/07/2012

MORTGAGE No 714574199

THE TRUST COMPANY (PTAL) LIMITED A.C.N.

Lodged at 08:39 on 18/07/2012
RELEASE No 714574198
MORTGAGE: 714235917
Lodged at 08:39 on 18/07/2012

MORTGAGE No 714236897

THE TRUST COMEANY (PTAL) LIMITED A.C.N.

Lodged at 11:19 om 23/12/2011

Title Reference:
Date Created:

Parish of REDCLIFFE

008 412 213

008 412 913

50848722
09/06/2011

Page 1/2
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HISTORICAL TITLE SEARCH

DEPT OF NATURAL RESOURCES AND MINES, QUEENSLAND
Request No: 16750496
Search Date: 13/08/2013 14:54 Title Reference: 50848722
Date Created: 09/06/2011

EASEMENTS, ENCUMBRANCES AND TNTERESTS
7. MORTGAGE No 714235917 CANCELLED BY 714574198
STOCKLAND NORTH LAKES PTY LTD A.B.N. S9 068 244 762

Lodged at 16:34 on 22/12/2011

8. Rights and interests reserved to the Crown by
Deed of Grant No. 10616074 (POR 508)

ADMINISTRATIVE ADVICHES

Dealing Type Lodgement Date Statusn
714532415 SETTLMNT NTC 27/06/2012 11:00 NOT CURRENT
UNREGISTERED DEALINGS - NIL e

CERTIFICATE OF TITLE ISSUED - Yes 03/08/2012 714602920 Certificate No. 2
Caution - Charges do not necessarily appear in order of priority
** End of Historical Title Search **

COPYRIGHT THE STATE CF QUEENSLAND (DEPT OF NATURAL RESOURCES AND MINES) [2013]
Requested By: D APPLICATIONS CITEC CONFIRM

Page 2/2
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DEED OF ASSIGNMENT

LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461 AS
TRUSTEE FOR THE LM MANAGED PERFORMANCE FUND

THE TRUST COMPANY (PTAL) LIMITED ACN 008 412 913

PO Box 315, Surfers Paradise Gl 4217

tevel 4, ¢ Beach Road, Swifers Faradise Gid 4217
P 554 4880 F 5504 5147

E odmin@monaghaniawyers.com.Gu
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THIS DEED is made on 11 Moxfeﬂ"ﬁﬁ‘ 2011

PARTIES

LM Investment Management Limited ACN 077 208 481 of level 4 Beach Road Surfers Paradise,
Queensland

(LA)
AND

The Trust Company (PTAL}) Limited ACN 008 412 913 of 213-217 St Paul's Terrace, Brisbane,
Cueensland

{PTAL}

BACKGROUND

A LM is the Responsible Entity of the Fund,

B LM in its capactly as Responsible Entity. of the Fund has provided the Loans to the
Borrowers and holds the Securities as security for the Loans.

c PTAL and LM have agreed that PTAL will assume the role and responsibilities of custodian
of the Fund in accordance with the terms of the Custody Agreement which wiff require LM
to transfer the legal interest in the securities to PTAL.

(3] PTAL and LM wish to enter info this document to record the basis upon whlch the legal

interest in the Securities will be transferred to PTAL.

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this document, untess the context otherwise requires:
Assets means the assets of the Fund inciuding the Securities,

Borrowers means the borrowers under the Loan Agreements that are described in Schedule
2.

Business Day means a day on which banks are open for general banking business in
Brisbane, excluding Saturdays, Sundays and public holidays.

Commencement Date means 1 November 2011 or such other date which LM and PTAL
agree in writing.

Constitution means the constitution of the Fund dated 10 April 2008.
Corporations Act means the Comporafions Act 20071 (Cth).
Custody Agreement means the Agreement that is described in Schedule 3,

Fund means the LM Managed Performance Fund.
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GST means any tax, ievy, charge or impost impiemented under the GST Act;

GST Act means A New Tax System (Goods and Services Tax} Act or an Act of the
Parliament of the Commonwealth of Australla substantially in the form of, or which has a
sirnilar effect to, the GST Act

Liabilities means all liabilifies of the Fund as at the Commencement Date.

LM means LM Investment Managemant Limited ACN 007 208 461,

Loans means the loans that have been provided pursuant fo the loan agreements that are
described in Schedule 2,

PTAL means The Trust Company (PTAL} Limited ACN 008 412 913.

Registrable Securities means the fixed and floating charges and the morigages that form
part of the Securities.

Responsible Entity has the same meahing as in the Corporations Act.
Schedule means a Schedule {o this Deed.

Securities means the securilies, agreements and other documents that are described in
Schedule 2.

1.2 Interpretation

In this document, uniess the context requires otherwise;

{a) the singular includes the plural and vice versa;

{b) where a word or phrase is defined, its other grammatical forms have a corresponding
meaning;

{c) a reference to a parly, clause, paragraph, schedule or annexure is g reference fo a
parly, clause, paragraph, schedule or annexure to or of this dogument;

{d) a reference to this document includes any schedules or annexures;

{e) headings are for convenience and do not affect interpretation;

) a reference to any document or agreement includes a reference to that decument or
agreement as amended, novated, supplemented, varied or replaced from time fo
time;

{g) a reference to “§7, "A$" or “dollar” is a reference to Australian curency,

{h) a reference to a parly includes its executors, administrators, successors, substitutes
{including persons taking by novation) and permitted assigns; and

] no rute of construction applies to the disadvantage of a pariy because that party was
responsible for the preparation of this document or any part of it.

2 CUSTODIAN
2.1 Replacement

With effect from the Commencement Date PTAL will become the legal owner of the Assets
and the Securifies,
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2.2 Release and indemnity of LM

(a3} LM is discharged from the further performance of its obligations and duties the legal
owner of the Securities from the Commencement Date.

{b) To the exdent that LM is enfitied to be reimbursed from the assets of the Fund and
subject to the limitations described in clause 9, PTAL:

{i) indemnifies LM against all debts and liabilities that LM properly incurred
whilst acting as the legal awner of the Securities and which are ouistanding
or unpaid as at the date of this document; and

(i must pay and discharge those obligations only to the axtent it is able 1o be
reimbursed out of the assets of the Fund under the terms of credst or
otherwise under which the obligations were incurred, -

except to the extent that debts and Eabilities arise as a result of a breach by LM of its

express of impiied obligations under the Corporations Act.
2.3 Transfer of {itle fo securities

LM agrees to:

(a) do alf things necessary to transfer legal titie to the Securities fo PTAL.

(B sign all documents and do all things reasanably required to enable PTAL to assume
and carry out its duties as custodian of the Fund.

3 WARRANTIES
3.9 PTAL

PTAL warrants for the benefit of LM that:

(a) it has the corporate power to enter Into and perform its obligations under this Deed
and o carry out the transactions contemplated by this Deed:;

(b} it has taken all necessary corporate action to authorise the entry into and
performance of this Deed and to carry out the transactions contemplated in this Deed;
and

) its obligations under this Deed are valid and binding and enforceable against it in
accordance with their terms.

3.2 L

LM warrants for the benefit of PTAL that

(a) it has the corporate power to enter into and perform ifs obligafions under this Deed
and to carry out the fransactions contemplated by this Deed;

)] it has taken all necessary corporate action to authorise the entry into and
performance of {his Deed and to carry out the transactions contemplated in this Deed;
and

(c) its obligations under this Deed are valid and hinding and enforceable against it in

accordance with their terms,
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PROCEDURE

4.1 Time and place for Completion
Compietion will take place at the Brisbane offices of PTAL on the Commencement Date,
uniess otherwise agreed by the parties.

4.2 Registrable Transfers

(2} Prior to the Commencement Date, LM will defiver to PTAL fransfers of the Registrable
Securities duly executed by L fogether with such ancillary documents as PTAL may
require, in a form fo be approved by FTAL.

(b} PTAL will promptiy execute the transfers of the Reglstrable Sacurities as transferee
and return the documents to LM.

{©) At or as soon as practicable following the Commencement Date LM will jodge the
transfers of the Registrable Securities for registration with the relevant authorities.

4.3 Title
Legal title it and to the Assets and the Securities will pass to PTAL on and from the transfer
of the Assets and the Securities on the Commencement Date.

4.4 Reassignment

(a) PTAL acknowledges that LM may require in some circumstances a retransfer to LM of
the legal title to any one or more of the Securities and other assets of the Fund.
PTAL cannot object to that retransfer.

{t) LM must give notice of any such requirement together with alf documents necessary
fo effect such the retransfer to LM at least ten {10} Business Days prior to the date on
which the retransfer is to occur. The nofice of assignment must specify those
Securities and other assets of the Fund required to be refransferred to LM together
with the date on which the retransfer is required to occur.

{c) PTAL must sign alt documents delivered by LM under clause 4.4(b} no later than the
Business Day prior to the date an which the retransfer is required to oceur,

(D) LM must:

{iy pay PTAL's reasonable costs in refation to the refransfer; and

{ip do all things reasonably necessary to ensure that the refransfer of such
Securifies and other assets of the Fund is effected ag soon as reasonably
practicable afier the date specified in the notice and notify PTAL that the
retransfer has occurred.

(e) At any time after the retransfer has occurred, LM my require the Securities and other
assets of the Fund transfers to LM to be transferred back to PTAL and PTAL must do
alt things reasonably required to ensure that this occurs, LM must pay PTAL's
reasonable costs of doing so.

5 COSTS AND STAMP DUTY
51 Costs

LM will bear the costs (including the reasonable legal costs of PTAL), charges and expenses
incurred by it in connection with the negotiation, preparation and execution of this document
and alt other docurnents 0 be executed in connection with this document.
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5.2

Stamp duty

(a) LM must pay ali stamp duty and other duty on this document and on any instrument
or other document executed to give effect to any of the provisions of this document.

(b} LM must pay any fing, penalty or other cost in respect of a failure to pay any such
duty.

NOTICE

6.1

LM will foribwith after the Completion Date give notice of the assignment of the Securities to
each borrower, mortgager and guarantor that is a party to the Securities substantizily in the
form of the notice that is contained in Schedule 1.

NOTICES

7

7.2

7.3

Method

All notices, requests, demands, consenis, approvals, offers, agreements aor ofher
communications (hotices") given by a party under or in connection with this document must
be; :

{a) in writing;
{n signed by a person duly authorised by the sender or, where transmitied by e-mail,
sent by a person duly authorised by the sender;

{c) directed to the intended recipient's address (as specified in clause 7.3 ar as varied by
any notice); and

{d) hand delivered, sent by prepaid post or transmitted by e-mail or facsimile to that
address.

Receipt

A notice given in accordance with this clause is taken as having been given and received:
{a} if hand delivered, on delivery,

(b} if sent by prepaid post:
{ within Australia, on the second Business Day after the date of posting;

{ii) to or from a place outside Australia, on the seventh Business Day after the
date of posting,

(c) if ransmitted by e-mail, on transmission; or
G)] if transmitted by facsimile, at the time recorded on the transmission report indicating
successfut transmission of the entire notice,

but if the delivery or transmission is not on a Business Day or is after £.00pm {recipient's
time) on a Business Day, the Notice is taken to be recsived at 9.00am (recipient's time) on
the next Business Day.

Address of parties

Unless varied by notice in accordance with this clause 7, the parties’ addresses and other
details are:

Party: The Trust Company (PTAL) Limited
Attention: Geoffrey Funnall
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Address: 213-217 St Paul's Terracs, Brishane, Queensland
Facsimile: {07 3252 3513

E-mait:
Party: LM investment Managemsant Limited
Attention: Caroline Hodge
Address: Level 4, 9 Beach Road, Surfers Paradise Qid 4217
Facsimile: (07) 5592 2505
E-mail: mall@LMaustralia.com

8 GENERAL

8.1 Entire agreement
This document constifutes the entire agreement between the parties in relation to its subject
matter. Al prior discussions, undertakings, agreements, representations, warranties and
inderanities in relation to that subject matter are replaced by this document and have no
further effect.

8.2 Paramountcy of document
if this decument contlicts with any other document, agreement or arrangement, this document
prevails to the extent of the inconsistency.

8.3 No merger
The provisions of this document will not merge on completion of any fransaction contemplated
in this document and, to the extent any provision has not been fulflited, wilt remain in force.

8.4 Amendment
This docurment may not be amended or varied unless the amendment or variation i in writing
sighed by all parties.

8.5 GST
if any payment made io a party pursuant {o or relafing to this document constitules
consideration for a taxable supply for the purposes of GST, the amount {¢ be paid for the
supply will be increased so that the net amount retained by that party after payment of that
GST ig the same as if that party was not liable to pay GST in respect of that supply.

8.6 Assignment
No party may assign, transfer or otherwise deal with this document or any right or obligation
under this docurnent without the prior written consent of each other party.

8.7 Severability
Part or all of any provision of this document that is illegal or unenforceable will be severed
from this document and will not affect the confinued operation of the remaining provisions of
this document,

8.8 Waiver

Waiver of any power or right under this document:

(a} must be in writing signed by the party entitled to the benefit of that power or right; and
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{b) is effective only to the extent set out in that written waiver.

8.9 Further assurances
Each party must do or cause to be done alf things necessary or reasonably desirable o give
fult effect to this document and the fransactions contemplated by it {including, but not limited
to, the execution of documents).

8.10  Counterpatts
This document may be exsculed in any number of counterparts and all counterparts taken
together will constitute one document.

8,11 Reclals
The recitals form part of this Deed and are binding on the parties.

8.12  Governing law and jurisdiction
This document will be governed by and construed in accordance with the laws in force in the
State of Queensland and each party submits to the non-exclusive jurisdiction of the courts of
that State.

9 PTAL - LIMITATION OF LIABILITY

9.1 Custodian
PTAL entars inio this Deed, and LM acknowledges that it is are aware that PTAL enters inio
this Dead on the basis that it will with effect from the Commencement Date be the custodian
of the Fund pursuant to the Custody Agreement and LM is aware of the limited scope of
PTAL's obligations and powers under the Custody Agreement.

8.2 Liability Limited
A liability arising under or in connection with this Deed is Emited to and can be enforced
against PTAL only 1o the extent to which it can be satisfied out of the property of the Fund out
of which PTAL is actually indemnified for the liability. This mitation of PTAL's Hability applies
despite any other provision of this Deed and extends to afl liabilities and obligations of PTAL
in any way connected with any representation, warranty, conduct, omission, deed or
transaction related to this Deed.

93 Mo Right to Appoint or Prove
LM may not sue PTAL personally or seek the appoiniment of a tiquidator, administrator,
receiver or similar person to PTAL or prove in any liquidation, administration or arrangement
of, or affecting, PTAL.

9.4 Limit of Liability Not to Apply
The provisions of this clause 9 do not apply to any obligation or fiability of PTAL to the extent
that it is not satisfied because under the Constitution, the Gusitody Agreement, or by operation
of law there is a reduction in the extent of FTAL's indemnification out of the assets of the
Fund, as a result of PTAL's fraud, negligence or wilful default

9.5 Inconsistency with the Custody Agreement

Any failure by PTAL to perform an obligation which it determines is either inconsistent with or
beyond its powers and obligations under the Custody Agreement will not amount to g breach
of ar a default under ihis Deed. PTAL's determination as to whether an obligation otherwise
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9.8

9.7

9.8

9.9

10

imposed upon it under this Deed is inconsistent with or beyond the scope of its obligations
and powers under the Custody Agreement is final and binding on LM.

Future Limitations

PTAL is not obfiged to do or refrain from doing anything under this Deed (including incur any
liability) unless PTAL's liability is limited in the manner satisfactory to PTAL in its absolute
discretion.

Agents
No attorney, agent, receiver or receiver and manager appointed in accordance with this Deed
and each other Security or otherwise has authority to act on behalf of PTAL in a way which

exposes PTAL to any personal liability and no act or omission of any such person will be
considered fraud, negligence or wilful default of PTAL for the purpose of clause 9.4.

Failure by PTAL
A failure by PTAL to comply with, or a breach by PTAL of any of its obligations under this
Deed will not be considered to be fraud, negligence or wilful default by PTAL if the relevant
faflure or breach;
(a) aruse as & result of a breach by a person other than PTAL where the performance of

the action (the non-performance of which gave rise to such breach) is a precondition
to PTAL performing the said obligation; or

{b) was in accordance with a lawiul court order or direction or otherwise requirad by law,
Override Provision

All of the terms, clauses and conditions of this Deed are subject to this clause 9.

LM - LIMITATION OF LIABILITY

10.1

10.2

10.3

104

Responsible Entity

LM enters into this Deed and PTAL acknowledges that it is aware that LM enters into this
Deed in its capacily as the frustee of the Fund, pursuant to the Consfitution and PTAL is
aware of the limited scope of LM's obligations and powers under the Constitution.

Liability Limited

A liability arising under or in connection with this Deed is limited fo and can be enforced
against LM only to the extent fo which it can be safisfied out of the property of the Fund out of
which LM is actually indemnified for the parficular Rability. This limitation of LM's liability
applies despite any other provision of this Deed and extends to all liabilities and obligations of
LM in any way connected with any representation, warranty, conduct, omission, deed or
fransaction refated to this Deed.

No Right to Appoint or Prove
PTAL may not sue LM personally or seek the appointment of a liguidator, administrator,

receiver or similar person to LM or prove in any liquidation, administration or arrangement of,
or affecting, LM.

“Limit of Liability Not to Apply

The provisions of this clause 10 do not apply to any obligation or fiability of LM to the extent
that it is not satisfled because under the Constitution or other constituent documents, or by
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10.5

10.6

10.7

10.8

10.9

operation of law, there is a reduction in the extent of LM's indemnification out of the assets of
the Fund, as a result of Lid's fraud, negligence or witful default,

Inconsistency with the Constitution

Any faifure by LM to perform an obligation which it determines is either inconsistent with or
beyond its powers and obligations under the Constitution will not amount to a breach ofora
defauit under this Deed. LM's determination as to whether an obligation otherwise imposed
upon it under this Deed is inconsistent with or beyond the scope of its obligations and powers
under the Constitution is final and binding on aflf parties.

Future Limitations

LM is not obliged to do or refrain from doing anything under this Deed (including incur any

liability) unless LM's liability is limited in the manner satisfactory to LM in its absolute

discretion.

Agents

No attorney, agent, recelver or receiver and manager appointed in accordance with this Deed

or otherwise has authority o act on behalf of LM in a way which exposes LM to any parsonal

fiability and no act or omission of any such person will be considered fraud, negligence or

witful default of LM for the purpose of clause 10.4,

Failure by LM

A failure by LM to comply with, or a breach by LM of any of its obligations under this Deed,

the Facility Agreement and each Security (if any} will not be considered to be fraud,

negligence or wiiful default by LM if the relevant failure or breach:

{c) arase as a result of a breach by a person other than LM where the performance of the
action (the non-performance of which gave rise to such breach) is a precondition to
LM performing the sald obligation; or

{d} was in accordance with a lawful court order or direction or otherwise required by law.

Override Provision

All of the terms, clausas and condittons of this Deed are subject to this clause 10.

EXECUTED as a DEED

THE TRUST COMPANY (PTAL) LIMITED ACN 008 )
412 913 as Lender, by its Attorney who state that it )
has had no notice of revoecation of the Power of )}
Attorney dated 12 July 2010 registered in )

Pz
i/
If’ .

Queensiand as dealing number 713351029 GeoffreyfFunneii

State Manager - Gorporate and Legal Services

(Qld)
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EXECUTED by LM INVESTMENT MANAGEMENT
LIMITED ACN 077 208 481 AS TRUSTEE FOR
THE LM MANAGED RERFORMANCE FUND in
accordance with seclion §27 of the Corporations Act
2001 (Cth):

Signature of DireCt&fSecratary

Full name of Directgr/Secretary

e et et it

Signature of Direchar

[5eq Mare |

Fuli name of Director
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SCHEDULE 1

NOTICE OF ASSIGNMENT
To: [BORROWER’S NAME] of [BORROWER’S ADDRESS]
(Borrower)
AND
To: [GUARANTOR/VIORTGAGORS NAME] of [GUARANTOR/MORTGAGOR’S
ADDRESS]
(Guarantor/Mortgagor)

LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461 GIVES YOU NOTICE that under a
Deed of Assignment dated day of 2011 between LM tnvestment Management Limited ACN
(77 208 461 as trustee for the LM Managed Performance Fund {Assignor) and The Trust Company
(PTAL) Limited ACN 008 412 91 3(Assignee) that the Assignor has assigned to the Assignee all of its
legal right, file and interest that it held in the Securities referred to in ftem 1 {“Security”) of the
Schedule below with effect from [INSERT DATE]

Accordingly LM irrevocably directs you to pay all moneys owing to it under or in connection with the
Securities to PTAL at [INSERT PAYMENT ACCOUNT DETAILS] or as PTAL directs.

Schedule 1
ftem 1
Security: [INSERT SECURITY DESCRIPTION]
Pated: ¢ [

EXECUTED by LM INVESTMENT MANAGEMENT
LIMITED ACN 077 208 461 AS TRUSTEE FOR-
THE LM MANAGED PERFORMANCE FUND in
accordance with section 127 of the Corporations Act

2001 (Cth):
Signature of Director/Secretary Signature of Director
Full name of Director/Secretary Fulneme of Director
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4

SCHEDULE 2

PART t

AUSTRALIAN INTERNATIONAL INVESTMENT SERVICES PTY LTD

(@

(b)

(c)

(d)

(e}

(f

(9)

{hy

(i

@}

(K

Loan Agreement dated 19 January 2005 between LM Investment Management itd ACN 077
208 461 as trustee of the LM Managed Performance Fund and Australian International
Investment Services Pty Ltd ACN 102 261 888.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 11 April 2005 between
LM Investment Management Ltd ACN 077 208 461 as frustee of the LM Managed Petformance
Fund and Australian international Investment Services Pty Ltd ACN 102 261 898.

