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Facllity agreement dated

Parties LM Investment Management Limited ACN 077 208 461 in its capacity

as Responsible Entity for the LM First Mortgage Income Fund

(Borrower)

Deutsche Bank AG, Sydney Branch (Finanecier)
Background

At the request of the Borrower, the Financier has agreed to provide financial accommodation to the

Borrower in accordance with the Finance Documents.

Operative provisions

1.
1.1

Definitions and interpretation
Definitlons
In this agreement:

Acceptable Bank means & financial institution who is an authorised deposit taking institution
under the Banking Act 1959 carrying on business in Australia which has assigned to it a short
term credit rating equal to or higher than "A" by Standard & Poors.

Accepted Accounting Practices means the accounting practices and standards generally
accepted in Australia from time to time.

Accounts means a balance sheet, an income statement, a statement of cash flow and, if fora
Financial Year and required by law, a statement of changes in equity for the year, together
with any statements, reports (including any directors', Responsible Entity and puditors' reports)
and notes attached to or intended to be read with any of them.

Advance means any loan made available under the Facility or, where the context requires, the
principal amount of that loan or its funding.

Adversely Affeeted LM Loans means, at any time, those LM Loans {other thar: those
permitted under clause 16.5) in respect of which any representation and warranty in clause
15.5 is incorrect.

Affiliate means;

(a) with respeet to the Borrowet, any person who controls (whether directly or
indirectly) or is controlled by {whether directly or indirectly) the Borrower; and

{b) any other trust or managed investment scheme of which LM Investment is the
trustee or responsible entity.

Alternative Cover Amount means at any time the aggregate of:

(a) an amount equal to interest on the Advance calculated in aceordance with clause 7.1
and 7.2 in respect of a period of 12 months following the date of calculation; and

(b) the Projected Principal Amortisation Amount for the applicable Calculation Perfod
tess any amount prepaid by the Borrower in respect of the Projected Principal
Amortisation Amount for that Caleulation Period.

Lepal\301465383.15 I
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Alternative Minimum Cash Balance means the greater of:
{a) $6 million Cash or Cash Equivalent Investments; or
{b} Cash or Cash Equivalent Investments equal to the Alternative Cover Amount,

Approved Auditors means PricewaterhouseCoopers, KPMG, Emst & Young or Deloitte
Touche Tohmatsu.

Auditors means Emst & Young.
Authorisation means:

(a) any authorisation, permit, consent, approval, resolution, licence, exemption,
permission, recording, filing or registration required by any Government Authority
or any law; and

{o)] in relation to any act, maiter or thing which will be prohibited or resiricted either in
whole or in part by any law if a Govemment Authority intervenes or acts in any
way within a specified period after lodgement, filing, registration, notification or
any other event, the expiry of that period without intervention or action.

Authorised Officer means:

(a) in refation to the Borrower, a person appointed as an authorised officer of the
Borrower for the purposes of the Finance Documents by a resolution of the board of
directors of the Borower and in respect of whom the Financier has received a
eertificate signed by a director of the Borrower:

(i} setting out that person's name, position and signature; and
(ii) eonfirming the appointment,

provided the Financier has not received notice of revocation of that appointment;
and

(b} in relation to the Financier, any person who is listed in Schedule 6 (or any updated
Schedule 6 provided by the Financier to the Borrower from time to time) as being
an Authorised Officer of the Financier.

Availability Period means the period from and including the date of this agreement fo the
close of business on the third Business Day following execution of this agreement, orany later
date agreed in writing between the Financier and the Borrower on or after the date of this
agreement. :

BBSW for any period means the average bid rate displayed at or about 10.302m (Sydney time)
on page BBSW on the Reuters Monitor System on the first day of that period for a tenor equal
to (or approximately equal to) that period.

Biannual Interest Payment means in respect of any Biannual Interest Payment Date, the
amount of interest accrued on the Advance from the proceeding Biannual Interest Payment
Date less any interest paid by the Borrower to the Financier for that period.

Biannual Interest Payment Date means 31 December 2010 and the last day of cach and
every successive 6 month period following 31 December 2010, provided the last Biannual
Interest Payment Date shall end on the Termination Date.
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Bill has the meaning given to "bill of exchange" in the Bills of Exchange Act 1909 (Cth), but
does not include a cheque or payment order and any reference to the drawing, acceptance,
endorsement or other dealing of or with a Bill refers to a drawing, acceptance, endorsemetit or
other dealing within the meaning of that Act,

Binding Requirement means:
() any law; or
(b) any administrative guideline, directive, request or policy of any Government

Authority whether or not having the force of law and, if not having the force of law,
the observance of which is in accordance with the practice of responsible banks or
financial institutions. ,

Break Costs means the foss or liability, if any, incurred by the Financier (as determined by it
in its sole opinion), because of:

{a) the liquidation or re-deployment of deposits or other funds acquired or contracted
for by the Financier to fund or maintain any Advance or Unpaid Sum; or

(b) the reversing or termination of any agreement or arrangément entered into by the
Financier to hedge, fix or limit its effective cost of funding or maintaining any
Advance or Unpaid Sum,

to the extent that loss or liability arises as a vesult of the prepayment of that Advance or
Unpaid Sum on any date other than the last day of an Interest Period for that amount. The
amount of Break Costs will bs the amount payable in [ieu of the interest which wonld
otherwise have been paid if no prepayment had cceurred.