Deed of Vartation of Loan Agreement and Consent By Guarantor dated 30 Novemnber 2008
between LM Investment Management Ltd ACN 077 208 461 as trustee of the LM Managed
Performance Fund and Australian International investment Services Pty Ltd ACN 102 261 898,

Deed of Variation of Loan Agreemeni and Consent By Guaranfor dated 22 December 2009
between LM Investment Management Lid ACN 077 208 461 as frustee of the LM Managed
Performance Fund and Australian international Investment Services Pty Ltd ACN 102 281 898,

Deed of Variation of Loan Agreement and Consent By Guarantor dated 6 October 2010
between LM investment Management Lid ACN 077 208 461 as frustee of the LM Managed
Performance Fund and Australian International Invesiment Services Pty Ltd ACN 102 261 898.

Varlation letter dated 27 May 2011 and acceptance form dated 3 June 2011 extending the term
of the loan,

Mortgage No R.N.1811828 dated 30 November 2008 between Austrglian Internationa!
Investment Services Pty Ltd ACN 102 261 898 and LM investment Management Lid ACN 077
208 461.

Priority Deed dated 30 November 2008 between Permanent Trustee Australia Ltd ACN 008
412 913, LM Investment Management Lid ACN 077 208 461, LM Investment Management Lid
ACN 077 208 461 as trustee for the LM Managed Performance Fund and Awustralian
International Investment Services Pty Lid ACN 102 261 898,

Priority Deed dated 12 Oclober 2010 between Permanent Trustee Australia Ltd ACN 008 412
813, LM nwvestment Management Lid ACN 077 208 461, LM Investment Management Ltd ACN
077 208 461 as trustee for the LM Managed Performance Fund and Australian International
investment Services Pty Lid ACN 102 261 898,

Fixed and Floating Charge dated30 November 2008 registered with the Austrafian Securities
and Investments Commission as charge number 1733340 given by Australian International
Investment Services Pty Lid ACN 102 261 898.

Any other document or security provided to LM in support of the ioan to Australian internationat
Investment Services Pty Ltd ACN 102 281 898,
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PART 2
Barly Wood Pty Ltd {KPG 13" Beach Pty Ltd)

(@)

(b)

(c)

()

(&)

{#

% (h)

{@

()

(s)

Loan Agreemént dated 26 November 2003 between LM Investment Management Ltd AGN
077 208 461,Permanent Trustee Australia Limited AGN 008 412 913 .and KPG 13" Beach
Stage 1 Pty Lid ACN 105 265 923

Loan Agreement dated 3 March 2004 between LM Investment Management Lid ACN 077 208
461, Permanent Trustee Australia Limited ACN 008 412 913 .and KPG 13" Beach Stage 1 Pty
Lid ACN 105 265 923.

Undated Deed of Variation of l.oan Agreement dated 26 November 2003 and Consent By
Guarantor.

Undated Deed of Variation of Loan Agreement dated 3 March 2004 and Consent By
Guaranior.

Fixed and Floating Charge dated 3 March 2004 registered with the Australian Securities and
Investments Cormmission as charge number 1603923 given by Barly Wood Pty Ltd ACN 105
265 923 (formerly known as KPG 13" Beach Stage 1 Pty Ltd).

Fixed and Floating Charge number 1035436 given by Barly Wood Pty Ltd ACN 106 265 923,

Fixed and Floafing Charge number 1061558 charge given by Barly Wood Pty Ltd ACN 105
265 923.

Fixed and Floating Charge number 1003927 given by Tristaleigh Pty Ltd ACN 086 855 898,
Fixed and Floating Charge number 995927 given by Tristaleigh Pty Ltd ACN 086 855 898.

Fixed and Floating Charge number 1035435 given by Tristaleigh Pty Lid ACN 086 855 898.
Fixed and Floating Charge number 1061664 given by Tristaleigh Ply Ltd ACN 086 855 898.

Fixed and Floating Charge number 1003926 given by Jaimeson Woods Pty Ltd ACN 088 725
642.

Fixed and Floating Charge number 995926 given by Jaimeson Woods Pty Ltd ACN 088 725
642

Fixed and Floating Charge number 1035434 given by Jaimeson Woods Pty Ltd ACN 088 725
642,

Fixed and Floating Charge number 1061655 given by Jaimeson Woods Pty Ltd ACN 088 725
G42.

Deed of Guarantee and tndemnity for dated 26 November 2003 befween David Robert
Kirkham, Tristaleigh Pty Lid ACN 086 855 898, Jaimeson Woods Pty Lid ACN and Turnstile
Pty Ltd ACN 059 943 887 and Permanent Trustee Australia Limited ACN 008 412 913.

Deed of Guarantee and Indemnity dated 3 March 2004 between David Robert Kirkham,
Tristaleigh Pty Lid ACN 086 855 898, Jaimeson Woods Pty Lid ACN and Turnstile Pty Ltd
ACMN 059 943 887 and Permanent Trustee Australia Limited ACN 008 412 913,

Priority Deed dated 30 May 2008 betwaen LM Investment Management Ltd ACN 077 208
461, Permanent Trustee Australia Limited ACN 008 412 913 .and KPG 13" Beach Stage 1
Pty Ltd ACN 105 265 923.

Deed of Varigtion of Assignment Deed dated 28 August 2009 between LM Investment
Management Ltd AGN 077 208 461 {in its capacily as the Responsible Entity for the LM First
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®

(u)

Mortgage Income Fund}, The Trust Company (PTAL} ACN 008 412 813 and LM Investment
Management Ltd ACN 077 208 461 in its capacity as Trustee for the LM Managed
Performance Fund.

Dead of Variation of Assignment Deed dated 12 December 2008 between LM Investment
Management Ltd ACN 077 208 481 (in its capacity as the Responsible Entity for the LM First
Mortgage Income Fund), The Trust Company {PTAL) ACN 008 412 913 and LM investment
Management Lid ACN 077 208 461 in its capacily as Trustee for the LM Managed
Performance Fund.

Deed of Variation of Assignment of Deed dated 30 November 2010 between LM investment
Management Ltd ACN 077 208 461 (in ifs capacity as the Responsible Enfity for the LM First
Mortgage income Fund), The Trust Company (PTAL) ACN 008 412 913 and LM Investment
Managaement Lid ACN 077 208 4561 in its capacity as Trustee for the LM Managed
Performarnice Fund.

Assignment Deed dated 28 August 2008 between LM Investment Management Lid ACN 077
208 481 (in its capacity as the Responsible Entity for the LM First Mortgage income
Fund),Permanent Trustee Australia Limitectt ACN 008 412 813, LM Investment Management
Ltd AGN 077 208 461 in its capacity as Trustee for the LM Managed Performance Fund .and
Barly Wooed Pty Lid ACN 105 265 923 (formerly known as KPG 13" Beach Pty Lid Stage 1
Pty Limited)

Mortgage of Land dated 27 November 2003 Mortgage Number AC626247K between KPG
13" Beach Stage 1 Pty Ltd ACN 105 265 923 and Permanent Trustee Australia Limited ACN
008 412 913.

Morigage of Land dated 12 March 2004 Mortgage Number AC754113R between KPG 13"
Beach Stage 1 Pty Ltd ACN 105 265 923 and Permanent Trustee Australia Limited ACN 008
412 913

Deed of Variation of Fixed and Floating Charge number 1003824,

Deed of Variation of Fixed and Floating Charge number 1003526

Deed of Varistion of Fixed and Floating Charge number 1003923,

Deed of Variation of Fixed and Floating Charge number 1003927,

Deed of Cross-Collaterisation dated 26 November 2003 between Permanent Trustee
Company Australia Limited ACN 008 412 913, LM Investment Maragement Ltd ACN 077 208
461, Barly Woaod Pty Lid and certain guarantors.

Any other document or security provided to LM in support of the loan to Barly Wood Pty Lid
ACN 105 265 923.
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PART 3

LM Administration Pty Ltd

{a)

()

(f)

(g}

(h)

@

(K)

®

Loan Agraement dated 17 July 2002 between LM Adminisiration Pty Ltd ACN 0565 691 In its
own right and as trustee for the Ekard Property Trust and LM Investment Management Ltd
ACN 077 208 461.

Fixed and floating charge number 885231 dated 23 August 2002 given by LM Administration
Pty Lid

Deed of Guarantee and Indemnity dated 13 June 2002 given by Peter Charles Drake in
favour of LM Investment Managament Limited as trustee for the LM Managed Performance
Fund.

.. Deed of Guarantes and indemnity dated 17 April 2003 given by Peter Charles Drake in favour
of LM Investment Management Limited as trustee for the LM Managed Performance Fund.

Deed of Guarantes and indemnity dated 13 June 2002 given by Belinda Julie Drake in favour
of LM Investment Management Limited as trustee for the LM Managed Performance Fund.

Deed of Release dated 11 March 2008 between LM Investment Management Limited as
trustea for the LM Managed Performance Fund, LM Administration Pty Ltd, Peter Charles
DCrrake and Belinda Julie Drake.

Deed of Variation of Loan Agreement and Consent by Guarantor dated 11 March 2005
befween LM Administration Ply Lid (in its own right and as Trustee of the Ekard Property
Trust), Peter Charles Drake, Belinda Julie Drake and LM Investment Management Ltd ACN
077 208 461.

Deed of Variation of Loan Agreement and Consent by Guarantor dated 11 March 2008
between LM Adminisiration Pty Lid (in its own right and as Trustee of the Ekard Property
Trust), Peter Charles Drake, Belinda Julie Drake and LM Investment Management Ltd ACN
077 208 461.

Deed of Varlation of Loan Agreement and Consent by Guarantor dated 16 December 2009
between LM Administration Piy Ltd (in its own right and as Trusiee of the Ekard Property
Trust), Peter Charles Drake, LM Investment Management Ltd ACN 077 208 461 and LM
Investment Management Ltd ACN 077 208 461 as Trustes for the LM Managed Performance
Fund.

Mortgage No 9907473V dated 17 July 2002 between LM Administration Pty Ltd ACN 055 691
426 and Livt Investment Managemant Ltd ACN 077 208 461.

Variation letter dated 9 May 2011 and Acceptance Form dated 26 May 2011 extending the
loan term to 11 March 20142, '

Any other document or security provided to LM in support of the loan to LM Administration Pty
Ltd ACN 055 691 426.
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PART 4

TALL TREES MANDURAH PTY LTD

(@)

(b)

(c}

Loan Agreement dated 25 March 2011 between LM investment Management Ltd ACN C77 208
461 as trustee for the Managed Performance Fund and Tall Trees Mandurah Pty Lid ACN 134
323 890 in its capacity as bare trustee for the Tall Trees Mandurah Village Partnership ABN
16429294362,

Fixed and Floating Charge Number 2162772 dated 22 March 2011 given by Tall Trees
Mandurah Pty Ltd ACN 134 323 890.

Any other document or security provided to LM in support of the loan to Tall Trees Mandurah
Pty Ltd ACN 134 323 890.

329



PART &

PEREGIAN BEACH PTY LTD

(@)

h

(9)

(h}

®

Loan Agreement dated 29 June 2010 between Peregfan Beach Pty Ltd ACN 127 412 864 and
LM Investment Management Limited ACN 077 208 461 as trustee for the LM Managed
Performance Fund.

Fixed and Floating Charge number 2010141 given by Peragian Beach Py Lid ACN 127 417
864.

Fixed and Floating Charge humber 1301176 given by Glenside Group Pty Lid ACN 003 515
§93.

Deed of Guarantee and Indamnity dated 29 June 2010 betweean Peregian Beach Pty Lid ACN
127 412 864, Glenside Group (QLD) Pty Ltd ACN 144 620 093, LM Investment Management
Ltd ACN 077 208 461 and Permanent Trustes Australia Limited ACN 008 412 913, -

Deed of Guarantee and Indemnity dated 29 June 2010 between Glenside Group (QLD) Pty Lid
ACN 144 620 093, Peregian Beach Ply Lid ACN 127 412 864, LM Investment Management Lid
ACN 077 208 461 as frustee for the LM Managed Performance Fund.

Deed of Guarantee and Indemnity dated 29 June 2010 between David Richard Hawes,
Glenside Group (GLD) Pty Lid ACN 144 620 093, Lot 111 Pty Lid ACN 106 102 005, Green
Square Property Development Corporation Ply Ltd ACN 104 248 053 and LM Investment
Management Ltd ACN 077 208 461 as trustee for the LM Managed Performance Fund.

Deed of Variation dated 21 October 2010 between LM Investment Management Ltd ACN 077
208 461 as trustee for the LM Managed Parformance Fund, Peregian Beach Pty Ltd ACN 27
412 854, David Richard Hawes, Glenside Group (QLD) Ply Lid ACN 144 620 083, Lot 111 Pty
Lid ACN 106 102 005 and Green Square Property Davelopment Corporation Pty Lid ACN 104
248 053.

Dead of Cross Collateralisation dated 21 October 2010 betwean LM Invesiment Management
Lid ACN 077 208 461 as trusiae for the LM Managed Performance Fund, Peregian Beach Pty
Lid ACN 27 412 864, David Richard Hawes, Glenside Group (QLD) Pty Lid ACN 144 520 093,
Lot 111 Pty Ltd ACN 106 102 005 and Green Square Property Development Corporation Pty
Ltd ACN 104 248 053.

Any other document or security provided to LM in support of the Joan to Peregian Beach Pty Lid
ACN 127 412 864.
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PART 6

THE LIFESTYLE INVESTMENT COMPANY PTY LTD ACN 095 393 215

1CY

{b)

(©)

{h)

(i

i.oan Agresment dated 30 March 2005 between The Lifesiyle investment Company Py Lid
ACN 085 392 215 and LM Investment Management Lid ACN 077 208 481 and Pearmanent
Trustee

Deed of Variation of Loan Agreement and Consent By Guarantor dated § February 2007,
between The Lifestyle Company Pty Ltd ACN 095 392 215, Grahame Beach, Jacink Pty Ltd
ACN 064 853 201 in its own right and atf the Beach Family Trust, LM Investment Mahagement
Ltd ACN Q77 208 461 and Pemanent Trustee.

Mortgage No AB414889G dated 30 March 2005 between The Lifeslyle Investment Company
Pty Ltd ACN 095 392 215 and Permanent Trustee Australia ACN 008 412 913.

Fixed and Floating Charge dated 30 March 2005 for charge number 1147332 given by The
Lifestyle Investment Company Pty Ltd ACN 085 392 215,

Fixed and Floating Charge dated 30 March 2005 for Charge number 1147334 given by Jacink
Pty Ltd ACN 064 853 201.

Deed of Guarantee and tndemnity dated 30 March 2005 hetween Grahame Beach, Jacink Pty
Ltd ACN 064 853 201 in its own right and atf the Beach Family Trust and Permanent Trustes
Australia Limited ACN 008 412 913.

Assignment Deed dated 28 August 2008 between Perrmanent Trustee Australia Limited ACN
008 412 913, LM Investment Management Limited ACN 077 208 461 (in its capacity as
respansible entity for the LM First Mortgage Income Fund) and LM Investment Management
Limited (in iis capagity as responsible entity for the LM Managed Performance Fund).

Dead of Variation of Assignment Deed dated 30 November 2010 between LM Investment
Management Lid ACN 077 208 461 (in its capacity as the Responsible Entity for the LM First
Mortgage Income Fund), The Trust Company {PTAL) ACN 008 412 913 and LM Investment
Management Ltd ACN 077 208 461 in its capacity as Trustee for the LM Managed Performance
Fund.

Any other document or security provided to LM in support of the loan to The Lifestyle
Investment Company Piy Lid ACN 095 392 215.
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PART 7

LM CAPALABA PTYLTD

(a)

(b}

{c)

{d)

(€)

(f)

Loan Agreement dated 22 August 2008 between LM Capalaba Pty Ltd ACN 132 798 353 and
LM Investment Management Lid ACN 077 208 461 as trusiee for the LM Managed
Performance Fund.

Deed of Variation of Loan Agreement and Consent by Guarantor dated 22 October 2008
between LM Capalaba Pty Ltd ACN 132 798 353 and LM Investment Management Ltd ACN
077 208 461 as Trustee for the LM Managed Petformance Fund.

Deed of Variation of Loan Agreement and Consent by Guarantor dated 1 September 2008
between LM Capalaba Pty Ltd ACN 132 798 353 and LM investment Management Ltd ACN
077 208 461 as Trustee for the LM Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent by Guarantor dated 1 September 2010
between LM Capalaba Pty Ltd ACN 132 798 353 and LM |nvestment Management Lid ACN
077 208 461 as Trustee for the LM Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent by Guarantor dated 20 June 2011 between
LM Capalaba Pty Ltd ACN 132 798 353 and LM Investment Management Ltd ACN 077 208
464 as Trustee for the LM Managed Performance Fund.

Any other document or security provided to LM in support of the loan to LM Capalaba Pty Lid
ACN 132 798 353.
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PART 8

Lt COCMERA PTY LTD

(&)

(b}

{c)

®)

{f

(g)

¥ (h)

)

(K}

{0

(m)

Loan Agreement dated 13 November 2007 between LM Coomera Pty Ltd ACN 127 543 980
and LM Investment Management Lid ACN 077 208 461 as Trusiee for the LM Managed
Performance Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 11 November 2008
between LM Coomera Pty Ltd ACN 127 543 9808 and LM Investment Management Ltd ACN
077 208 461 as Trustee for LM Managed Performance Fund.

Deed of Varlation of Loan Agreement and Consent By Guarantor dated 6 October 2009
between LM Coomera Pty Ltd ACN 127 543 9808 and LM Investment Management Ltd ACN
077 208 461 as Trustee for LM Managed Performance Fund.

Deed of Variation of Loan Agreéfnent and Consent By Guarantor dated 14 April 2010 between
LM Coomera Pty Ltd ACN 127 543 9808 and LM Investment Management Ltd ACN 077 208
461 as Trustee for LM Managed Performance Fund

Deed of Variation of Loan Agreement and Consent By Guarantor dated 21 May 2010 between
LM Coomera Pty Ltd ACN 127 543 9808 and LM Investment Management Ltd ACN 077 208
461 as Truskee for LM Managed Performance Fund

Deed of Variation of Loan Agreement and Consent By Guarantor dated 28 June 2011 between
LM Coomera Pty Ltd ACN 127 543 9808 and LM Investment Management Ltd ACN 077 208
461 as Trustee for LM Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 19 October 2011
between LM Coomera Ply Lid ACN 127 543 9808 and LM Investment Management Lid ACN
077 208 461 as Trustee for LM Managed Performance Fund.

Fixed and Floafing Charge number 1733036 dated 11 November 2008 given by LM Coomera
Pty Ltd ACN 127 543 980.

Deed of Guarantee and indemnity dated 12 July 2007 between LM Investment Management
Ltd ACN 077 208 461 in its capacity as trustee for the LM Managed Performance Fund and
Permanent Trustee Auséralia Limited ACN 008 412 923 in its capacily as custodian for the LM
Firat Mortgage Income Fund.

Dead of Guarantea and Indemnity dated 13 September 2007 betwsen LM Investiment
Management Ltd ACN 077 208 461 in ifs capacity as trustee for the LM Managed Performance
Fund and Permaneant Trustee Australia Limited ACN 008 412 923 in its capacily as custodlan
for the LM First Morfgage Income Fund.

Deed of Guarantee and Indemnity dated 2 October 2007 between LM Investiment Management
Ltd ACN 077 208 461 in its capacily as tustee for the LM Managed Performance Fund and
Permanent Trustee Australla Limited ACN 008 412 923 in its capacity as custodian for the LM
First Mortgage Incaome Fund,

Deed of Guarantee and Indemnity dated 30 October 2007 between LM Invesiment
Management Ltd ACN 077 208 461 in its capacity as trustee for the LM Managed Performance
Fund znd Permanent Trustee Australia Limited ACN 008 412 923 in its capacily as custodian
for the LM First Morigage Income Fund,

Dead of Guaraniee and indemnity dated 12 September 2008 between LM Investment
Management Ltd ACN 077 208 461 in its capacity as trustee for the LM Managed Performance
Fund, Young Land Corporation Pty Ltd ACN 102 989 686, David Jeffrey Young, Keppel Bay
Holdings Pty Ltd ACN 107 183 813, Hidden Vaitey Pty Ltd ACN 124 458 975 and Permanent
Trustee Australia Limited ACN 008 412 823 in uts capacity for the LM First Mortgage Income
Fund.
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(n)

(0)

{p)

Deed of Variation of Mortgage of Units dated 30 October 2007 between Penmanent Trustes
Ausiralia Limited ACN 008 412 913 in its capacity as custodian for the LM Investment
Managsment Ltd ACN 077 208 461 in its capacity as trustee for the LM Managed Performance
Fund.

Deed dated 12 September 2008 between Young Land Corporation Pty Ltd ACN 102 989 686,
David Jeffrey Young, Keppel Bay Holdings Pty Ltd ACN 107 192 843, Young Project Marketing
Pty Ltd ACN 107 193 813, Hidden Valley Pty Ltd ACN 124 458 975, Keppel Views Pty Ltd ACN
111 200 036, LM Investment Management Limited ACN 077 208 461 as trustee for the LM
Managed Performance Fund, LM Investment Management Limited ACN 077 208 461 as
responsible entity for the LM First Mortgage Income Fund and Permanent Trustee Australia
Limited ACN 008 412 932.

Any other document or security provided to LM in support of the foan to LM Coomera Pty Ltd
ACN 127 543 980. e
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PART 9

GREYSTANES PROJECTS PTY LTD

(a)

(d

(€

b

(@)

(h)

(i)

Loan Agreement dated 6 July 2007 between Greystanes Projects Pty Lid ACN MQ‘ 783 470
and LM Investment Management Ltd ACN 077 208 461 as Trustee for the LM Managed
Performance Fund.

Deed of Varlation of Loan Agreement and Consent by Guarantor dated § July 2007 between
Greystanes Projects Ply Ltd ACN 119 783 470, Ryan Mark Strauss, Enrico Leonardo Mariani,
Nunziatina Mariani, Ross Lamb and LM Investment Management Lid ACN 077 208 461 as
Trustee for the LM Managed Performance Fund.

Mortgage Number AD257213U dated 6 July 2007 between Greystanes Projects Pty Ltd ACN
119 783 470 and LM Investment Management Ltd ACN 077 208 461.

Dsed of Guarantee and Indemnity dated é'Ju!y 2007 between Ryan Mark Strauss, Enrico
L eonardo Mariani, Nunziating Martani, Ross Lamb and LM Investment Management Ltd ACN
77 2(8 461.

Priority Deed dated 6 July 2007 between Permanent Trustee Ausiralia Ltd ACN 008 412 913,
LM Investment Management Ltd ACN 077 208 461, LM Investment Management Ltd ACN 077
208 461 as trustee for the LM Managed Performance Fund and Greystanes Projects Ply Ltd
ACN 118 783 470.

Fixed and Floating Charge number 1478714 dated 6 July 2007 given by Greystanes Projects
Piy Ltd ACN 118 783 470.

Deed of Cross-Collateralisation dated 6 July 2007 between LM Investment Management Lid
ACN 077 208 461 as Trustee for the LM Managed Performance Fund, Greystanes Projects Pty
Lid ACN 119 783 470, Glendenning Developments Pty Limited ACN 119 218 174, Ryan Mark
Strauss, Enrico Leonardo Mariani, Nunziatina Mariani, Ross Lamb and Josephine Bariltaro.

Builders Side Deed dated 8 July 2007 between Greystanes Projects Ply Lid ACN 119 783 470,
Toro Constructions Pty Limited ACN 086 516 725 and LM Investment Management Lid ACN
077 208 461 as Trustes for the LM Managed Performance Fund.

Any other document or security provided to LM in support of the loan to Greystanes Projects
Pty Lid ACN 119 783 470.
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PART 10

PETER CHARLES DRAKE

(&)

{b)

(c)

®

()

{h}

lLoan Agreement dated 4 May 2007 between Peter Charles Drake and LM investment
Management Lid ACN 077 208 461 as Trustee for the LM Managed Parformance Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 1 March 2010 between
Peter Charles Drake, LM Administration Pty Ltd ACN 055 691 426 in its own right and as
Trustee for the Fkard Property Trust, Century Star Investments Ply Ltd, LM Investment
Management Ltd ACN 077 208 461 and as Trustee for the LM Managed Performance Fund.

Deed of Varlation of Loan Agreement and Consent By Guarantor dated 12 Januaty 2011
between Peter Charles Drake, LM Administration Pty Ltd ACN 055 681 426 in its own right and
as Trustee for the Ekard Property Trust, Ceniury Star investments Pty Ltd, LM Investment
Management Ltd ACN 077 208 461 and as Trustes for the LM Managed Performance Fund.

Deed of Guaraniee and Indemnity dated 4 May 2007 between LM Administration Pty Ltd ACN
055 B91 426 in its own right and as Trustes for the Ekard Property Trust, Century Star
Investments Pty Ltd (a registered company in Hong Kong) and LM Invesiment Management Ltd
ACN 077 208 481,

Fixed and Floating Charge number 885231 dated 13 June 2002 given by LM .Administration
Pty Lid ACN 058 631 426

Deed of Variation of Fixed and Floating Charge Number 885231 datad 4 May 2007 between
LM Administration Pty Lid ACN 055 691 426 and LM Investment Management Lid ACN 077
208 461.

Fixed and Floating Charge number 2007025590 over Assets dated 7 August 2007 between LM
Investment Management Lid as Trusiee for the LM Managed Performance Fund, Century Star
Investments Limited and Peter Charles Drake {registered in Hong Kong).

Any other document or sscurity provided fo LM in support of the loan to Peter Charles Drake.
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PART 11

GLENDENNING DEVELOPMENTS PTY LTD

(a)

(d)

(e)

4!
{e)

(h)

()

)

(k)

o

Loan Agreement dated 12 March 2007 betwsen Glendenning Developments Pty Ltd ACN 119
218 174 and LM Investment Management Ltd ACN 077 208 461 as Trustes for the LM
Invastment Performance Fund. .

Deed of Variation of Loan Agreement and Consent By Guarantor dated 3 July 2007 between
Glendenning Developments Pty Lid ACN 119 218 174, Ryan Mark Strauss, Enrico Leonardo
Mariani, Nunziatina Mariani, Josephine Barillaro and LM Investment Management Ltd ACN 077
208 461 as Trustee for the LM Managed Performance Fund

Mortgage Number AC993408 dated 12 March 2007 between Glendenning Developments Pty
Ltd ACN 119 218 174 and LM Investment Management Ltd ACN 077 208 461

Fixed and Fioating Charge Number 1428070 daled 12A‘March 2007 given by Glendenning
Developments Ply Ltd ACN 115 218 174,

Deed of Guarantee and indemnity dated 12 Mach 2007 between Ryan Mark Strauss, Entico
Leonardo Mariani, Nunziatina Mariani, Josephine Barillaro and LM Investment Management Lid
ACN 077 208 481,

Deed of Guarantes and Indemnity dated 12 Mach 2607 given by Nunziatina Mariani.

Deed of Cross-Collateralisation dated 6 July 2007 between Greystanes Projects Pty Limited
ACN 119 783 470, Glendenning Developments Pty Lid ACN 119 218 174, Ryan Mark Strauss,
Leonardo Enrico Mariani, Nunziatina Mariani, Ross Lamb, Josephine Barillo and LM
Investment Management Limited ACN 077 208 461 as frustee for the LM Managed
Performance Fund

Priority Deed dated 12 March 2007 belween Permanent Trustee Australia Limited ACN 008
412 913, LM Investment Management Ltd ACN 077 208 461, LM Investment Management Ltd
ACN 077 208 461 as Trustee for the LM Managed Performance Fund and G!encienmng
Developments Pty Lid ACN 119 218 174.

Builder's Side dated 12 March 2007 between Glendenning Developments Py Limited ACN 118
218 174, Toro Constructions Pty Limited ACN 086 518 725, LM investment Management
Limited ACN 077 208 461 and Permanent Trustee Australia Limited ACN 008 412 913,

Deed of Guarantee and Indemnity dated 12 Mach 2007 between Nunziatina Mariani and LM
Investment Management Lid ACN 077 208 461.

Daed of Cross-Collateralisation dated 6 July 2007 between Greystanes Projects Ply Limited
ACN 119 783 470, Glendenning Developments Pty Limited ACN 119 218 174, Ryan Mark
Sirauss, Leonardo Enrico Mariani, Nunziatina Mariani, Ross Lamb, Josephine Barillo and LM
Investment Management Limited ACN 077 208 461 as trustee for the LM Managed
Perfarmance Fund.

Any other document or security provided to LM in support of the loan to Glendenning
Developments Pty Lid ACN 119 218 174.
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PART 12

KINGOPEN PTY LTD

(a)

(D)

{c)

()

(G)

®

(h)

®

)
(k)

B

{m)
(n}

4 {0}

C))

Loan Agreement dated 2 November 2008 between LM Investment Management Lid atf the LM
Managed Performance Fund and Kingopen Pty Ltd.

Variation of Loan Agreement and Congent by Guarantor dated 7 March 2007 between LM
tnvestrment Management Ltd atf the LM Managed Performance Fund and Kingopen Pty Ltd.

tetter of Extension of Loan Term dated 31 July 2008 from LM Investment Management Lid atf
the LM Managed Performance Fund to Kingopen Pty Lid.

Yariation dated 26 May 2008 between LM Investment Management Ltd aif the LM Managed
Parformance Fund and Kingopen Pty Lid.

Mortgage number J979841 dated & November 2008 betweén Kingopen Pty Lid and LM
Investment Management Lid over Lot @ on Dlagram 19505,

Morigage number J979942 dated 8 November 2006 between Kingopen Pty Lid and LM
Investment Management Ltd over Lot 1004 on Deposited Plan 41555.

Priority Deed dated 7 March 2007 betwsen LM Investment Management Ltd, LM investment
Management Ltd atf LM Managed Performance Fund and Kingopen Pty Ltd.

Priority Deed dated 26 May 2008 between Permanent Trustee Australia Limited, LM Managed
Performance Fund and Kingopen Pty Lid.

Fixed and Floating Charge dated 10 November 2006 for Charge number 1376864 given by
Kingopen Pty Ltd ACN 008 225 578,

Deed of Variation of Fixed and Floating Charge number 1376864 dated 26 May 2008.

Deed of Variation of Fixed and Floating Charge number 1376864 dated 7 March 2007.

Fixed and Floating Charge dated 10 November 2006 for Charge number 1376907 given by

Brooks Garden Lifestyle Village Ply Lid ACN 101 042 095.
Deed of Variation of Fixed and Floating Charge number 1376907 dated 7 March 2007,
Deed of Variation of Fixed and Floating Charge number 1376907 dated 26 May 2008.

Fixed and Floating Charge dated 10 November 2006 for Charge number 1376691 given by
Semana Nominees Pty Lid ACN (008 832 214.

Deed of Variation of Fixed and Floating Charge number 1376691 dated 7 March 2007.
Deed of Variation of Fixed and Floating Charge number 1376691 dated 26 May 2008.

Fixed and Floating Charge number 1376828 dated 10 November 2006 given by Pontus
Nominees Pty Ltd ACN 075 430 321.

Deed of Variation of Fixed and Floating Charge number 1376828 dated 7 March 2007.
Deed of Variation of Fixed and Floating Charge number 1376828 dated 26 May 2008.

Fixed and Floating Charge number 1376764 dated 10 November 2006 given by Chester Pass
invesiments Pty Lta 079 271 417.

Deed of Variation of Fixed and Floating Charge number 1376764 dated 7 March 2007.
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{aq)

{bb)

{cc)

(dd)

(ee}

(th

(gg)

(hk)

Dead of Variation of Fixed and Fioating Charge number 1376764 dated 26 May 2008.

Fixed and Floating Charge number 1376721 dated 10 November 2006 given by Farm Fresh
News Pty Ltd ACN 079 206 227,

Deed of Variation of Fixed and Floating Charge number 1376721 dated 7 March 2007.
Deed of Variation of Fixed and Floating Charge number 1376721 dated 26 May 2008.

Deed of Guarantee and Indemnity dated 2 November 2006 betwsen LM Investment
Management Umited ACN 077 208 461 aff the LM Managed Performance Fund, Semana
MNominzes Py Ltd ACN 008 232 214 In its own right and as trustee for the Dulos Trust and the
Peter Spanbroek Family Trust, Pontiug Nominees Ply Ltd ACN 075 430 321 in its own right and
as trusiee for the Perry Spanbroek Family Trust, Chester Pass investments Ply Lid ACN 079
271 417, Brooks Garden Lifestyle Village Pty tLtd ACN 101 042 095, Petrus Hendrikus
Jahonnes Spanbroek, Petrus Hendrikus Antonlus Spanbrosk, Petronelta-Catharina Spanbroek,
Farm Fresh News Pty Lid ACN 079 296 227.

Deed of Consent to Security dated 12 December 2007 between LM investment Management
Lid atf the LM Managed Performance Fund, Bank of South Australia, a division of St George
Bank Limited ACN 055 513 070, CPT Custodian Pty Ltd ACN 077 870 243 as trustes of the
CGentro Albany Property Trust, Kingepen Pty Lid ACN 0998 225 576.

Assignment by Way of Security dated 1 June 2007 between LM Investment Management Lid
atf the LM Managed Performance Fund and Kingopen Ply Ltd.

Priority Deed dated 2 November 2006 between Permanent Trustee Australia Limited, LM
Managed Performance Fund and K'rngopen Pty Lid.

Dead of Acknowledgement and Release dated 2 November 2008 between LM Investment
Management Limited ACN 077 208 461, Kingopen Ply Ltd ACN 009 225 576, Semana
Nominees Pty Ltd ACN 008 932 214, Pont:us Nominees Pty Lid ACN 075 430 321, Chester
Pass Investmenis Pty Ltd ACN 079 271 417, Brooks Garden Lifestyle Village Pty Lid ACN 101
042 095, Petrus Hendrikus Jahonnes Spanbroek, Petfrus Hendrikus Antonius Spanbroek,
Petronelia Catharina Spanbroek, Farm Fresh News Pty Ltd ACN 079 296 227 and Bridgecorp
Finance Limited ACN 095 328 948.

Side Deed dated 7 June 2007 between Kingopen Piy Lid ACN 008 225 576, CPT Cusfodian
Pty Limited ABN 67 077 870 243 as trustee of the Centro Albany Property Trust ABN 56 257
979 396 and LM Investmeant Management Limited ACN 077 208 461 as trustes for the trust.

Mortgage number K785398 dated 7 June 2007 between Kingopen Pty Ltd and LM Investment
Management Lid over Lot 1005 on Deposited Plan 49235,

Any other document or security provided to LM in support of the foan to Kingopen Pty Ltd ACN
009 225 5786,
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PART 13

LOT 111 PTY LTD

@)

(b}

(e)

(M

(@)

(n)

(i)

0

{k)

U]

Loan Agreement dated 24 March 2006 between Lot 111 Pty Ltd ACN 106 102 005 and LM
Investment Management Ltd ACN G77 208 461 as Trustee for the LM Managed Performance
Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 25 July 2007 between
Lot 111 Pty Ltd ACN 106 102 005 in ifs own right and as trustee for the Garigal Trust, David
Richard Hawes, Green Square Property Development Corporation Pty Ltd ACN 104 248 053,
Gienside Group Pty Lid ACN 003 515 893 and LM Investment Management Lid ACN 077 208
461 as Trustee for the LM Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 28 January 2009
between Lot 111 Pty Ltd ACN 106 102 005 in #s own right and as trustee for the Garigal Trust,
David Richard Hawes, Green Square Property Development Corporation Pty Lid ACN 104 248
053, Glenside Group Ply Ltd ACN 003 515 893 and LM Investment Management Ltd ACN 077
208 461 as Trustee for the LM Managed Performance Fund.

Priority Deed dated 27" February 2006 between Permanent Trustee Australia Lid ACN 008 412
913, LM invesiment Management Lid ACN 077 208 461 and LM Investment Management Lid
ACN 077 208 461 as Trustee for LM Managed Performancs Fund and Lot 111 Pty Lid CAN
166 102 005,

Pricrity Deed dated 28" January 2009 between Permanent Trustee Austraiia Ltd ACN 008 412
913, LM Investment Management Lid ACN 077 208 461 and LM Investment Management Lid
AGN 077 208 461 as Trustee for LM Managed Performance Fund and Lot 111 Py Ltd CAN
106 102 005.

Priority Deed dated 30 July 2009 between Permanent Trustee Ausfralia Lid ACN 008 412 813,
LM Investment Management Ltd ACN 077 208 461 and LM Investment Management Lid ACN
077 208 461 as Trustee for LM Managed Performance Fund and Lot 111 Pty Lid ACN 106 102
005.

Deed of Guarantee and Indemnity 24 March 2006 between David Richard Hawes, Green
Square Developments Pty Lid ACN 104 248 053, Glenside Group Pty Ltd ACN 003 515 893
and LM Investmant Management Ltd ACN 077 208 461,

Deed of Guarantee and Indemnity 29 June 201G between Glenside Group Pty Lid ACN 003
515 893, Peregian Beach Pty Lid ACN 127 412 864 and LM Investment Management Lid ACN
077 208 481 as trustee for the LM Managed Performance Fund.

Deed of Guarantee and Indemnily 29 June 2010 between Bavid Richard Hawes, Green Square
Developments Pty Lid ACN 104 248 053, Glenside Group Pty Ltd ACN 003 515 893, Lot 111
Ply Ltd ACN 108 102 005 and LM Investment Management Litd ACN 077 208 461,

Mortgage number AC324983U dated 24 March 2006 between Lot 111 Pty Lid ACN 106§ 102
005 and LM Investment Management Ltd ACN 077 208 461.

Fixed and Floating Charge number 1301176 dated 24 March 2006 given by Glenside Group
Pty Ltd ACN 003 515 893.

Fixed and Floating Charge number 1301177 dated 24 March 2006 given by Lot 111 Pty Lid
ACN 106 102 005.

Deed of Cross-Collateralisation dated 24 March 2006 between Lot 111 Pty Lid ACN 106 162
005, Green Square Developmenis Pty Ltd ACN 104 248 053 as Borrower, David Hawas, Green
Square Developments Pty Lid ACN 104 248 053 and Glenside Group Pty Lid ACN 003 515
893 as Guaraniors and LM Investment Management Lid ACN Q77 208 461 as Trustee for LM
Managed Performance Fund as Lender.
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(n)  Any other document of security provided to LM in support of the joan to Lot 111 Pty Ltd ACN
106 102.
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PART 14

NORTHSHORE BAYVIEW STREET PTY LTD

(@)

{c}

{c)

(e)

(@

()

)

(k)

Loan Agreement dated 19 January 2006 between Northshore Bayview Street Pty Ltd ACN 111
109 418 in its own right and as trustee for the Northshore Bayview Sfreet No 1 Pty Ltd and LM
investment Management Lid ACN 077 208 481 as Trustee for the LM Managed Performance
Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 18 July 2006 between
Northshore Bayview Street Pty Lid ACN 111 109 418 in its own right and as trustee for the
Northshore Bayview Street No 1 Pty Lid, Phillip Warwick Usher, Alan Noel Powell, George
Tech Guan Lee and LM Investiment Management Ltd ACN G77 208 481 as Trustea for the LM
Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent By Guaranior dated 16 October 2006
between Northshore Bayview Street Pty Ltd ACN 111 109 418 in its own right and as trustee
for the Northshore Bayview Street No 1 Pty Litd, Phillip Warwick Usher, Alan Noel Powell,
George Tech Guan Lee and LM Investment Management Lid ACN 077 208 467 as Trustee for
the LM Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 16 March 2007
between Northshore Bayview Street Pty Lid ACN 111 109 418 in its own right and as trustee
for the Northshore Bayview Street No 1 Piy Lid, Phillip Warwick Usher, Alan Noel Powal,
George Tech Guan Lee and LM Investment Management Lid ACN 077 208 461 as Trustee for
the LM Managed Performance Fund.

Deed of Varation of Loan Agreement and Consent By Guarantor dated 15 Cctober 2007
hetwsen Northshore Bayview Sireet Ply Lid ACN 111 109 418 in its own right and as frustee
for the Northshore Bayview Street No 1 Py Ltd, George Teck Guan Lee, Gleg Investments Pty
Ltd ACN 059 861 326 and LM Investment Management Ltd ACN 077 208 461 as Trustee for
the LM Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 17 December 2008
between Northshore Bayview Street Pty Ltd ACN 111 109 418 in its own right and as frustee
for the Northshore Bayview Strest No 1 Pty Lid, George Teck Guan Lee, Glee Investments Pty
Lid ACN 069 881 326 and LM Investment Management Lid ACN 077 208 481 as Trustee for
the LM Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 22 December 2009
between Morthshore Bayview Street Pty Lid ACN 111 109 418 in its own right and as trustes
for the Northshore Bayview Street No 1 Pty Lid, Georgs Teck Guan Lee, Glee Investments Pty
Lid ACN 058 881 326 and LM Investment Management Lid ACN 077 208 481 as Trustee for
the LM Managed Performance Fund.

Mortgage number 709300219 dated 20 January 2006 between Northshore Bayview Sireet Pty
Lid ACN 111 109 418 as Truslee under instrument number 708205552 and LM Investment
Managementi Lid ACN 077 208 461,

Fixed and Floating Charge number 1257618 dated 29 January 2006 given by Morthshore
Bayview Street Piy Ltd ACN 111 108 418.

Fixed and Floating Charge number 1548419 dated 15 October 2007 given hy Glee Investments
Pty Ltd ACN 059 861 326.

Deed of Guarantee and Indemnity dated 19 January 2006 betwsen Phillip Warwick Usher, Alan
Noel Powell, Gearge Teck Guan Lee and LM Investmant Management Ltd ACN 077 208 461.

Deed of Guarantee and Indemnity dated 15 October 2007 between George Teck Guan lLee
and Glee Investments Pty Ltd ACN 059 861 326 and LM investment Management Ltd ACN 77
208 461.
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Deed of Guarantee and Indemnity dated 16 March 2010 between Inter Mail International Pty
Ltd ACN 070 702 340 in its own right and as trustee and LM Investment Management Ltd ACN
077 208 461,

Priority Deed dated 19 January 2006 between Permanent Trustee Australia Limited ACN 008
412 913, LM Investment Managemeant Ltd ACN G77 208 461, LM investment Management Lid
ACN 077 208 481 as Trustee for the LM Managed Performance Fund and Northshore Bayview
Street Pty Ltd ACN 111 108 418 in its own right and as Trustee for the Northshore Bayview
Street No 1 Unit Trust,

Priority Deed dated 19 January 2006 between Permanent Trustee Aushralia Limited ACN 008
412 913, LM Investment Management Ltd ACN 077 208 461, LM Investment Management Lid
ACN 077 208 481, Quinest Pty Lid ACN 079 774 324, Level 8 investments Pty Ltd ACN 107

395 317 and Northshore Bayview Street Pty Ltd ACN 111 108 418 in its own right and as

Trustee for the Northshore Bayview Street No 1 Unit Trust.

Priority Deed dated 16 March 2007 beiween Permanent Trusiee Australia Limited ACN 008
412 913, LM Investrent Management Ltd AGN 077 208 461, LM Investment Management Ltd
ACN 077 208 461, Quinast Ply Ltd ACN 079 774 324, levesl 8 Investments Pty Lid ACN 107
395 317 and Northshore Bayview Street Pty Ltd ACN 111 108 418 in its own right and as
Trustee for the Northshore Bayview Street No 1 Unit Trust.

Priority Deed dated 10 August 2007 between Permanent Trustee Australia Limited ACN 008
412 913, LM Investment Management Ltd ACN 077 208 461, LM Investment Management Lid
ACN 077 208 461 as Trustee for the LM Managed Performance Fund and Northshore Bayview
Street Pty Led ACN 111 108 418 in its own right and as Trustee for the Northshore Bayview
Street No 1 Unit Trust.

Priority Deed dated 15 October 2007 between Penmanent Trustee Australiz Limited ACN 008
412 913, LM Investment Management Ltd ACN 077 208 461, LM Investment Management Lid
ACN 077 208 461 as Trustee for the LM Managed Performance Fund and Northshore Bayview
Street Pty Lid ACN 111 108 418 in its own right and as Trustee for the Northshore Bayview
Street No 1 Unit Trust. :

Priority Deed dated 12 March 2010 between Permanent Trustee Australia Limited, LM
Investment Management Ltd, Northshore Bayview Street Pty Ltd, George Teck Guan Lee and
Glee Investments Pty Lid,

Deed of Release dated 15 October 2007 between LM Investment Management Ltd ACN 077
208 461 as Trustee for the LM Managed Performance Fund, Northshore Bayview Street Pty Lid
ACN 111 108 418 in its own right and as Trustee for the Northshore Bayview Street No 1 Unit
Trust, Phillip Warwick Usher, Alan Noel Powell and George Teck Guan Lee.

Any other document or security provided to LM in support of the loan te Northshore Bayview
Sireet Pty Ltd ACN 111 108 418 in its own right and as Trustee for the Northshore Bayview
Sireef No 1 Unit Trust,
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PART 15

GREEN SQUARE PROPERTY DEVELOPMENT CORPORATION PTY LTD

{a)

(b)

(c)

{d)

(e

®

@

(R)

@

{k)

(D

Loan Agreement dated 2 June 2005 between Green Square Property Development
Corporation Pty Ltd ACN 104 248 053 and LM Investment Management Limited ACN 077 208
461 as Trustee for the LM Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 12 December 2005
between Green Square Property Development Corporation Pty Ltd ACN 104 248 053, David
Richard Hawes and LM Investment Management Limited AGN 077 208 461 as Trustee for the
LM Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 24 November 2006
between Green Square Property Development Pty Lid ACN 104 248 053, David Richard
Hawes and LM Investment Management Limited AGN 077 208 461 as Trustee for the LM
Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 26 May 2006 between
Green Square Property Development Corporation Pty Ltd ACN 104 248 053, David Richard
Hawes and LM Investment Management Limited ACN 077 208 451 as Trustee for the LM
Managed Performance Fund,

Deed of Variation of Loan Agreement and Cansent By Guarantor dated 25 July 2007 between
Green Square Property Development Corporation Pty Lid ACN 104 248 053, David Richard
Hawes and LM Investment Management Limited ACN 077 208 461 as Trustee for the LM
Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 28 January 2009
between Green Square Property Development Corporation Pty Ltd ACN 104 248 053, David
Richard Hawes and LM Investment Management Limited ACN 077 208 461 as Trustee for the
LM Managed Performance Fund.

Deed of Variation of Loan Agreement and Consent By Guarantor dated 13 March 2009
between Green Square Property Development Corporation Pty Ltd ACN 104 248 053, David
Richard Hawes and LM Investment Management Limited ACN 077 208 461 as Trustee for the
LM Managed Performance Fund.

Mortgage Number AB586774P dated 8 June 2005 Green Square Property Development
Corporation Pty Ltd ACN 104 248 053 and LM Investment Management Limited ACN 077 208
461,

Priority Deed dated 2 June 2005 between Permanent Trustee Australia Limited ACN 008 412
913, LM [nvestment Management Ltd ACN 077 208 461, LM Investment Management Lid ACN
077 208 461 as trustee for the LM Managed Performance Fund and Green Square Property
Development Comporation Pty Ltd ACN 104 248 053,

Priorify Deed dated 13 March 2006 between Permanent Trustee Australia Limited ACN 008
412 913, LM Investment Management Ltd ACN 077 208 461, LM Investment Management Lid
ACN 077 206 461 as trustee for the LM Managed Performance Fund and Green Square
Property Development Pty Corporation Lid ACN 104 248 053,

Priority Deed dated 22 February 2006 betwsen Permanent Trustee Australia Limited ACN 008
412 913, LM Investment Management Lid ACN 077 208 461, LM Investment Management Lid
ACN 077 208 461 as trustee for the LM Managed Performance Fund and Green Square
Property Development Corporation Pty Ltd ACN 104 248 053.

Priority Deed dated 29 January 2009 betwesn Permanent Trustee Australia Limited ACN 008
412 913, LM Investment Management Ltd ACN 077 208 461, LM investment Management Ltd
ACN 077 208 461 as trustee for the LM Managed Performance Fund, Green Square Property
Development Corporation Pty Ltd ACN 104 248 053 and David Richard Hawes.
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Priority Deed dated 13 March 2009 between Permanent Trustee Australia Limited ACN 008
412 813, LM Investment Management Ltd ACN 077 208 461, LM Investment Management Lid
ACN 077 208 461 as trustee for the LM Managed Performance Fund, Green Square Property
Development Corporation Pty Ltd ACN 104 248 053 and David Richard Hawes,

Fixed and Floating Charge number 1171133 dated 8 June 2005 given by Green Square
Proparty Development Corporation Pty Ltd ACN.

Deed of Variation of charge number 1171133 dated 4 March 2006.

Deed of Guarantee and Indemnity dated 2 June 2005 between David Richard Hawes and LM
Investment Management Lid,

Deed of Guarantee and Indemnity dated 29 June 2010 betwegn David Richard Hawas,
Glenside Group (QLD) Pty Ltd ACN 144 620 093, Lot 111 Pty Ltd ACN 106 102 005, Green
Square Property Development Corporation Pty [td ACN 104 248 053 and LM Investment
Management Ltd ACN 077 208 461 as trustee for the LM Managed Performance Fund.

Deed of Guarantee and Indemnity dated 29 June 2010 between Glenside Group (QLD) Pty Lid
ACN 144 620 093, Peregian Beach Pty Lid ACN 127 412 864 and LM tnvestment Management
Lid ACN 077 208 461 as trustee for the LM Managed Performance Fund.

Deed of Cross-Collateralisation dated 28 January 2000 between Green Square Property
Development Corporation Pty Ltd ACN 104 248 053, Lot 111 Pty Ltd ACN 106 102 005 in its
own right and as trustee for The Garigal Trust, David Richard Hawes, Glenside Group Pty
Limited ACN 003 515 893 and LM Investment Management Limited ACN 077 208 461 as
trustee for the LM Managed Performance Fund.

Deed of Cross-Collateralisation dated 24 March 2006 between Green Square Property
Development Corporation Pty Ltd ACN 104 248 053, Lot 111 Pty Ltd ACN 106 102 005, David
Richard Hawes, Glenside Group Pty Limited ACN 003 515 893 and LM Investment
Management Limited ACN 077 208 461.

Deed of Cross-Callateralisation dated 28 January 2009 between Green Square Property
Development Corporation Pty Ltd ACN 104 248 053, Lot 111 Pty Ltd ACN 108 102 005 in its
own right and as trustee for The Garigal Trust, David Richard Hawes, Glenside Group Piy
Limited ACN 003 515 893 and LM Investment Management Limited ACN 077 208 461 as
trustee for the LM Managed Performance Fund.

Any other document or security provided fo LM in support of the loan to Green Square Property
Bevelopment Corporation Pty Ltd ACN 104 248 053,
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PART 16

BELLPAC PTY LIMITED

(@)

)

]

it

{m)

(n)

Loan Agreement dated 23 June 2006 between LM Invastment Management Limited ACN 077
208 461 and Bellpac Pty Limited ACN 101 713 017.

Fixed and floating charge number 1327826 dated 23 June 2006 given by Bellpac Pty Limited
ACN 101 713 017,

Fixed and floating charge number 1327381 dated 23 June 2006 given by Anpor Holdings Pty
Lid,

Fixed and floating charge number 1327823 dated 23 June 2006 given by Balgow Pty Ltd ACN
104 282 171.

Fixed and floating charge number 1327827 dated 23 June 2006 given by GPC No 8 (Bulll) Ply
Ltd ACN 100 895 770 in its own right and as frustee for the Balgownie Goal Investment Trust.

Fixed and floating charge number 1327825 dated 23 Jure 2006 given by Richland Investment
{Australia) Pty Ltd.

Deed of Guarantee and Indemnity dated 23 June 2007 between GPC No § {Bulll} Pty Lid ACN
100 895 770 in its own right and as trustee for the Balgownie Coal Investment Trust, Great
Pacific Capital Limited ACN 096 781 716, Balgow Pty Ltd ACN 104 282 171, Anpor Holdings
Pty Ltd and Richfand Investment (Australia) Pty Lid.

Deed of Priority dated 23 June 2007 between Permanent Trustee Australia Limited ACN 008
412 213, LM Investment Management Limited ACN 077 208 461 as Responsible Entity for the
LM First Morigage Income Fund, LM Investment Management Limited ACN 077 208 481 as
trustee for the LM Managed Performance Fund and Richland investment (Australia) Pty Lid,

Deed of Priorily dated 23 June 2007 between Permanent Trustee Australia Limited ACN 008
412 913, LM Investment Management Limited ACN 077 208 461 as Responsible Entity for the
LM First Mortgage Income Fund, LM investment Management Limited ACN 077 208 461 as
frustee for the LM Managed Performance Fund, Great Pacific Capital Limited ACN 096 781 718
and Bellpac Pty Limited ACN 161 713 017.

Deed of Priority dated 23 June 2007 batween Permanent Trustee Austrafia Limited ACN 008
412 913, LM Investment Management Limited ACN G77 208 461 as Respaonsible Entity for the
LM First Mortgage Income Fund, LM Investment Management Limited ACN 077 208 4671 as
trustee for the LM Managed Performance Fund, Bridgecorp Finance Ltd and Anpor Hoidings
Pty Lid.

Mortgage number AD73934E dated 23 June 2008 given by Richland nvestment (Australia) Pty
Lid to LM Investment Management Limited ACN 077 208 451.

Mortgage number AB211547W dated 17 December 2004 given by Belipac Pty Limited ACN
101 713 017 to LM investment Management Limited ACN 077 208 461

Deed of Variation of Loan Agreement dated 11 July 2008 between LM Investment Management
Limited ACN 077 208 461 as trustee for the LM Managed Performance Fund and Bellpac Pty
Limited ACN 101 713 017,

Any ofher document or security provided to LM in support of the loan o Bellpac Ply Limited
ACN 101 713 017.
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PART 17

GREAT PACIFIC CAPITAL LIMITED ACN 096 781 718

(8)

(k)

{c)

(d)

(e)
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(h}

®

()

{k)

{0

{rn}

Mortgage number AAB31703B dated 14 July 2004 given by Anpor Holdings Pty Ltd ACN 093
248 009 to LM Investment Management Limited ACN 077 208 481,

Mortgage number AB211547W dated 17 December 2004 given by Bellpac Pty Limited ACN
161 713 (17 to LM Investment Management Limited ACN 077 208 461.

Loan Agresment dated 14 July 2004 between LM Investment Management Limited ACN 077
208 461 as trustee for the LM Managed Performance Fund and Great Pacific Capital Limited
ACN 086 781 716,

Deed of Variation of Loan Agreement dated 17 December 2004 between LM Investment
Management Limited ACN 077 208 461 as trustee for the LM Managed Performance Fund and
Great Pacific Capital Limited ACN 096 781 716.

Deed of Variation of Loan Agreement dated 1 September 2005 between LM investment
Management Limited ACN 077 208 481 as trustee for the LM Managed Parformance Fund and
Great Pacific Capital Limited ACN 096 781 716,

Deed of Varlation of Loan Agreement dated 25 May 2008 between LM Investment
Management Limited ACN 077 208 461 as trustee for the LM Managed Performance Fund and
Great Pacific Capital Limited ACN 096 78% 716.

Fixed and floating charge number 1062620 dated 14 July 2004 given by Great Pacific Capital
Lirnitad ACN 096 781 7186.

Fixed and floating charge nurber 1064140 dated 14 July 2004 given by Anpor Holdings Pty
Ltd ACN 093 248 009.

Deed of Guarantee and indemnity dated 14 July 2004 between Alfred Wong and Anpor
Holdings Pty Ltd ACN 0983 248 008.

Variation Deed and Consolidated Loan Agreement dated 23 June 2006 between LM
investment Management Limited ACN 077 208 461 as trusiee for the LM Managed
Performance Fund and Great Pacific Capital Limited ACN 098 781 716.

Deed of Guarantee dated 23 June 2006 between LM Investment Management Limited ACN
077 208 461 as trustee for the LM Managed Performance Fund and Great Pacific Capital
Limited ACN 096 781 716.

Deed of Priority dated 23 June 2006 between Permanent Trustee Australia Limited ACN 008
412 913, LM Investrnent Management Limited ACN 077 208 461 as Responsible Entity for the
LM First Mortgage Income Fund, LM Investment Management Limited ACN 077 208 461 as
trustee for the LM Managed Performance Fund and Richland Investment (Australia) Pty Ltd.

Deed of Priority dated 23 June 2006 between Permanent Trustee Australia Limited ACN 008
412 913, LM Investment Management Limited ACN 077 208 461 as hustee for the LM
Managed Performance Fund, Belipac Pty Limited ACN 101 713 017, Great Pacific Capital Ne
11 Pty Ltd, Great Pacific Capital No 12 Pty Ltd, Great Pacific Capital No 8 Bull Pty Lid,
Austcorp Project No 20 Pty Lid.

Deed of Variation of Loan Agreement dated 11 July 2008 between LM [nvestment Management
Limited ACN 077 208 461 as trustee for the LM Managed Performance Fund and Great Pacific
Capital Limited ACN 096 781 716.
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{0} Loan Agreement dated 23 Junie 2006 between LM Investment Management Limited ACN 077
208 461 and Great Pacific Capitat Limited ACN 096 781 716.

(b) Any other document or security provided to LM in support of the loan to Great Pacific Capital
Limited ACN 096 781 7186.
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CUSTODY AGREEMENT

THIS AGREEMENT is made the % day of B9 estnied o Comp aas {Fni) L
. ’7‘4‘_)_ < { ? ‘. T 8 "_" K-

.. BEYWEEN: PERMANENT TRUSTEE AUSTRAL LIMITED (ACN 008 412 913) a

company duly incorporated in New South Wales having its registered office at 23-25
O'Connell Street, Sydney, in the said State, and an office at Level 8, 410 Queen St
Brisbane, Queensland ¢Pemanent”) «

IMVEINVESTMENT MANAGEMENT LTD (ACN 077 208 461) a company duly
incorporated in Queensland having its registered office at Level 4, RSL Centre, 44A
Cavill Avenue Snrfers Paradise in the State of Queensland (the Client’)

OPERATIVE PROVISIONS:

1.

11

INTERPRETATION
In this agreement, unless the context otherwise requires:

s Austraclear® means the system operated by Austraclear Limited performing the role of central
depository for securities traded in the Australian financial market, and which provides a real-
time system for clearing and seftling corporate and semi-government debt securities and

financial derivatives.

¢ ASFC? means the Australian Securities and Investments Commission or such other government
anthority that performs the role undertaken by ASIC in relation to managed investiment schemes

at the date of this agreement.

s Amthorised Person’ means the persons nominsted by each of the Client and Pemmanent
respectively who are anthorised to make any written communication or take action on behalf of
the Client or Permanent respectively in relation to the performance of the relevant party under
this agreement. The Client may nominate as its Anthorised Persons any officers or employess of
a Manager employed by the Client. A party may impose resirictions on the authority of any
Authorised Person by wiritten notice to the other party. The Aunthorised Persons and any
restrictions on authority as at the date of this agreement are specified in schedule 1 and may be

varied upon written notice by the respective party to fhe ather party.

‘Business Day® means z day on which banks are open for business in Brisbane, but excludes
Saturdays, Sundays, public holidays and bank hofidays.

‘CHESS® stands for ‘Clearing House Electronic Subregistex System’ and means the clearing
house established and operated by Securities Clearing House (‘SCH’) for the clearing,
settlement, transfer and registration of securities approved by SCH.

sCustodially Held’, in relation to an asset of a Scheme held by or on behalf of Permanent under
this agreement means that Permanent or the person holding the asset on Permanent's behalf has

ope or more of the following:-
@ Iegai title to the asset;
(i)  physical possession of the agsef;

(iii)  direct control of the asset;

Page 1
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Permanent Trustee Australia Limited
Custody Agreement

(fv)  is designated as mortgagee of the asset; of

(v)  physical possession or direst conftol of the essential elements of title of the
asset,

where in all fhe circumstances this results in Pernanent or the person holding the asset on
Permanent's behalf having effective control of the asset for the purpose of its safekeeping
{whether or not Perranent or the person holding the asset on Permanent's behalf, as the
case may be, also performs other services in relation to the asset). '

“Iustructions® has the meaning set out in clause 5.
sLaw’ means the Corporations Law.

‘Manager® means a person appointed by the Client to provide management services in
respect of all or part of the Pertfolio.

“porifolio’ means property of a Scheme Custodially Held from time tc time by Permanent
or a Sub-custodian pursuant to this agreement.

“RITS® stands for ‘Reserve Bank Information and Transfer System’ and means the real
time computerized settloment and jnformation system established by the Reserve Bank of
Australia for settferments, electronic trading and bidding, and cash transfers: for parties

with Reserve Bank: accounts.
“$CO? means the Client’s Senior Compliance Officer.

:Scheme’ means those schemes Hsted in schedule 2 -and any other scheme included by
rautual agreement in writing between Permanent and the Client.

«Suh-cusfodian’ means any person engaged pursuant to clause 6.1 to Custodially Hold
some part or all of the Portfolio on behalf of Permanent.

sSWIFT? stands for *Society for Worldwide Interbank Finameial Telecomrunications’
and means the international store and forward network system which processes a range of
financial fransactions relating to, inter alia, bank framsfers, foreign exchange, loans,

deposits and secnrities.

“Taxes’ means all faxes of whatever nahire lawfully imposed, including income tax,
recoupment tax, land tax, sales tax, fringe benefits {ax, group tax, capital gains tax, profit
tax, inferest tax, tax on the provision of goads or services, property {ax, undisiributed
profits tax, withholding tax, municipal rates, financial institations duty, bank account debit
tax, stamp dutics and other taxes, charges and liens assessed or charged or assessable or
chargeable by, or payable io, any national, Federal, State, Territory or municipal taxation
or excise governmental agency, including any interest or fee jmposed in connection with
any such tas, rates, duties, charges or Hens.

“Tifle Documents’ means the written evidence of title to or interest in any of the assets
forming part of the Portfolio.

Page 2
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Permansnt Trustee Australia Limited
Custody Agreement

12

2.1
22

2.3

In this agreement, unless the context otherwise requires:

0

(&  words importing one gender include the other genders;

(b)  the singular includes the plural and vice versa;

(¢) areferencetoa party is a reference also to that party’s respective successors or assigns;

{d) a reference to a- person includes an individual, firm, company, corporation or
unincorporated body of persons, or any state or government OT Any Agency thereof (in
each case, whether or not having separate legal personality) and reference to a company
inchudes a person;

(e)  a reference to an agent does not include any pricing service or supplier of pricing
information used by Permanent for valuation or pricing purposes;

()  headings are for convenience only and shall not affect interpretation;

()  mentioning anything after, include, includes or including does not Himit what else may
be included; .

(k)  references to sections, clanses and schedules are references to sections, clauses and
schedules of this agreement;

@ a reference to Permanent or the Client includes, where the context permits a reference

to their respective officers, employees and agents or any of them;
a reference fo the knowledge, belief or awareness of any person in relation fo & matter
means the lmowledge, belief or awareness that the person would have if they had made
alf - reasomable enquides of others who could reasonably be expected to have
infmmation relevant to the matter and, where those enquiries would have prompted a
reasonable person to make further enqguiries, made those further enquiries;

(&)  a reference to any legislation or to any provision of any legislation includes amy
modification or re-enactment of it, any legislative provision substituted for it and all
regulations and statutory insteuments issued relating fo it;

()  references to dollar and *$’ refer to amounts in Australian currency; and

(m} the schedules to this agreement form part of this agreement.

APPOINTMENT OF PERMANENT

The Client appoints Permanent fo provide custodial services on the terms of this agreement.

Permanent accepts its appointment and agrees to pr0v1de custodiaf services to the Client on the
terms of this agreement. .

Permanent acknowledges that the Client will assess Permanent's performance on a regular

basis in accordance with the methods and standards identified in schedule 3.
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3.1

132

34

35

3.6

3.7

FUNCTION AND POGWERS OF PERMANENT

Subject Lo the provistons of this agreement, Permanent agrees to-custodially hold the Portfolio
and Title Documents as agent for the Client in relation to cach Scherne.

The Client authorises Permanent to:

(2  purchase, acquire, issus, release, sell or dispose of property to form or forming part or
all of any Portfolio on receipt of Instructions from the Client and execuie dll transfers,
releases, and assurances and other documents necessary for any such purpose;

()  reccive and hold or procure the receipt and holding of any property so puzchased or
acquired and any interest, dividend, rent or other income accruing in respect of it and
any document of title to it in safe custody;

(c)  procure safe custody of property of the Portfolio in bearer form;

(@  procure registration in the vame of Permianent or of a Sub-custodian, as the case
requires, of property of the Portfolio in a regisirable form, unless it is otherwise
impractical or inconsistent with market practice or otherwise permitted with the consent
of the Client; and

(€  provide the custody services and other adminisirative services as set out in this
agreement or as agreed from time to time between Permanent and the Client- In such
circumnstances Permaneat is entitled to receive additional fees as agreed between the

pariies.

Permznent may establish an account in the name of the Client designating 2 Scheme or, if
otherwise mstructed by the Client, some other name, with any bank or company approved by
the Client and operate on'the account irrzscordance with Instructions from the CHent.

Permanent may refuse to purchase, acquire, issue, release, sell, accept the deposit or transfer of
a security, document or other property, and the Client must accept a retnrn of the document ot
transfer of the security or other property af the request of Pemmanent, In particular, Pernanent

* has no obligation to accept into the Portfolio or acquire any partly paid investment unless the

Client has made arrangements satisfactory to Penmanent to sef aside in the name of Permanent
money or other property sufficient to provide for payment of the investment in full.

The Client agrees that, in relation to property held ona pooled basis or in an omnibus accovat,
the transter or delivery of property in accordance with this agreement of the same type and
number as the property so held will cosnstitute a proper performance by Permanent of ifs
obligations under this agreement. -

Permanent may execute or eake on behalf of the Client any certificates, declarations or
affidavits which are required to receive into or transfer out of its custody any property of or for

any Poztfolio.

The Client agrees that Permanent or any Sub-custodian may tiold any properiy included in 2
Portfolio on a pooled basis or in an omnibus account in accordance with any class order issued
by ASIC or any specific relief from the requirements of section 601FC(1)(i) of the Law
granted by ASIC in relation to the relevant Scherne.
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3.8

3.9

3.10 -

3.11

312

313

3.14

4.2

43

4.4

Permanent may appoint or engage at the Client’s expense accountants, anditors, barristers,
solicitors, advisers, consultants, brokers, counterparties, couriers or other persons (nof being
persons appointed under clause 6.1) where it reasonably considers their appointment or
engagement necessary or desirable for the purposes of exercising its powers or performing its
duties under this agreement. Permanent is not liable for any loss, damage or expense suffered
or incutred as a result of any act of omission whatever (including a negligent act or gmission)
of a person appointed or engaged under this clauge 3.8.

Persons appointed ar engaged in accordance with clanse 3.8 or 6.1 may be related to or
associated with Permanent and may be paid and receive their normal fees or commissions.

Permanent may in the ordinary course of its business, withont reference to the Client, effect

- teansactions in which Permatent has directly or indirectly a material inferest, or a relationship

of any kind with another person, which may involve a potential conflict with Permanent's duty
to the Client, and Permanent is not liable to account to the Client for any profit, commission or
remuneration made or recelved in relation to those fransactions or any connected transactions.
A reference in this clause 3.10 to Permanent inchades a Sub-custodian, and Permanent shall in
any event act in a bona fide manner in relation to any such {ransaction.

Permanent and its Sub-custodians may for convenience or expedience use Austraclear, RIS,
CHESS, SWIFT and/or any other electronic funds or assefs transfer system whether within

Australia or overseas.
Permanent is authorised to comply with any obligations imposed on it by law.

Permanent may do any other things which it considers necessary, desirable, incidental to or in
furtherance of the matters referred to in this clause 3 or clause 4.

Subject to this agreement, Permanent has absolute discretion ag toshe exsrcise of all powers,
authorifies and discretion vested in it under this agrezment.

DUTIES OF PERMANENT

The Client-is.responsible for taking all decisions in relation to the Portfoliv and properly
communicating to Permanent Instructions in relation to the assets of the Portfolio. Subject to
this agrecment, Permanent must act on 1 the Client’s Tnstructions in relation to any assets of the
Portfolio: If Permanent does not have Tnstructions, PermAnent 15 not required, SUBECE 10 this
agreement, to make any payment or take any other action in relation to any matter concerhing

any asset in a Portiolio.

Permanent must promptly forward to or notify the Client or the relevant Manager of all forms
of proxy, notices of meetings and other material letters, notices or announcements received by

Permauent relating o the asscts of a Portfolio.

Permanent is not responsible for reviewing or advising the Client on the Portfolio or any part

of it nor for any action or omission pursuant 10 a decision taken or mistakenly not taken by the ji;

£

Client, ;

R
%
h

3

B

Permanent disclaims any knowledge of the teoms on which securities are issued or the j

constituent docutnents of the issuer and the Client undertakes to investigate end satisfy itselfas
to those matters and to ensure that any Instructions to Permanent are in conformity and §

reasonable having regard to them.
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4.5

4.6

4.7

4.8

4.10

4.11

412

413

4.14

Permanent is not responsible for the accuracy or completeness of any information received
from third parties and passed to or assessed by the Client or a Manager.

Permanent is not obliged to institute or defend legal procsedings unless requested by the Clieat
and indemnified by the Client to its satisfaction. ’

The services of Permanent under this agrecment are not exclusive, Fermanent is free fo
provide similar services to otbers, and is ot obliged to disclose to the Client anything which

comes to its notice in the course of providing services to others or otherwise then in the -

performaance of this agreement.

Permanent is not obliged to see whether, in exercising any of its powers ot performing any of

its curties under this agreement in accordance with Instructions from an Authorised Person, the

AuthGFised Person is acting in proper exercise or performance of his powers or duties,

To the extent required by section 60IFC(1)(i} of the Law as medified by any relief granted by
ASIC, Permanent shall ensure that the assets of each Portiolio are:

(& clearly identified as properiy of the respective Scheme; and

(by  held separately from Permanent's own assets, the assets of any other Scheme or any
other assets held by Permanent in any other capacity whatsoever.

Permanent is not responsible for checking or ascertaining the value of any property or whether
the price to be paid for any propetly is proper or reasonable or whether any transaction which it
is instructed to effect accords with the constifution, compliance requircments, prospecius,
investment policy or limit for the time being established for or in force in refation to the

Scheme.

Permanent must notify the Client in writing immediately if Permanent becomes aware that it
1o longer satisfies the requirements of ASIC Policy Statement 131 or 133,

Permanent must provide to the Client at least annually at a time as agreed between the parties
a certificate signed by two directors stating that Permanent has met the requirements of ASIC
Palicy Statements 131 and 133 during that financial year and must {f the Client reasonably
requires such certificate) also provide anneally at a time as agreed between the parties a
certificate signed by Permenent's external auditor confirming that, in the auditor's opinion,
Permanent continues to mest the financial requirements of ABIC Policy Statements 131 and

133.

Subject to clause 4.15, Permanent must not take & charge, mortgage, lien or other encumbrance
over, or in relation fo, the assets of a Scheme ofher than in respect of expenses and cutlays

made within the terms of this agreement.

Permanent must not exercise any right in the nature of a charge, ‘mortgage, lien, or other
encurnbrance over of in relation to assets of the Scheme in relation to unpaid custodian fees
pursuant to elause 8.1, but otherwise Permanent is entitled to exercise any rights in relation to
the assets of the Scheme available to it at law in the nature of 2 charge, mortgage, lien or other
encumbrance and is additionally granted by this agreement rights of lien and set off as against
the assets of a Portfolio in relation to any liability, loss, cost, cleim or expense incurred or
arising on account of the Scheme in the proper performance of Permanent's powers or duties
under this agreement. In the exercise of rights pursuant to this clause Permanent may sell any
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4.15

4,16

417

4.18

) 5.1

52

33

5.4
55

5.6

asset from the relevant Porifolio and enforce its rights under this agreement against the
proceeds of such sale.

Tf Permanent receives Instructions to take a charge, mortgage, lien or other encumbrance over

or in relation to any assets in a Portfolio, Permanent need only act on those Instructions if it is jf

eatisfied that its Tiability pursnant to such charge, mortgage, len or encurnbrance s limited to #
the assets available fo it pursuant to this agreement. !

If the Client instructs Permanent to Custodiaily Hold aoy real property pursuant fo this
agreement, Permanent need not agree to do so unless Permanent is satisfied that its liabilities in
relation {0 the holding of such real property are limited to the assels available to it pursuant to
this agreement. In this regard, Permanent may require the Client to effect and maintain
insurances identified by Permanent in Permanent’s name or to provide additional indemmnities

to Permanent. .

In the event that Permanent bas breached a term of this agreernent which entitles the Client to
exercise rights against Permanent, the existence of such rights does not entitle the Client to
prevent Permenent from relying on the provisions of this agreement to seek indemnification or
other rights in order to meet or satisfy any claim or demand made by a third party on

Permatent,

Permanent agrees to compensate a Scheme by making & payment fo that Scheme in the event
of Permanent being required by law to make such payment if there is a loss to a.Seheme as a
result of Permanent failing in its obligations under this agreement.

INSTRUCTIONS  _ Propos Tishughion basve to oot o bt ot
e Tewstes of GV VDR,

Permanent Is anthorised o act, or to cause any other person to act, on any Instructions given o
it in accordance with this clanse 5. :

Permanent is authorised to act on Instructions in writing which bear or purport to bear the
signature or a facsimile of the signature of any of the Client's Aunthorised Persons or
Tastructions provided by electronic means using security codes or proceduxes agreed between
Permanent and the Client.

Permanent is not liable for acting on any Instructions which appear to it to have been properly

and regularly signed or given and is vader no duty to inquire whether any such Instructions -

have been so signed or given. However, Permanent may require written confirmation from the
Client before acting on any Instrctions.

Permanent is not liable for acting on any Tnstructions given in accordance with this clause 5

which contain any erfor or ambiguily.
Nothing in this clanse 5 obliges Permanent o obtain Instructions where the other pravisions of
this agreement do not impose auy such obligation.

Permanent may record electronically telephonic discussions relating to this agreement or any
sransaction effected under it with the prior consent of the Client for each discussion intended fo

be recorded.

Page 7

357



Permanent Trustee Ausiralia Limifed
Custody Agreement

6.2

6.3

8.1

8.2

3.3

SUB-CUSTODIANS

Permanent may, where it considers their appointment necessary of desirable for the purpose of
exercising its powers or performing its duties vnder this agreement, appoint Sub-custodians
(inctuding any person refated {0 or associated with Permanent) fo perform any of its duties
under this agresment with amy or all of its powers under this agreement, including this power
of delegation, and ahy delegate appointed by the exercise of such power shall be nclnded in
the ferm Sub-custodian. Any appointment of a Sub-custodian by Permanent i3 not an
assignmoent of Permanents rights or obligations under this agreement.

Permanent must supply to the Client on request a descziption of property included in the
Portfolio which is held by or registered in the name ofa Sub-custodian, together with the name
and address of the Sub-custodian. '

Permanent shall be responsible for the actions and omissions of its Sub-custodian appeinted by
Permatent pursuant to clause 6.1.

_ BOOKS, RECORDS AND STATEMENTS

Permanent must:

{8)  propetly maintain adequate books and records, accounts of all receipts, disbursements
and other iransactions relating to the Portfolio i accordance with generally accepted
accounting principles to the extent such principles are relevant;

(b)  provide the Client with the reporis and staternents relating to the Portfolio described in
schedule 4 at the intervals mentioned in schedule 4; and

(c) provide any eudifor of the Clieat with any reasonsbly available information in
Pormanent's possession about the Portfolio which the auditor requires fo enable it to
perform any audit or investigation involving the Portfolio.

FEES AND EXPENSES

The Client agrees 1o ?ay to Permanent during the continuance of this agreement fees in the
amounts deseribed and at the time set out in schedule 5.

Permanent is entitled to recover from the Client the amount of all Taxes and bank chargeé, and
all other Habilities, costs, charges and expenses which it suffers or incurs (including fees and
other amounts payable to Sub-custodians) in contiection with the performance of its duties and

_ the cxercise of its powers under this agreement inclnding, without limitation, seftlement,

delivery, registration and transaction charges and foreign currency costs and chasges including
any reasonable expenses incurred as a result of the Client requesting a certificate pursuant 10

clause 4.1.

The Client agrees that Permanent may deduct from any part of a Portfolio any amount payable
to Permanent under this clause 8 or any other provision of this agreement and with the consent
of the Client, the amounts payable under clause 8.1. The Client authorises Permanent in the
name of the Client or Permanent to do any thing (including, but not limited to, executing any
document) that is required for that purpose. Permanent agrees to record any such deduction in

the records maintained under clause 8.
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All monies owing to Permanent including fees under this agreement accrues from day-to-day.

INDEMNITIES AND LIMITATIONS OF LIABILITY

Without limiting any other indemnity or limitation of lighility in this agreement, and without
prejudices to any indemmnity allowed by law, but subject fo this agreement and to any faw to the
contrary, and to the maximom extent permitied by law, it is agreed and declared that:

(@)

(b)

{c)

(@

(&)

the Client indemmifies Permanent against any lability, demand, loss, costs, Taxes

" charges and expenses which may be incurred by Permanent in connection with:

(i}  this agreement and the acts and omissions of Permanent in performing services
pursuant o this agreement, except those atiributable to the pegligence or fraud

of Pesmanent.

(i) =l actions, suits, claims and demends which may be brought of threatened
against or suffer or sustained by Permanent by Teason of Permanent complying
with any Instruction by an Authorigsed Person; and

(i) weglect or fraud on the part of the Client, any Manager or any of their
emnployees, servants or agents.

Permanent does not incur any liability in respect of any thing done or not done in
reliance on any Instruction, notice, resohtion, direstion, consent, certificate; receipt,
affidavit, staternent, holding ont, certificate for stock, shares or other security, plan or
reorganisation, or other document or information which Permanent reasonably believed
to be genuine or to have been passed, signed or endorsed by the proper parties, where
liabikity but for this Emvision would attach because that document ox matter was not in

fact gemuine or so passed, sigaed or endorsed.

Permanent does not incur any Hability in respect of any failure to do any thing which,

because of any present or future law or of any order or judgement of any court, it is
hindered, prevented or forbidden from doing.

Permanent will not be responsible or have any liability for any obligations imposed on
the Client, & Scheme or Permanent as custodian of the Portfolio or any transaction
under this agreement by the tax law of Ausiralia ot any State or Territory of Ausiralia.
Permanent will be kept indemnified by and be without Hability to the Client for any
such obligations including Taxes (but excluding any income taxes assessable in respect
of compensation paid to Permanent pursuant fo this agreement), withholding,
certification and reporting requirements, clalms for exemption or refund, additions for
late payment, inferest, penalties and other expenses (including legal expenses) that may
be assessed against the Client, @ Scheme or Permanent as custodian of the Portfolio
except those attributable to the negligence or fraud of Permanent.

Permanent may act onl the opinion or advice of, statements of or information obtained
from barristers, solicitors, bankers, accountants, brokers or other persons believed by it
in good faith and on reasonable grounds to be expert ia relation to the matters on which
they are consnited (whether they are instructed by the Client, Permanent or a third
party), and Permanent is not Jiable for anything done or not done by it in good faith in
reliance on that opinion, advice, stalements or information,
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10.1

®

(g}

®

(@

@

(k)

@

()

where Permanent relies in good faith on any opinion, advice, statcments or information
from any barrister, solicitor or other expert it is not responstble for any misconduct,
mistake, oversight, emror of judgement, forgetfulness or want of prudence on the pazt of

_ any such barrister, solicitor or other expert;

in the event of the Hquidation, dissolution or bankwuptey of any person, of if for any
other reason it becomes impossible or impracticable to carry out the provisions of this
apreement in respect of that person or otherwise, Permanent is not liable for anything
done or not done by Permanent, where Permanent has acted in good faith;

Permanent is entitled to rely on statements or information from the Client or Manager
as 1o the validity of any signature on any transfer, form of application, request or other
document which Permanent reasonably believed to be genuine;

Permanent is not responsible for the loss of any properly during transmission between
the Client or @ Manager and Permanent or Permanent and a third party or fraud on the
Clent by a third party, nor for the corruption or loss of any data that is transmitted
electronically or to which access is given by Permanent fo the Client or a Manager or

vice verss;

Permanent is not liable for any act or oxnission that is believed by Permanent to be in
accordance with local market practice;

Permanent is not liable for the failure of any person to carry out any agreement OF
obligation on that person’s part;

Notwithstanding any other provision of this agreement, Permanent’s Liability is limited
to the properiy for the time being comprised in the Portfolio except for a liability
arising-as a result of Permanent’s own negligence or fraud; and

Permanent, is not liable for any loss, damage or expense suffered or incurred as a result
of any delay in executing an Instruction where the delay has occurred as a result of
Permanent waiting for the receipt of the written confirmation from the Client pursuant

1o clause 5.3.

Permanent is pot responsible for insuring the Portfolio or any part of it.

WARRANTIES AND UNDERTAKINGS BY CLIENT

The Client represents and warrants to Permanent that:

)

®

©

it has the power to enter into and perform this agreement and has obtained all necessary
consents to enable it to do so;

the entry into and performance of this agreement by the Client does ot constituie a
breach of any obligation (including, but not limited to, any statutory, coniractual or
fiduciary obligation) or default under any agreement or undertaking by which the Client

ig hound;

property trasferred or delivered by the Client fo Permanent from time to fime to form
part of a Portfolio will be the property of a Scheme the subject of this agresment and,
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10.2

163

104

10.5

unless the comsent of Permanent is obtained prior to the transfer, free from any
mortgage, charge, lien, pledge, encumbrance or other security interest;

(d)  the Client will, at all times during the term of this agreement, hold any licences or
: approvals required to be held by it wnder any law governing its sctivities relating to this
agreement and comply with all conditions of any such licence or appraval;

(e) it is the only responsible entity for each Scherme and no action has been taken or is
propoged fo remove it as responsible entity of any Scheme;

(@  thecopy of each Scheme constitution provided by the Client o Permanent discloses all
the terms of each Scheme and it is not in defauit under the terms of any Scheme
constitution or the Law in relation to any Scheme; and

(g) it has aright to be fully indemnified out of fhe relevant Scheme’s assets-in respect of all
obligations and liabilities which it mcurs under this agreement.

The Client undertakes:

(a)  to notify Permancnt promptly if the Client appoints or terminates the appointinent of &
Manager; .
(b}  to provide Permanent on request with any documents, information or Instructions

reasonably required by Permanent o enable it to perform obligations imposed on
Permanent vuder this agreement or by law;

(¢}  to perform its obligations pursuant to this agreement as soon as reasonably practicable
and in accordance with the requirements of any relevant Scheme's constitution and the

Law;

(@ to give Permanent notice of any communication frem any person including ASIC
forthwith upon receipt which relates to the possibility or likelihood of the Chent being
suspended or removed in rolation to a Scherne or that affects or might affect Permanent
or any of its Sub-custodians in relation to the performance of their obli gations or
exercise of their powers under this agreement or otherwise;

(¢}  to give Permanent prompt gotice of any alteration to a Scheme's constitution.

The Client undertakes on request to provide and certify to Permanent any information in
relation to the Client's status or assessibility for taxation purposes in any counicy which is
relevant to the performance of this agreement.

The Client acknowledges that it enters into’this agresment both in its individnal capacity and in
its capacity as responsible entity for each Scheme and all agreements, warranties and
obligations of the Client in this agreement bind the Client in both capacities.

The Client agrees fo infors Permanent promptly if
(a) theterms of a Scheme are varied;
{b) thereis any change of responsible entity of a Schems;

(¢}  there s any change of status for taxation purposes of a Scheme; or
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() ‘when aScheme is terminated.

11, TERMINATION OF AGREEMENT

11.1  Subject to clauses 11.2, 11.3 and 1.4, this agreement shall continue for the nmnimum term
specified in schedule 6 and after the expiry of the minimum term shall continue on the same
terrns unless terminated by either party upon giving to the other party notice for no less thau
the notice period specified in schednle 6.

11.2 A party may terminate this agreement by notice o the other party: -

(a)  if a receiver or a receiver and manager of the undertaking {or any. part) of the other
party is appointed either in relation fo the capacity in which it acts pursuant to thig
agreement or where such receiver or receiver and manager is reasonably likely to affect ,;7
materially such ofher party's performance pursoant (o this agreement, ot 5

(b)  ifthe other party:-

(i) goes into liquidation (other than for the purposes of a teconstruction or
amalgamation on terms previously approved in writing by the other party) either
in relation to the capacity in which it acts pursnant fo this agreement or where
such liguidation is reasonably likely fo affect such other party's performance
pursuant to this agreement;

(i)  is subject to a scheme of compromise of arrangement with its creditors or has an
administrator appointed to its affairs either in relation to the capacity in which it
acts pursuant to this agreement or where sach scheme or administration is
reasonably likely to affect such other party's performance pursuant to this

agreement;

Gii) ceases to cairy on business in M}M@miﬂe entity in

. relation to a Scheme in the ¢336 of the Cliept (in which case Permanent may

terfiifte This agreamant i relation to a Scheme) or as a provider of custodial
services in the case of Permanent; T

L

(iv)  breaches any provision of this agreement in a material respect or fails to observe
or perform any representation, warranty, indemnity or undertaking pursuant o

" this agreement in a material respect PROVIDED THAT if the bréach’or failiwe ™~

is capable of remedy in the reasonable opinio. of the party not iu default, this
agreement may not be terminated unless the party in default is given a period of

10 less than 14 days within whick to remedy the breach or failure and if not
remedied within such perlod the party not in defanlt may terminate this

agreement;

(v)  sells or transfers or makes any agreement for the sale or travsfer of its principal
business and undertaking, or of a beneficial interest therein, other than to a
related body corporate for the purpeses of a corporate reconstruction upon at
least 7 days' notice to the other party; or

(¢} by Permanentif ASIC ora Court having jurisdiction makes a written order vesting any f }
property of the Client in relation to any Scheme in ASIC er some other body other thanf |

the Clent. r i
P2
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11.5

12.

12.1

122

13.

he termination of this agreement does not affect any claim which either party may have
against the other.

If after two (2) years from the daie of execution of this agreement, the Law andfor ASIC Policy
Staternents are such that the Client is no longer required to engage the services of a custodian
for the Schemes, then the Client may terminate this agreement on not less than three (3)
rmonths notice in writing to Permanent. :

Subject to this agreement, on termination of this agreement Permanent must, at the expense of
the Client, promptly transfer, or cause any Sub-custodian to transfer, the assets of the Portfolio,
to or according to the Instractions of the Client (subject to any confrary divection given to
Permancnt which has the lawful effect of overriding this provision), and the Client agrees
promptly to accept the transfer or give the ngcessary Tostructions for the iransfer of those
assets. Permanent must also, at the expense of the Client, promptly deliver or cause any Sub-
custodian to delfver, any documents evidencing title to those assets which it is helding, to or
according to the Instructions of the Client. Notwithstanding the provisions of this clause,
Permanent may retain any assets which it is lawfully permitted to refain in the ezercise of its

righis under this agreement.

Upon tecmination of this agreement pursuant to clause 11.2(c), Permanent shall act upon the
isstructions of ASIC or an entity properly appointed in relation to a Scheme to the exclusion of
the rights of the Client and shall deal with the Portfolio and all books, records, or other
material held by it in relation thereto in accordance with the instructions of ASIC or such other
entity to the exclusion of any orders, requests or directions from the Client.

Notwithstanding any ofher provision of this agreernent, if ASIC or a Court having jurisdiction
has made a written order vesting the property of the Client in relation to a Scheme in another
person, Permanent may, upon the receipt of otice of such vesiing order, disregard any future
Tnstractions of the Client in relation to-2 Schems and any existing Instrictions of the Client in
relation fo a Scheme which bave not been fully pesformed and take instructions in relation to
any matter affecting a Scheme from ASIC or such other person.

COSTS AND STAMP DUTY

The Client shall pay Petmanent’s reasonable professional costs, including external legal
expenses in commection with the preparation, execution and completion of this agreement and
of other documentation related to this agreement.

The Client agrees to bear any stamp duty payable or agsessed i connection with this
agreement and the transfer of any property to Permanent to form part of the Portfolio. The
Client must indemuify Permanent on demand against anvy liability for that stamp duty

(including fines and penalties).
NOTICES
Any notice under this agreement shall be in writing and:-

(a)  may be sent to the address, or facsimile number set out in schedule 7 or fo any other
address or facsimile number that either party may specify in writing to the other;

(b)  istaken to have been given or made:-

Page 13
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14.

15.

16.

17

18.

19,

19.1

(D) (in the case of delivery in person) when delivered to the address set out in
schedunle 7;

()  (inthe case of delivery by post) on the second Business Day after posting; or -

(i)  {in the case of delivery by facsimile) on production of a transmission report by
the machine from which the facsimile was sent which indicates that the
facsimile was sent in its entirety to the correct number,

bt if the nofice is taken to have been given or made on a day which is not 2 Business
Day or is later than 5.00pm (local time) it will be taken o have been duly given at the
commencement of the next Business Day.

EXERCISE OF RIGHTS

A party may exercise & right, power or temedy at its discretion, and separetely or concurrently
with another xight, power or remedy. A single or partial exercise of a right, power or remedy
by a party does pot prevent a further exercise of that or of any other right, power of remedy.
Failure by a party to exercise or delay in exercising a right, power or Temedy does not prevent
its exercise.

NO WAIVER

No failure to exercise ot auy delay in exercising any right, power or remedyunder this

agresment operafes as & waiver. No single or partial exercise of any right, power or remedy
precludes any other or further exercise of that right or any other right, power or remedy.

SURVIVAL OF INDEMINITTES

Fach indemnity in this agreement is a continuing obligation, separate and independent from the
other obligations of the parties and survives termination of this agreemsnt. ’

ENFORCEMENT OF INDEMNITIES

Tt is not necessary for a pasty to ineur egpense or make payment before enforcing a right of
indemnity conferred by this agreement.

ASSIGNMENT

A party may pot assign any of its rights or obligations under this agreement without the prier
written consent of the other party. ‘

CONFIDENTIALITY

All information exchanged between the pardes under this agreement or during the negotiations
preceding this agreement is confidential to the party supplying the information and may not be
disclosed to any person excepti-

{(a)  to employees, legal advisers, auditors and other consultants of either party or its related
badies corporate Tequiring the information: for the purposes of this agreement;

(b)  with the consent of the parky who supplied the information;

Page 14
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192

20.

21.

22,

23,

() if the information is, at the date this agreement is entered into, lawfully in the
possession of the recipient of the information through sources ather than the party who

supplied the information;

(@  if required for the purposes of implementing transaction, dealing or matter pursuant to
this agreement or by law or a stock exchange;

(&)  ifrequired in connection with legal proceedings relating to this agreement; or

()  if the inforrnation is generally and publicly available other than as a result of breach of
confidence by the person receiving the information,

A party disclosing information under clause 19.1{a) or clause 19.1{b} must use all reasonable
endsavours to ensure that persons receiving confidential information from it do not disclose the

information except in the circumstances permitted in clause 19.1.

FURTHER ASSURANCES

Each party agrees on the request of the other party to do everything reasonably necessary to
give effect fo this agreement and the transactions contemplated by it (including the execution of
documents) and to use all reasonable endeavours to cause relevant third parties to do likewise.

FORCE MAJEURE

Where a parly is unable, wholly or in part, because of any thing which is not reasonably within
its coniro} other than lack of fimds (‘force majeure’) to camry out any obligation umder this

agreement, and it:

(a)  gives the other party prompt notice of that force majeure with reasonably full
particulars and, in so far as known, the probable extent to which it will be unable to

perform or be delayed in performing that obligation; and
(6)  uses all reasonable endeavours 0 remave that force majenre as quickly as possible,

that obligation is suspended so far 2 it is affected by the continuance of that force majeure.
Any obligation to pay money is not excused by force majeure, save for any obligation of
Permanent fo pay money where Permanent is entitled to an indemnity from the Client wnder
this agreement in relation to the Portfolio and there is insufficient money in the relevant

Portfolio to pay such money.

ENTIRE AGREEMENT

This agreement contains the entire agreement between the parties with respect to its subject
matter. It sets out the only conduct relied on by the parties and supersedes all earlier conduct
by them or prior agresment between them with respect to its subject matter.

AMENDMENT

This agreement may be amended only by another document signed by both the parties.

Page 15
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24.

24.1

242

25,

27.

DISPUTES OR CONFLICTING CLAIMS

Where there is a dispute between Permanent and the Client in relation to any tmatter under this
agreement, then any party may tefer the matter for decision to an independent expert agreed to
by the parties, and failing agreement, an independent expert nominated by the President of the
Queensland Law Society. The costs incurred in the determination of the matter by the expert
(including the costs of the appointment of the expert) shall be borne by the party or parties as
determined by the expert. The decision of the expest shall be final and hinding on the parties.

If any dispute or conflicting claim is made by any person Of persons with respect of any asset
Custodially Held, Permanent shall be entitled to refuse to act in respect of that asset aniil

either:
()  such dispute or conflicting claim has been finally determined by a court of compelent

jurisdiction or settled by agreement between conflicting parties, and Permanent has
received written evidence satisfactory to it of such determination or agreement; of

()  Penmanent has received an indemnity, reasonably satisfactery to it, to hold it harrniess
from and against any and all oss, liability and expense which Permanent may incurasa

vesult of its actions,

SEVERABILITY

Each part of this agreement is severable from the balance of this agreement. If any part of this
agreement is illegal, void, invalid or unenforceable, then that will not affect the legality,

effectiveness, validity or enforceability of the balance of this agreement.
GOVERNING LAW AND JURISDICTION

This agreement is govern
unconditionally to the non-exclusive jurisdiction of the courts of Queensland and couris of
appeal from fhem in relation to any matier or dispute concerning this agreement Of the

transactions contemplated by this agreement.

COUNTERPARTS

This agreement may be executed in any number of counterparts. All counterparts taken

together will be taken to constitate one agreement.

Page 16
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~ Permanent Trustee Austratia Limited
Custody Agreemext

- EXECUTED as an agreement.

7 \THE COMMON SEALof .
T PERMANENT TRUSTEE AUSTRALIA
LIMITED ACN 308 412 913
is affized in accordance with
its articles of association in the presence of:

A Director

THE COMMON SEAL of

LV INVESTMENT MANAGEMENT
LITD ACN 077 208 461

ig affixed in accordance with

its constitution in the presence of:

A Secretary/or appoizite& person

et et g et S

/1

4 Secretary

Page 17
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Permanent Trusiee Ausfralia Limited
Cusitody Agreement

SCHEDULE 1

Authorised Perscuas
{Clanse 1.1)

CHent

The Client's Authorised Persons are each of the group “A” signafories and the group “B” signatories
appearing on the attached authorised signatories list dated 18 January 1999 and marked “AA” or such
later corresponding lists as may be forwarded by the Client to Pexmanent from tine to time.

The Client will clearly identify instructions to Permanent as either Level 1 or Level 2 instructions.

Tevel 1 - any “A” sigpatory together with any “B" signatory are authorised fo give Level 1
instructions.

Level 2 - any “B” signatory together with any other “B” signatory are anthorised to give Level 2
instructions.

Perpmranent

Permanent's Authorised Persons are each of the group “A” attomeys and the group “B” aftoroeys
appeating on the attached specimen signature list dated 23 Sepiember 1998 and marked “BB” or such
tater cotresponding lists as may be forwarded by Permanent to the Client from time to time.

Page 18
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SCHEDULE 2

LIST OF SCHEMES SUBJECTL 1O THIS AGREEMENT

1. LM Select Mortgage Income Fund

2, LM Mortgage Income Fund -~ ¢cAoie d

¢
B

3. LM Cash Performance Fund RICIT SRR

4. IM Special Patticipation Fund 7

Pagel
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Permanent Trustee Anstralia Limited
Custody Agreement

7

f‘:{ ﬁ (Clause 2.3)

(a}

{b)

{c)

, ()

“:_}—;’,\ )

D

{8)

'ri‘;.\:_\.

R

SCHEDULL 3

METHODS AND STANDARDS FOR ASSESSING PERMANENT’S PERFORMANCE

The Client will monitor the performance of Permanent and will ensure that Permanent
continues to meet its commitments for holding the Portfolio of cach Scheme the subject
of this agreemenf. The Client will ensure that the conitractual arrangements with
Permanent remain current and reflect the requirements of each Scheme and the law and
that Permanent maintains appropriate arrangements with respect to information
providers, tegistries, Sub Custodians and clearing systems {if relevant).

Any or all of the policies and procedures developed by the Client in the monitoriﬁg of
external servics providers may be applied to the monitoring of Permanent.

While Permanent is the custodian of a Scheme, to saiisfy these requirements the SCO
will meet with an Authotised Person of Permanent on a quarterly basis. In addition. fo
the above matters, in that meeting the SCO wiil review any other matters with

" Permanent relating 1o a Scheme that has arisen in the course of the delivery of services

by Permanent.

The SCO will report any matters of conicern that arise during the course of discussion
with Permanent to the Client’s compliance commitiee.

The Client’s compliance auditor will also have regard to the performance of Permanent
in s assessment of the performance of the Client in meeting the requirements of its
compliance plan. In particular the Client’s compliance auditor will assess whefher
Permanent has appropriate compliance and conirol systems in place. To do so the
Client’s complisnce auditor will lisise with Permanent’s auditors to determine the
status and appropriateness of Permanent’s compliance and control systems on an

ongoing basis.

The Client’s compliance auditor_wili assess whether Permanent has complied with its
obligatjons under this agreement and include the assessment in its annual report {o the
Client as required by Section 601HG(3)(c) of the Law.

A copy of any report by the SOC or the Client’s compliance auditor prepared in
accordance with this schedule, will be provided to Pemmanent.

Page 20
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Permanent Trustee Anstralia Limited

Custody Agreement
- SCHEDULE 4
REPORTS AND STATEMENTS
ﬁ\} (Clause 7(b))
Tl (2) Bank reconciliation as at sach mouth end 10 days after momnth end
(b) List of any cheques cancelled in the month 10 days after month end
2. Listing of all assets as at each nonth end 10 days after month end
3. Bank reconciliation: as at each Friday The following Morday morming
4. List of documenis outstanding or intransit 10 days after month end
5. List of insurance policies due fo expire 10 days after month end
)
l‘:r p‘\\) ;
S
. Page2l '




Custody Agreement

;"".3'-\ E‘EES
') (Clause 8.1)

SCHEDULES

A Basic custody for mortgage Schemes:

The greater of either:
{a) $400.00 per $1 million of the gross value of the assets of each Scheme (plus GST) per
Year; or .
(b) $20,00Q per Year (plus GST) for each Scheme, -
payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement
Date of the relevant Schems.
PLUS .

An execution fee of $20 per Document (excluding this agreement) where Permanent is requested by
the Client to execute a Docurnent. :

B Basic custedy for property Schemes:
The greater of either:
() $400.00 per $1 million of the gross value of the assets of each Scheme (plus GST} per
Year; or
{b) $15,000 per Year (plus GST) for each Scheme,
payable quarterly in arrears {and pro-rated for the first quarter) from the Commencement
Date of the relevant Scheme. . '
PLUS :

An execution fee of $20 per Document (excluding this agreement) where Permanent is requested by
the Client to execuie 2 Document.

C

Basic custody for the LM Cash Performance Fund (LMCPF Scheme):

The greater of cither:

(@

$300,00 per $1 million of the gross value of the assets of the LMCPF Scheme {plus GST)
per Year up to and including $500 million; plus $200.00 per $1 million of the gross value
of the assets of the LMCPF Scheme (plus GST) per Year for amounts over $500 million;
or

$15,000 per Year (plus GST),

payable guarterly in arrears (and pro-rated for the first quaster) from the Commencement
Date of the LMCPF Scheme. ’

Page 2
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Custody Agreement

o Basic custody for the LV Special Participation Fund:
(a) 310,000 per Year (plus GST),

payable quarterly in arreats (and pro-rated for the first quarter) from the Commencement
Date of the Schere.

Where:

Commencemeni Date meansi the date that Penmanent aud the Client agree to include a Scheme in
Schedule 2 of this agreement;

Document includes but is oot limited to a mortgage, discharge of a mortgage, variation of 4 mortgage,
or a coniract of sale;

ST means auy gdods and services tax or tax on the provision of goods and services assessed or
charged or assessable or chargeable by, or payable to, any national, Federal, Siate, or Territory
government agency; and

Year means twelve (12) months commencing on the Commencement Date of each Scheme.

Page 3
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Permanent Trustee Anstralia Limifed
Custody Agreement

SCHEDULK 6

. MINIMUM TERM AND NOTICE PERIOD
= (Clanse 11.1)

E The sninimam term is the perio& five (5) yeass from the date of execution of this agreement.

After expiry of the minimum term, termination may occur on 1ot less than three (3) rmonths notice by
either party.

s
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Permanent Trusfee Australia Limited
Custody Agreement

SCHEDULE 7

ADDRESS AND FACSIMILE DETAILS
A, {Clause 14}

B

Permanent’s Address: Level 8, 410 Queen 5t BRISBANE QLD 4000

Facsimile: (07) 3842 7159
Client’s Address: LM INVESTMENT MANAGEMENT LTD
Level 4, RSL Centre, 44A Cavill Avenue, Surfers Paradise QLD 4217
Facsimile: (07) 55 922 505
1402162
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iy s copy i & s and compiets copy ot the originé.

Amﬁzg Deed
]
f
A L b —— O 08§ 11 3011

Nwole Lee Care}ess JP(C}tlal‘; 99024
olicitor] Justios of the Peaca ] Comn. for Vechestions

Date:

Parties: THE TRUST COMPANY (PTAL) LIMITED (ACN 008 412 913) of Level 4,35 -
Clarence Street, Syduey NSW (“Permanent™) and, ,

LM INVESTMENT MANAGEMENT LTD (ACN 004 027 749) of Level 4, RSL
Cenire, 444 Cavill Avenue, Surfers Paradise, Queensiand (“Chent”).

Recitals:

A, The Client and Permanent entered into a Custody Agieement dated 4 February
1999 {the “Custody Agresment™),

B. The Custody Agreement appointed Permanent as custodian of the Assets of those
. Behemes specified in the Costody Agreement.

C. The Custody Apreement was amended by including additional Scheres on 20 May
1999, 24 May 2000, 18 March 2002 , 19 November 2002, 1 September 2004, 26
September 2006 and  Sepfetaber 2011,

D.  The Client wishes to appoint Permanent as custodian of an additional scheme not
included in the Custody Agreement and fo the removal of certain schemes or
subsequent amendments and Permanent has agreed to accept the appointment in
relation to the additional scheme on the tesms and conditions of the Custody
Agreement

E.  Underclanse 23 of the Custady Apreement, the Clicut and Permanent may amend
the Custody Agreement by deed. The parties have agreed to amend the Custody
Agreement fo include the additional appointment as custodian of the vk Mansged:
Performance Fiind as set out herein. )

Terms:

1. In thig Deed, the words and iﬁhrases shall have the same meaning as in the Custody
Agreement,
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2. The Custody Agreement is amended by deletion of Schedule 2 and its replacement
with the Schedule 2 set out as Annexure “A”.

3 The Custody Agreement is amended by deletion of Schedule 5 and its replacement
with the Schedule 5 set out as Annexure “B”,

4, The amendments set out in this Deed shall take effect on and from the date of this.
Amending Deed.

3. Exceptas expressly stated in Clauses 2, 3 and 4 of this Amending Deed, the terms-
of the Custody Agreement are not amended by this Amending Deed.

Executed as a Deed on the datc first stated:

EXECUTED BY LM INVESTMENT
MANAGEMENT LTD ACN 077 208 461
in sccordance with section 127 (i) of the
Cortporation Act by the authority of its
directors:

Signatute of Secretary/Pirestor- Signature of Director

THY TRUST COMPANY (PTAL) LIMITED A.CN. 008 412 913

by its Attorney GEOFFREY FUNNELL who states that he has no notice of revocation of the
Power of Attorbey dated 12 July 2010, Wherehy he exeoutes this deed

document or Instrument,

SIBNALELC. ... N e ierr st r e et et e err st r e
Stae ylanager (Corporate & Legal Services) (QId)

Ul this copy s & lue and complese copy of e erigina,

ETTE T U R L T D P TE ﬁﬁfﬁﬂ' gag” 2{3 ”

re]ess D 9902
‘%ohci or/ Jasties of the Pagea/ g %Lha ?nmf%?s 4
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Annexure “A”

Schedule 2

1IST OF SCHEMES SUBJECT TO THIS AGREEMENT

L. LM First Mortpage Income Fund (formerly .M Mortgage Income Fand) - &lwse =

2. .. LM Australinn Tncome Fund - Currency Protected - ¢ i s RE

3. LMManaged Performance Fund - K1V {calibre - Trusice

{ cadify this copy is a bue ana complets copy of the origina.
won GotBG 08711 120

Nicole Lee Careless JP
Sollor] s of o o o (oA 024
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Annexure “B”

Sehedule 5

FELS:
(Clauge 81) -

A Bagic Custody for LM First Mortgage Income Fund;

The preater of either:

(=)
On First §750 million of GAV 2 basis points
On Next $750 million of GAV 1.75 basis points
On Next $500 million of GAY 1.5 basis points
On amounts over $2.0 billion 1 basis points

or

(&  $20,000 per Year (plus GST) for each Scheme,

. payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement Date of the
relevant Scheme.

B Basie Custody for the LM Australian Income Fund - Currency Protected
Basic Custody for the LM Managed Performance Fund

1 gty thig copy 1s 2 frug ana complee copy of fhe origina.
- ol 68 0 10U

Nicole Lee Careloss JP
o] Juslon of e Deste T e k024

The greater of either:

(a) 2 basis points
or

(b)  $15,000 per Year (phas GST) which is subject to CPI adjostiment annually in atrears {pro rated for
the first year) with the first adjustiment to be in the September quatter

payable quartetly in artears fand pro rated for the st quartes) from the Commencement Date of the
scheime

Where:

Commencement Date means the date that Permanent and the Client agree fo include a Scheme in
Schedule 2 of this agreement;

GST means any goods and services tax or tax on the provision of goods and services assessed or
charged or assessable or chargeable by, or payable to, any National, Federal, State | or Territory
government agency; and

Year means twelve {12) months commencing on the Commencement date of each Schene.
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Shelley Chalmers

From: Shellay Chalmers

Sent: Friday, @ December 2011 9:14 AM

To: 801 Credit Commities

Subject: Minutes of AIF CC Meeting 8.12.11 - AIF loan to Perergian Beach Pty Ltd

(Morthiakes)

Minutes of AlF CCmeeting held 8.12.11
Committee members in attendance:
. AIF: ST (Chair},

LD (attending but non voting as the is a fund conflict issue in respect of this foan),
PD, EVH, GF, SK, 5C, AM

By invitation; AP

Proposed transaction: AIF loan'te Persgfan Beach Pty Ltd {Northlakes)

-~  MPFhad a loan approvari' in piacé to fund the land settlement, however is experiencing some cash flow
issues and is unable to fund the land settlenent. On this basis MPF requested AlF to consider funding the
land settlement.

= AIF having considered its risk position, SeaRgne i , Indicated its

willingness to approve this application on the bas:s that it does so on ver\; simn!ar terms to that
were being offered by MPF

- There are issues thh settlemer\t ttming (as MPF needs to prcvide some equtw fund:ng and has some cash

Approved on the following basis
- Interest rate Tk SEEERESm
Up front fee - SRRAE

.SO commltme at fea

RESAER -
M
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Shelley Chalmers
- —— A
From: Lisa Darcy
Sent: Tuesday, 20 December 2011 3:07 PM
To: Bronwyn Kingston
Cc: 1321 MPF [nvestment Committee; Scott King; Ann McCallum; Shelley Chalmers
Subject: Re: Peregian Beach MPF Variation e

vt

Appraved bron thanks
Lisa D'Arcy

Director
LMIM Ltd

On 20/12/2011, at 2:34 PM, "Bronwyn Kingston® <bkingston@Iimaustralia.com> wrote:

Dear Credit Committee

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

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

The credit committee approved AlF taking a first mortgage position and MPF going into a second
mortgage 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
$2.5M.

Accordingly, MPF will be taking a second mortgage pasition behind Stockland for a period up to 30
June, 2012 {unless paid out prior).

Tha contract for purchase has been re-structured to aliow for instalment payments as follows:-
MPF funding:-

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

On or before 15.2.12  $300,000.00

On or before 29.2.12  $500,000.00

On or before 30.6.12  balance (approx $1.4M)

Interest on the Stockland foan will need to be paid at 15% p.a. which is on the remaining balances,
This is a lower rate than the MPF loan and AIF loans would have been at 25%.

MPE will need to continue to fund this interest each month.

Please confirm your agreement to the above proposal.

i
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Tharks
Bron

Bronwyn Kingston

Property Asset Management

LM Investment Management Lid
Phone: (07) 5584 4500

Fax: (07) 5592 2505

Email; bkingston@LMaustralia.com
Visit Our Website: www.l Maustralia.com/

<image00l.jpg>

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-mail to the intended recipient, you are advised that any use, dissemination,
forviarding, printing, or copying of this e-mail and any fiie attachments is strictly prohibited. If you
have received this e-mail in error, you must destroy the original transmission and any attachments
and immediately nofify the sender by reply e-malil.

<Peregian Beach Northiakes 28 June 2010.pdf>
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71423591, 0 REGISTERED Recorded Date 22/12/2011 16:34 F‘age 1 cf 14

QUEENSLAND LAND RECGISTRY
Land Title Act 1394, Land Act 1934 and Water Act 2000

SNIV 21

MORTGAGE

2

FORM 2 version 4

Bty Impririt Page 1 of 13

132.59
22/12/201% 16:34

“ \“ “714235917 a

BE 300

1. Interest being mortgaged (if share show fraciion)

FEE SIMPLE

Lodger (Name, address, E-mail & phone number) Lodger
Shand Taylor Lawyers Code
Level 12, 241 Adelaide Street BE196A

BRISBANE QLD 4000
Email: bolark@shandtaylor.com.au
Ph: (07) 3307 4500

Retf: BSC: 100446

2. Loton Plan Description
LOT 74 ON SP 236546

County
STANLEY

Parish
REDCLIFFE

Title Reference
50848722

3. Mortgagor
PEREGIAN BEACH PTY LTD ACN 127 412 864

4. Morlgagee Given names

Surname/Company name and Number

{Include tenancy if more than one)

STOCKLAND NORTH LAKES PTY LTD
ABN 90 068 244 762

5. Description of debt or liability secured

The *principal sum” described in the attached schedule

6. Cmrenanthxecutlon The Mortgagor covenams with the Mortgagee in terms of the atlached schedule-“atached

and charges the estate or mterest descnbed in ftem 1 with the repaymentlpayment o the Mortgagee of aII sums of mongy

referred 1o in item 5.
NOTE:

Witnessing officer must be aware of their obligations under section 162 of the Land Title Act 1994.

Saparate executions are required for each morigagor and mortgagee. Signatories are to provide to the witness,
evidence that they are the person entitled to sigh the instrument (including proof of ident )

..............................................................................

.............................

.................................................................................................

Witnessing Officer (signature, full name & qualification)

VARELAE LEE-DNINE. TAogs. TP GARLINGAR.

Witnessing Officer (signature, full namne & qualificaton)

[Witnessing officer must be in accordance with Schedule 1
of Land Title Act 1994 eg Legal Practitioner, JP, C Dec}

@ The State of Queensiand {Dept of Natural Resources and Mines) 2013

PEREGIAN BEAGH

24 42,204

....................................................

Execution Date ~M rigagor's Si .
D‘t‘l\cx ‘ki(.{« gag % [ ;[u_'}e{ /
a(wy
f P U, .
Execution Date Morigagor's Signature
2 SR UL VI oty s . Wunoemm—"—

Execution Dates~
STOCKLAND NORTH LAKES PTY LTD ABN 99 068

244 762 by its duly constivled Aftomey
e s oo o e
No.

*Mote: A Soficitor is required 1o print full name if signing on behalf
of the Mortgages and no witness is required in this instance
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GUEENSLAND LAND REGISTRY SCHEDULE Form 20 Version 2
Land Tile Act 1994, Land Act 1994 Page 2 of 14

and Water Act 2000

=

1

Title Reference 50848722

The Mortgagor and Mortgagee agree as follows:-

1. CONSIDERATION

1.1,

1.2,

This Morigage is given in consideration of the Morigagee at the reguest of the Mortgagor {which
request is testified by its execution hereof) entering into the Contract of Sale and as provided by that
Contract of Sale.

For conglderation aforesaid the Mortgagor hereby irrevocably appoints the Morigages and each of the
officers of the Morigagee jointly and each of them severally the attorney of the Mortgagor for the
purpose of signing all documents and deing all acts on behalf of and in the name of the Mortgagor
necessary to perfect the within security and immediately on or at any time after any breach or default
by the Mortgagor hereunder 1o exercise in the name of the Mortgagor all rights, powers and remedies
of the Morigagee expressed or implied hetein or 1o deal with the Morigaged Land in any way which the
Mortgagee may in its absoiute and unfetiered discretion deem fit and to receive any moneys payable
to the Morigagor in respect of the Mortgaged Land whether in respect of insurance compensation or
otherwise and to do all things required fo be done by the Mortgagor hereunder and to execute all
documents and to do alt things necessary in regard to any such matters.

2. PRINCIPAL SUM .

2.1.

2.2.

4. TITLE

in this Mortgage unless the confrary intention appears the “principal sum® means all monies payable
by the Mortgagor 1o the Mortgagee under the Coniract of Sale.

The principal sum of this Morigage shatl include in addition to the meaning ascribed to it by clause 2.1
above all and any costs, expenses and damages arising trom all actions, suits, proceedings, causes of
action, claims, demands and orders whatsoever for which the Mortgagor may now or heveafter
become liable to the Morigagee in relation 1o this Mortgage.

The Mortgagor covenants with the Morigagee that:

3.1.

3.2

3.3.

the Mortgagor has or is entitied to an absolute and indefeasible title to all and every part of the
Mortgaged Land subject only to the prior encumbrances nofified in this morigage and that no other
person has any right title estate or irterest in the Morigaged Land or any part therecf as purchaser nor
is any part of the Mortgaged Land subject to any right subsisting under any adverse possession of
such Mortgaged Land or to any easements or to any rights or claims whatsosver excepting only such
easements rights or claims (if any) as are expressly contained in the Deed of Grant and/or Certificate
of Title and/or Lease of the Morigaged Land or are notified as aforesaid;

every Deed of Grant or Certificate of Title or other document of fitle to the Mortgaged Land {but subject
to the rights of any prior Mortgagee under a prior encumbrance notified in this morigage} shall be
delivered to and remain in the custody of the Mortgagee until the whole of the principal sum has been
paid to the Mortgagee,

the Mortgagor and every other person having or claiming any estate or interest in the Mortgaged Land
or any part ihereof otherwise than by virtue of a prior encumbrance notified in this mortgage will at ail
times hereafter at the request of the Morigagee and until foreclosure or sale at the Mortgagor's cost
and afterwards at the cost of the parson requiring the same do all such acts and execute and deliver
all such deeds documents instruments and assurances for further or more effectually mortgaging or
assuring the Martgaged Land and every part thereof to the Mortgagee pursuant to the intent of this
morigage as the Mortgagee may require and the Morigagor authorises the Morigagee or any of the
officers of the Morigagee for and on behaif of the Mortgagor to sign or execute every such document
deed Instrument and assurance and do every such thing so as 1o perfect or attempt to perfect the
securily intended to be hereby given and also for and on behalf of the Mortgagor to comply with all or
any requisitions of the Department of Environmenrtt and Rescurce Management;
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INSURANCE

The Mortgagor will insure and keep insured the Martgaged Land for its full insurable value or such amount as
may be specified by the Mortgagee from time to time against loss or damage by fire storm tempest and any
other risk stipulated by the Mortgagee and will effect public fability insurance in the name of the Morigagor (and
noting the interests of the Mortgagee) with an insurance office approved by the Morigagese. In the event of loss
or damage the Mortgagor raust not (without first consulting the Mortgagee} enforce seitle or compromise any
claim against any insurance company in respect of any Insurance policy wholly or partly in respect of the
Mortgaged Land. Any moneys received on account of such insurance shall be applicable towards repair or
rebuiiding of the improvements. The Mortgagor will pay all premiums on or before the due date for payment
thereof and will hand each policy evidencing such insurance and all receipts for moneys paid and other usual
evidence of insurance to the Morigagee immediately upon the issue theregt. The Morigagor will not do or
permit any thing or act whereby any insurance policy at any time relating to the Mortgaged Land may become
fiable to be vitiated or cancelled or the premium thereon may be increased. The Morigagor shall not withoui the
prior consent of the Mortgagee effect any insurance in respect of the Morigaged Land other than in accordance
with this clause. In the event that the Mortgagor or any other person receives any moneys paid on any such
insurance {notwithstanding that such other insurance was affected in breach of this Mortgage), the Mortgagor
shall immediately pay to the Morigagee any such moneys which until payment shall be held in trust for the
Mortgages. '

COMPENSATION AND PURCHASE MONEYS

Afl moneys which may become payable as purchase money or compensation or otherwise in respect of the
Mortgaged Land or any part thereof shall at the option of the Morigagee be applicable in the first instance inor
towards payment of the moneys hereby secured. The Mortgagee is empowered to make claim therefor and
alone 1o agree compromise or seitle any such claim and to demand sue for recovery recelve and give discharge
for all such moneys and to execute any necessary assurances and releases and all of the foregoing fo do in the
name of the Morigagor and the Mortgagee notwithstanding anything in any statute under which, or under an
acquisition pursuant fo which, the moneys may be payable. The Mortgagor releases the Mortgagee from any
claim for anything done or omitted by the Mortgagee under this sub-clause and shouid any such moneys come
into the hands of the Mortgagor before a final discharge of this mortgage the same shall forthwith be paid to the
Morlgagee.

RATES, TAXES AND OTHER OUTGOINGS

6.1. The Mortgagor will pay punctually all taxes (including land tax) rates charges and other impositions
whatever which now or hereafter are or may be imposed upon the Mortgaged Land or any part thereof
or on the profits thereof or upon the owner occupier of morigagee of the Mortgaged Land in respect of
it and other land or on the profits thereof.

6.2 The Mortgagor will comply with all requirements of law imposed on the Mortgagor as owner and/or
occupier of the Mortgaged Land.

6.3, The Mortgagor will pay punctually al moneys due and payable and observe and perform all other
covenants and obligations binding under each and every lease morigage charge and encumbrance
now or hereafter affecting ihe Mortgaged Land.

6.4. On demand by the Mortgagee the Mortgagor will produce proof to the reasonable satisfaction of the
Mortgagee of compliance by the Mortgagor with all covenants and obligations herein contained or
implied (including production of receipts for ali payments that ought fo have been made}.

REPAIR

The Mortgagor will whether or not the Mortgagee has taken possession of the Morigaged Land make such
repairs as may be necessary for keeping the improvements in good and tenantable repair order and condition
and in particular wiit whenever the Morigagee considers it necessary paint in a proper and workmanlike manner
to the satisfaction of the Morigagee such parts of the improvements as are vsually painted and will on being
required by the Mortgagee to do so forthwith amend every defect in the repair and condition therec, and will
forthwith carry out all work that may be ordered by any compatent authority in respect thersof. The Mortgages
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and its nominees may at all reasonable times be at liberty to enter upon and inspect the Mortgaged Land and its
state of repair.

FURTHER COVENANTS

8.1. The Mortgagor will not without the prior consent in writing of the Mortgages sell, agree to sell, give any
opiion 1o purchase, transfer, lease, agree 10 lease, part with possession, subdivide, morigage, charge
or otherwise further encumber the Mortgaged Land.

8.2 in the event of the Mortgaged Land being subject to the Body Corporate and Gommunity Management
Act 1997 the Morigagor will forthwith upon recelpt thereaf fumish the Morigagee with a copy of every
notice of meeting and other notice received by the Morigagor from the body corporate and the
Mortgagor will not without the prior consent in writing of the Mortgagee concur in or agree to any
dealing with the common property or vote in favour of any resolution of the body corporate which is
required to be passed by a resolution without dissent or adds to or alters the by-laws of the body
corporate.

8.3. Except with the prior consent in writing of the Mortgagee the Mortgagor will nat apply for or obtain from
the Crown or from any staiutory authority any money of material or otherwise do or suffer to be dohe
anything whereby any charge or fiability shall or might be imposed on the Mortgaged Land in priotity to
or in derogation of this security.

8.4. The Mortgagor will prepare and deliver to and/or produge for the inspection of the Mortgagee or the
nominee of the Morigagee on demand at any time or times all books of account and other docurments
relating to the financial position of the Morigagor as the Morigagee may reasonably require.

COSTS AND DUTY

10.

The Mortgagor and Mortgagee will each bear their own costs-or and incidental to the negotiation, preparation
and execution of this morigage. The Morigagor will upon demand by the Mortgagee pay all costs {including
legal costs as between solicitor and client) expenses and other amounts incurred or paid by the Morigagee in
respect of those arising out of in consequence of or on account of any default by the Mortgagor or the exercise
or purported or attempted exercise of any of the Mortgagee's rights or powers. The Morigagor will pay any
mortgage duty or other duty including duties and taxes on receipts or payments arising directly or indirectly in
respect of this Mortgage or any collateral security.

CHARGE

1.

The Mortgagor hereby charges to the Mortgagee with payment of the principal sum the Mortgaged Land and all
income derived or to be derived there from and also the Morigagor's right fo receive any moneys, damages,
compensation or otherwise which are due and payable or which become due and payable in respect of the
Mortgaged Land under or pursuant to the Queensiand Building Services Authority Act 1991 or atherwise, and in
respect thereof all rights, remedies, claims or powers which shall accrue to the Mortgagor. All such moneys
until payment to the Mortgagee shall bz held on trust for the Morigagee.

NOXIQUS TRADES

12.

The Martgagor shall not carry on of permit to be carried on upon the Mortgaged Land any iegal, noxious
noisome or offensive art, trade, business or occupation.

INDEMNITIES

The Morlgagor shall indemnify and hold indemnified the Mortgagee from and against all actions claims
demands losses interest fees damages costs and expenses of any nature whalsoever which the Mortgagee
may sustain or incur or for which the Mortgagee may become liable whether during or after the term ¢f this
Mortgage (and any such amount shall form part of the principal sum) in respect of or arising from:-

12.1. any neglect or default of the Mortgagor to observe and perform any of the terms covenants and
conditions contained in or implied by this Morigage, 386
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12.2.  any loss or darage occasioned by or fiability incurred by the Mortgagee or the Mortgagor in the
exercise non-exercise or purported exercise of any of its powers rights and privileges contained in or
implied by this Morigage whether or not the Morigagee acted negligently or was guifty of laches or
waiver;

12.3. any rates taxes charges oulgoings and assessments {including any land or property 1ax} that may at
any time be payable chargeable assessed or become due upon or in respect of the Mortgaged Land
and any liabllity to any competent authority in respect of any breach of duty or law relating to the
Mortgaged Land;

i24. any claims by any lessee tenant occupier licensee invitee or other person in respect of or arising out of
their use of or presence upon the Mortgaged Land or ctherwise;

i2.5. any actual or assumed obligation of the Marigagee {whether solely or jointly with the Morigagor or any
other person howsoever arising) to pay any moneys or to perform any act, matter or thing relating
directly or indirectly in any way to the Mortgaged Land.

13. STATUTES
The Mortgagor will duly and punctuzlly comply with and observe thie provisions of every act ordinance or
regulation at any time imposing any duty obligation of charge upon or in relation {o the Mortgaged Land.

14, MORTGAGOR TO GIVE NOTICE

The Mortgagor shall promptly give notice in writing to the Mortgagee upon becoming aware of the following:-

14.1. any event or circumstance whereby & claim for compensation may arise in refation to the Mortgaged
Land;

14.2. any event of circumstance whereby a claim under any policy of insurance may atise in relation to the
Mortgaged Land;

14.3. any event or circumstance whereby a charge uporn the Mortgaged Land may arise in favour of any
statutory authority or other person;

14.4, any resumption or intended resumption of the Mortgaged Land or any part thereof and the Morigagor
shall not lodge any claim for compensation or reduce or compromise such claim without the prior
consent in writing of the Morigagee;

14.5. any damage to or defects in the Mortgaged Land;

14.6. any change in the planning scheme O any planning scheme policy affecting the Morigaged Land;

14.7. any default in the performance of any other mortgage or encumbrance affecting the Mortgaged Land
or any security coliateral thereto;

14.8. any event or circumstance whereby the value of the Mortgaged Land is or may be adversely affected;
and

14.9. the occurrence of any of the evenis described in default clause 17,

15. OTHER CHARGES

In the event of a sale by the Morigagee of the Mortgaged Land or any part thereof the same may be sold gither
subject to or discharged from moneys secured by any prior mortgage and the Morigagee may pass and setile
the accounts of any prior Morigagee and all the accounts so passed or settled shall be binding on the
Mortgagor.
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16. PERFORM OTHER SECURITIES
The Mortgagor will carry out and observe and perform all of the terms covenants and conditions contained in or
implied by each and every of the following:
16.1. any collateral security;
16.2. any morigage or encumbrance of the Mortgaged Land whether or not registered and whether or not
ranking in priority to this Mortgage,
16.3. any securifies collateral to the mbrtgages or encumbrances described in clause 16.2; or
16.4. any lease agreement of hire purchase agreement in respect of improvements.
17. EVENTS CAUSING MONEYS TO BE PAYABLE ON DEMAND

17.1. The principal sum or other monies payable fo the Mortgagee under this Morigage or so much thereof
as remains unpaid (together with interest accrued and unpaid to the date of demand) will become
immediately payable o and recoverable by the Morlgagee upon the happening of any of the following
events: -

17.1.1. default by the Mortgagor in payment at the times and in the manner provided in this
mortgage (or any other agreement between the Mortgagor and Morigagee) of the
principal sum or other moneys payable to the Morigagee or any part thereof or of the
interest thereon or any part thereof; or

17.1.2. default by the Mortgagor in the obsetvance or performance of any of the covenanis
obfigations or provisions contained or implied in this mortgage and on the part of the
Mortgagor to be observed or performed; or

17.1.3. the appointment of a receiver or receiver and manager of any of the assets of the
Mortgagor or the appoiniment of an adminisirator (as defined by the Corporations Act
2001) of the Mortgagor; or

17.1.4. the occurrence of any act or event mentioned in Section 461 of the Corporations Act
2001 in relation to the Mortgagoer or an investigation into the affairs, of the Mortgagor
pursuant to Section 13 or Section 14 of the Australian Securities and Invesiments
Commission Act 2001; or

17.1.5. a resolution being proposed or an application being made for the winding up of the
Morgagor; or

17.1.6. the Morigagor failing to comply with a statutory demand {as defined by the Corporations
Act 2001); ar

17.1.7. any execution being levied against any of the assets of the Morigagor and remaining
unsatisfiad for seven days; or

17.1.8. possession or control of any of the assets of the Mortgagor being taken by an
ercumbrancer or person appointed by an encumbrancer.

17.2. The Morigagor will pay the monies payable in accordance with clause 17.1 on demand in writing by
the Morigagee.

17.3. Upon demand being made by the Morigagee pursuant to clause 17.1 the Mortgagor will pay to the
Mortgagee simple interest at the rate chargeabie on the principal sum or af the higher rate if more than
one iz specified on any principal or oiher moneys payable fo the Morigagee under this mortgage or
interest from time to tims due and unpaid under this mortgage and also on any principal or cther
rmoneys or interest accrued and unpaid to the date of such demand and such interest shali accrue and
be recoverable from day o day. 338
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18. MORTGAGEE'S POWERS
18.1. In the event of default by the Morigagor in payment at the times and in the manner provided in this

morigage of the principal sum or other moneys repayabie to the Morigagee under this mortgage or
any part thereof or of the interest thereon or any part thereof or upon default being made in the
observance or performance of any of the covenanis agreements or conditions contained in this
mortgage or implied by the Property Law Act 1974 the Mortgages shall {notwithstanding any ommission
neglact or waiver of the right to exercise all or any of such powers on any former occasion) be at
libery: - o

181.1. to exercise all or any of the powers of a Morigagee under the sait Act immediately upon
or at any time after default as hereinbefore mentioned without the necessity of giving the
Mortgagor any notice whatsoever required by the said Act or otherwise other than such
notice as is required by such Act upon default being made in payment at the times and
in the manner provided in this morigage of the principal sum or interest or other moneys
payable to the Mortgagee under the mortgage or any part thereof;

18.1.2. todo one or more of the following acts matters or things, namely; -

&) 1o do such things as the Mortgagee may think fit to carry on and manage on the
Mortgaged Land any business being conducted on the Mortgaged Land and 1o
preserve the goodwill thereof and to sell the goodwill either separately or
together with the Mortgaged Land;

{b) 1o do any act or execute any document or amend any document {including this
Mortgage) to enable registration thereof;

(c} to do any act matter or thing which the Mortgagor should do or have done under
this Mortgage; .

{d) to execute any transfer mortgage plan of subdivision development application
consent or other applications or documents which may be necessary of desirable
pursuant to provisions of the Land Title Act 1994, Integrated Planning Act 1997
or the Property Law Act 1974 or other statutory provision in connection with the
exercise of any other power hereunder;

{e} 10 execute and procure the registration of a transfer in pursuance of the exercise
of the Morigagee's power of sale;

{f} to make payment on behaif of the Mortgagor of the whole or any part of the
moneys claimed by any person to be charged or secured on the Mortgaged Land
or any part thereof or to be payabie from the same or from the proceeds of the
sale thereof and whether the interest claimed by such person ranks or would i
established rank prior to or subsequent to this morigage;

(@ to acquire any land encroached upon by any buildings or improvements erected
parlly on the Morlgaged Land and to execute all confracts transfer and
documants in connection therewith;

{h} to acquire for such consideration as the Morigagee shall think fit the whole or
any part of any interest claimed by any person {other than the Mortgagee] in the
Mortgaged Land or any part thereof and whether such interest ranks or would i
established rank prior to or subsequent to this mortgage and whether the same
is registered or unregistered;

(i to subdivide or re-subdivide the Mortgaged Land into lots or units and in
connection with such subdivision or re-subdivision to agree to such conditions as
may be required by any assessment manager {including a local government},
and to enter into agreements for the provision of electricity water sewerage and
other services which the Mortgagee may think necessary or desirable; 389
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to execute and appeal from judgments;

upon the Mortgagee becoming entitled to possession of the Morlgaged Land to
deliver up, at he expense of the Mortgagor, any personaliy of the Mortgagor
which may be upon the Morgaged Land at the address of the Mortgagor herein
or at such other address of the Morigagor as notified to the Mortgagee or 10
store, at the Mortgagor's expense, any such perscnalty at such place and upon
such terms as the Mortgagee thinks fif;

where the Mortgaged Land is subject to the Body Corporate and Community
Management Act 1997 to exercise any power of voting conferred on the
Morlgagor as a member of the body corporate or commiitee thereof and to apply
for and obtain from the body corporate any information 1o which the Mortgagor
shall be entited as a member of the body cotporate PROVIDED that nothing
herein contained shall render it obligatory upen the Mortgagee to attend or vote
at any meeting of the body corporate and the Mortgagee shall not be answerable
or aceountable to the Mortgagor by reason of any exercise or failure to exercise
such power of voting AND the Mortgagor wifl from time to time whenever
requested by the Mortgagee execute a proxy in proper form in relation to any
meeting of the body corporate in favour of such person or persons as the
Mortgagee may nominate and deliver the same to the Mortgagee,

after becoming entitied to possession of the Mortgaged Land to let the
Mortgaged Land or any part thereof on lease or otherwise for such term and at
such rent and upon such conditions as the Morigagee shall think fit;

to seitie accounts between the Mortgagor and any person claiming any interest
in the Morigaged Land or any account whatsoever;

1o give effectual releases and receipts for any money recéived or receivable by
the Mortgagee pursuant to any power contained or implied herein;

to receive the proceeds of any insurance policy over or in respect of the building
fixtures fences or other improvements on the Morigaged tand and also to
receive any compensation or consideration payable in respect of the acquisition
(compulsory or otherwise) of the Mortgaged { and or any part thereof or of any
interest therein pursuant to any statute regulation by-law or any agreement;

as the Mortgagee shall think fit fo apply any moneys received pursuant to
clauses (p} and (1) of this clause in the reparation or replacement of any buildings
fixtures fences or improvements or towards satisfaction of the interest principal
sum and other moneys secured hereby {notwithstanding that the same may not
be due);

to seil or lease the Morigaged Land or any part thereof together with other
property in mortgage from the Mortgagor o the Mortgagee whether (it fand)
under the Land Title Act 1994 or not by one contract and one price or at one rent
or in any other manner that the Mortgagee may deem expediant;

to aliow a purchaser upon sale of the Mortgaged Land or any part thereof any
time for payment of the whole or any part of the purchase money with or without
interest and either with or without taking security thereof;

to institute proceed with or settle any legal proceedings or disputes against or by
any person claiming any interest in the Mortgaged Land in respect of any
insurance on any buildings fixtures fences or other improvements on the
Mortgaged Land in respect of any compensation or consideration payable or
claimed to be payable in respect of the acquisition of the Mortgaged Land or any
interest therein or otherwise in respect of any moneys which the Mortgagee is
authorised to receive hereunder or in respect of any matter affecting the
Mortgaged Land; and 390
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(W 1o appoint a receiver and/or manager 1o the Mortgaged Land.

18.2.

Any receiver appointed by the Morfgagee shall be the agent of the Mortgagor who shall be solely
responsible for his acts and defaults and for his remuneration. Any receiver shall in addition to the
powers implied by law have all powers conferred on the Morgagee hereby or by law which the
Mortgagee may see fit to confer on the receiver and the receiver shalt also have power to appoint such
person ar persons as the receiver may think fit to exercise on behalf of the receiver such powers and
authorities of the recelver as the receiver may think fit.

19. ENVIRONMENTAL LAW

The Mortgagor will duly and punctually comply with and observe all statutes, ordinances, regulations and

19.1.
by-laws of an environmental or anti-pollution nature and all orders or directions of any competent court or
authority pertaining thereto {all of which are hereinafter referred to as environmental law} in so far as the
same affects or might affect the Mortgaged Land or the carrying on of any activity upon the Mortgaged
Land.

19.2.  if any event or conduct should occur which exposes or might expose the Mortigaged Land or any occupier
therecf or any person in controd of any activity carried on upon the Mortgaged Land to any liability or
obfigation pursuant to environmental law the Mortgagor will promptly take or cause to be taken alf such
action as may be required or desirable to effectively deal with the consequences of such event or conduct
in order to negate the said liability or obligation or if negation should not be possibie then to minimise any
joss, damage or other consequence arising from such event or conduct AND the Morigagor will indemnify
the Morigagee and keep the Morigagee indemnified against all loss and liability whatsoever arising from
any breach of environmental flaw or of the coveriants of the Mortgagor herein contained.

19.3. The Mortgagor agrees: -

19.3.1. to comply with all environmental laws and with the conditions if any} of any permit, work
approval, trade waste agreement, environmental authority or licence required by an
environmental law and to immediately inform and advise the Morigagee of a violation,
breach or failure to conform with those conditions;

19.3.2. fniot to poliute, place or bring upon the Mortgaged Land contaminated substances or
environmentally sensitive materials (except with the previcus written consent of any lawful
authority);

19.3.3. 1o inform the Mortgagee immediately upon any contamination of the Morigaged Land andto
take such action as is necessary lo immediately remedy any contamination of the
Mortgaged Land,

19.3.4. in the avent that the Mortgagor is placed into receivership or is otherwise wound up, any
contaminated material on the Mortgaged Land wili be deemed to be the property of the
Mortgagor and the Morigagor will be entitled to separate the contaminated material from the
Mortgaged Land, place the contaminated maierial into appropriate storage containers and
store those containers either on the Morigaged Land or remove the containers from the
Mortgaged Land; and

19.3.5. 1o authorise the Mortgagee to obtain any information required by it from any environmental
law regulatory body and to provide assistance o the Mortgagee in obtaining that
information,

20. NOTICES
20.1. Any demand or notice to the Mortgagor shall be effectively signed on behalf of the Mortgagee if it is
executed by the Mortgages any of its officers its solicitor or its attorney.
20.2. Any demand or notice required or authorised by this mortgage may be served as provided by Section

257 of the Property Law Act 1974. |If any demand or nolice is posted it shall be deemed served the
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day after posting notwithstanding that at the date of such service the Mortgagor to the knowledge of
the Mortgagee or otherwise be a lunatic dead bankrupt in fiquidation or absent.

21. EXCLUSION OF MORATORIUMS

The provisions of any statute or regulation postponing payment of money reducing rates of interest or purporting
to curtall or restrict the rights powers or remedies of the Mortgagee are expressly excluded from and shall not
apply to this Morigage or any renewal or exiension of it. :

22, MORTGAGEE'S PRIORITY

This Morigage shall confer upon the Mortgagee priority over any subsequent security over the Morigaged Land
for all moneys intended to be secured by this Mortgage notwithstanding that the whole or any part of those
maneys may be advanced readvanced or made available after the date of this Martgage or after the daie of any
subsequent security. This Mortgage shall be and remain in force as a continuing security until the principal sum
is paid in full. The Mortgagee's rights under this Mortgage shall not be discharged postponed or in any way
prejudiced by any subsequent security nor anything contained in this Martgage nor by the operation of the rules
known as the rule in Hopkinson v. Rolt or the rule in Claytons Case.

23. COVENANTS TO ENURE

The Mortgagor's obligation to perform and the Mortgagee's right to require the Morigagor o perform all of the
terms covenants and cenditions contained In or implied by this Mortgage shall not be affected by any omission
delay or waiver on the part of the Morigagee requiring the Mortgagor to perform them or by any partial or other
discharge release variation of this Mortgage or any of the security cenferred by this Mortgage or any of the
terms of this Mortgage or any colfateral security or any guarantee.

24. MORTGAGEE'S STATEMENT

A statement in writing by the Morigagee or any duly authorised person on its behalf of the principal sum or any
component parts shall be binding upon the Mortgagor except in the case of manifest error.

25. CONSENT OF MORTGAGEE

Any authority consent or other thing to be given made or exercised by the Mortgagee under this Mortgage must
not be unreasonably, capriciously or arbitrarily withheld.

26, STATUTORY POWERS

All powers rights and remedies conferred upon the Martgagee or any Receiver by law or by any stalute shall be
in enlargement and augmentation of those contained in this Mortgage and shall not curtail diminish or qualify
any of them.

27, APPLICATION OF MONEY RECEIVED

All moneys received by the Mortgagee pursuant fo this Morigage shall be applied in the absolute discretion of
the Morigagee towards reduction or satisfaction of such part of the principal sumn as the Morigagee elects
without the need to communicate its election to any person. The Mortgagor shall be given credit for moneys
only when same are actually received by the Mortgagee such eredit to date from the time of such receipt and all
other moneys left outstanding on credit or otherwise shall until actually received by the Mortgagee form part of
the principat sum. If at any time the Morlgagee receives surpius meneys such surplus shall net carry interest
and the Morigagee may pay same to the credit of an account in the name of the Morfgagor in any bank the
Mortgagee thinks fit and thereafter be under no fiability in respect of same. No claim or dermnand whatsoever
that the Mortgagor has how or may have at any time against the Mortgagee will confer upon the Morigagor any
right whatsoever by way of set-off or otherwise to @xtinguish in whole or in part the Mortgagee's right under this
Mortgage to have the principal sum paid to him in full by the Morigagor in accordance with this Mortgage andfor
any collateral security.
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28. SEVERABILITY

It any term covenant or condition of this Morigage or the application thereof to any person or circumstance shall
be or become illegal invalid or unenforceable the same shall be severed and the remaining terms covenants
and conditions shall not be affected.

29, OTHER SECURITIES

Naither the taking of this Mortgage nor any other matter or thing shall mefge -discharge extinguish postpone or
prejudice any other security at any time held by the Morigagee or any right or remedy which the Morigagee has
at any time against the Mortgagor or any other person and no such other security or thing shall aifect.

30. BARGAINING POWER

The parties acknowledge that prior to entering this Mortgage:-

30.1. each party could negotiate for the afteration of or rejection of any of the provisions of this Mortgage;
and

302. there was no material inequality in bargaining power between the parties; and
303. each party had consulted or had the opportunity to consuit independent legal advisers.

31. ASSIGNMENT

The Morigagee may assign or participate its rights or obligations under this Morigage or any part thereof and
transfer its obiigation or any part of any of them and for this purpose may disclose to a potential participant
assignee or transferee such information about the Morigagor as shall have been made available to the
Mortgagee. Where the Morigagee assigns or participates its rights or obligations or any part thereot, the
Mortgagor shall execute such documents as in the opinion of the Morigagee are reasonably necessary. The
Mortgagor shall not assign transfer or deal with their rights or obligations hereunder.

32 GENERAL

321. No person dealing with the Morigagee shall be bound or concerned to enquire as to the regularity of or
the occasion for the exercise of any power exercised or purported to be exarcised by the Morgagee.
This declaration is intended zis a representation to any person reading this mortgage and if acted upon
the Mortgagor declares that the Morigagor will be stopped from asserting facts to the contrary.

322 So long as the Mortgagee acts in good faith and without fraud the Mortgagee shall not be liable to the
Mortgagor in damages or otherwise for any loss occasioned to the Mortgagor from the exercise or
purported exercise by the Mortgagee of any right or power hereunder notwithstanding any irregularity
therein.

32.3. No judgment or order obtained by the Morigagee and no covenant by the Mortgagor shall operate to
merge the rights of the Mortgagee against the Mortgagor AND interest shall continue to accrue and be
payable to the Morlgagee pursuant to this mortgage untif paid notwithstanding that the covenants to
pay the principal sum or any other moneys secured by this mortgage may be the subject of any
judgment or order,

3z2.4. This mortgage shall not be discharged or affected by the death mental iliness or bankruptcy of any
principal debtor or by the death mental ihess or bankruptcy of the Mortgagor or any one or more of
them (if more than one) or by any change which may take place in the person or persons now or
hereafter comprising any parinership or firm for the time being consfituting the Mortgagor and
notwithstanding the incorporation of such partnership or firm and notwithstanding also (if the
Mortgagor is a company) any reconstruction or other change in the constitution of such company or its
amalgamation with or its absorption of or by any other company or by any change which may take
place in the constitution of the Morlgagee or by any other circumsiance or event but shall continue to
be operative until actually discharged by the Morigagee And in the event of there being more than ongg 3
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Mortgagor the Mortgagee may give such release discharge or indulgence to any one or more of them
as the Morigagee may think fit and such release discharge or indulgence shali not discharge or affect
in any way the rights and remiedies of the Mortgagee under these presents or otherwise against the
other or others of them.

Time ig of the essence in respect of the Mortgagor's obligations under this Morigage.

A provigion of this Mortgage which can and is intended to operate after its conclusion will remain in full
force and effect.

The Mortgage wili bind each of the signatories to this Morigage even if one or more of the named
parties does not execute this Morgage.

This Mortgage is to be governed by and construed in accordance with all applicable Queensland Laws
and the parties must submit fo the non-exclusive jurisdiction of the Queenstand Courts.

MORTGAGOR A TRUSTEE

33.1.

33.2.

33.3.

33.4.

The provisions hereinafter set out in this clause 38 shall apply in any case where the Mortgagor nolds
the Morigaged Land as trustee of a trust {hereinafter called "the Trust”) and when used in this clause
the expression "the Trust Deed" shall include the original deed constituting the Trust and every deed
{if any) supplemental thereto.

The covenants and agreernents of the Mortgagor under or pursuant to this mortgage shall bind the
Mortgagor in his own right as well as in his capacity as trustee of the Trust and nothing contained or
implied in this clause shall limit the personal liability of the Morigagor on his own account under this
morigage.

The Morigagor warrants that: -
3331 the Mortgagor is the sofe trustee of the Trust;

3332 the Mortgagor has power under the Trust Deed to execute this mortgage and perform his
obligations thereunder and any necessary action has been taken to authorise the
execution of this mortgage under the Trust Deed;

33.3.3. this mortgage is executed and all transactions secured by this mortgage are or will be
entered into as part of the due and proper adminisiration of the Trust;

33.3.4, the Mortgagor has a right te be fully indemnified out of the property or assets of the Trust
which right is not restricted or Emited in any way;

33.3.5. the Mortgagor is not in breach or defautt of his duties and obligations under the Trust
Deed.

Notwithstanding anything in this mortgage the principal sum or other moneys payabie to the
Mortgagee under this mortgage or so much thereof as shall remain unpaid (together with interest
thereon accrued and unpaid to the date of demand therefore in wrifing by the Mortgagee) shall
become forthwith payable to and recoverable by the Mortgagee (and notwithstanding any delay or
previous waiver of the provisions of this clause by the Morigagee) and the Mortgagor wilt pay the
same on demand therefore in writing by the Morgagee if, without the written consent of the
Mortgages, the Morigagor:-

334.1. " retires, resigns or is removed as trustee of the Trust;

33.4.2, causes or permits or suffers any amendment variation or revacation of the Trust Deed;

33.4.3. causes or pennits or suffers the appointment of any new or additional trustee of the
Trust;
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33.4.4, causes or effects or permits or suffers any resettiement setting aside sale transfer

alienation gssignment or abandenment of any of the property or assets held on the trusts
of the Trust Deed,;

33.4.5. causes or permits or suffers the determination of the vesting date under the provisions of
the Trust Deed;
33.4.6. causes or permits or suffers any breach or default of the duties and obligations on the

Mortgagor's part contained in the Trust Deed;

334.7. causes or effecis or creates or suifers or permits any restriction or limitation on the
Mortgagor's right of indemnity whether arising under the Trust Deed or otherwise; or

33.4.8. makes any distribution of capital of the Trust and without limiting the generality of the
toregoing pays or applies any amount being part of the capital of the Trust or any of the
property or assets held on the trusts of the Trust Deed to any beneficiary of the Trust.

33.5. The Mortgagor will on demand being made by the Morigagee exercise alf such rights of indemnity
which It as trustee may possess and erjoy in relation to the property or assets held on the trusts of the
Trust Deed and the Mortgagor irrevocably appoints the Morigagee and each of the officers of the
Mortgagee jointly and each of them severally the Attorneys and Attorney of the Mortgagor and in the
name of the Mortgagor 1o execute and do all such assurances, documents, acts, deeds and things as
the Mortgagee may deem necessary for the due performance and observance of this clause by the
Mortgagor and for the purpose of giving effect to this clause as fuily and effectually as the Morigagor
could do, and the Meortgagor hereby agrees to ratify all and whatsosever the Atiornays or Attorney may
lawfully do or cause to be done in or about or by virtue of this clause.

34. INTERPRETATION

It is hereby agreed and declared that:-

34.1. where in this mortgage the context requires or admits the plural number includes the singular number
and vice versa and the masculine gender includes the feminine gender and also the neuter gender,
the word "person” includes a company and "company” includes a corporation; any reference to the
death or personal representatives of a person shali refer afso to the liquidaftion or appointment of any
liquidator or official manager of a company where the sense requires.

34.2. the expression "the Mortgagor” used herein includes if this mortgage is given by one person that
person his executors administrators and transferees and if this mortgage is given by more persons
than one those persons jointly and every two or more of them jointly and each of them severally and
their respective execulors administrators and transferees and if a company is a Mortgagor includes
that company its successors and transierees.

34.3. the expression "the Mortgagee™ used herein includes the successors and transferses of the
Morigagee.

34.4. the expression “the officers of the Mortgagee” used hereint inciudes any director, secretary or
attorney(s) of the Mortgagee.

345, all references to Statutes herein shall refer also to Statutes amending modifying or re-enacting the
Statute referred to.

34.6. the expression “Mortgaged Land” means the land described in ftem 2 of the attached Form 2
Mortgage and includes all buildings, fixiures, improvements, plant and machinery of whatsoever
nature created or placed on such land at the date hereof or at any time while this security continues in
force.

34.7.  the expression “Contract of Sale” means the contract of sale dated 16 August 2010 {as varied by way
of Deed of Variation of Coniract dated 2 March 2011, Deed of Variation of Contract dated 29 July
2011, Deed of Variation of Contract dated 4 November 2011 and Deed of Variation of Contract dategly 5
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on or about 20 December 2011} entered into by the Mortgagee as Vendor and the Mortgagor as
Purchaser for the sale and purchase of the Morigaged Land,
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