Business Day means a day {other than a Seturday or Sunday) on which banks are open for
business generally in Brisbane and Sydney.

Calculation Period means 2 period of 6 months from the date the Aliemative Cover Amount
is calculated.

Cash means, at any fime, cash denominated in Australian dollars in hand or at bank and (in the
latter case) credited to an account in the name of the Bomrower or the Custodian with an
Acceptable Bank and for so long as:

{a) that cash is repayable on demand within 90 days afier the relevant date of
calculation;
®) repayment of that cash is not contingent on the prior discharge of any other

indebtedness of the Borrower or Custodian or of any other person whatsogver or on
the satisfaction of any other condition;

{c) there is no Encumbrance over that cash except for the Encumbrance granted in
favour of the Financier; and
((e)] the cash is freely and (except as mentioned in paragraph (a) above) immediately

availabie to be applied in repayment or prepayment of the Facilities.
Cash Equivalent Investment means:

£3] bonds, debentures, stock, treasury biils, notes or any other security issued or
guaranteed by the Commonwealth of Australia or any government of any State or
Territory of the Commonwealth of Australia;

Lepal\301465383.15 3
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{(b) deposits or certificates of deposit or short term securities which have not more than
90 days to final maturity and are not convertible into any other form of security
with, or guaranteed by an entity which has, a short term credit rating of at least
Prime-2 from Moody's Investor Services Inc. or A from Standard & Poor's Rating
Services; and

() any other investment approved from time to time by the Financier (which approval
may be withdrawn at any time provided that any individual investment then held by
the Borrower or the Custodian will continue fo be a Cash Equivalent whilst it is so
held).

CBA means Commonwealth Bank of Australia ABN 48 123 123 124,
CBA Loan means all of the Borrower's Financial Liability to CBA.

Certificate of Title in relation to a LM Mortgaged Property means the Certificate of Title or
other documents evidencing title to that LM Morigaged Property (including, if applicable, the
documents forming any abstract of title) or where the certificate of title or other documents
have been cancelled due to the computerisation of the register, any original registration
confirmation notification or statement which the Custodian has in is files,

Change mears:

(a) a change to any Binding Requirement;

(b} the introduction of a new Binding Requirement; or

(@) a change in the inferpretation or administration of a Binding Requirement,

in any case accurring after the date of this agresment.

Charge means the document titled "Fixed & Floating Charge" dated on or about the date of
this agreement granted by Borrower and Custodian in favour of the Lender.

Commitment means $90,000,000, io the extent not cancelled or reduced in accordance with
the terms of this agreement.

Compliance Plan means the compliance plan of the LM Mortgage Trust which has been
lodged with ASIC and complies with section 601HA of the Corporations Act.

Constitation means, in relation to any person, the replaceable rules, constitution or
combination of both (as those terms are used in section 134 of the Corporations Act) of that
person {if any).

Contamination means the presence in, on or under any land, air or water of a substance
(whether a solid, liquid, gas, odour, heat, sound, vibration or radiation) at a concentration
ahove the concentration at which the substance is normally present in, on or under
(respectively} land, air or water in the same locality, being a presence that presents a risk of
harm to human health or any other aspect of the Environment.

Controller has the meaning given in section 9 of the Corporations Act.
Corperations Act means the Corporations Act 2001 (Cth}.
Cost means any <ost, expense, charge, Hability or disbursement.

Credit Legislation shall mean and include each of the following enactments (including
rogulations and proclamations pursuant thereto) as may be applicable:

Lepal\301465383.15
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(a) the National Consumer Credit Protection Act 2009 (Cth);
the National Credit Code {Cth);

o) the Credit Aet 1987 (Queensland);
the Credit Act 1984 {New South Wales);
the Credit Act 1984 (Victoria);
the Credit Act 1584 (Western Australia);
the Credit Ordinance 1985 (Austratian Capital Territory);

() Consumer Credit (New South Wales) Code;
Consumer Credit (Victoria) Code;
Consumer Credit (Western Australia) Code;
Consumer Credit (Queensland) Code;
Consumer Credit (Tasmania) Code;
Consumet Credit (South Australia) Code;
Consumer Credit {Australian Capital Territory) Code; and
Consumer Credit (Northern Territory) Code;

(d) any corresponding Act or Ordinance of another State or Territory of Ausiralia
which is a recognised State for the purposes of the Credit Act 1987 (Queensland)
and/or any of the above enactments; and

() any other Act or Ordinznce for the regulation of the provision of credit of another
State or Territory of Australia which is substantially similar in the opinion of the
Mortgagee to the Credit Act 1987 (Queensland) or Cansumer Credit Cade.

Custedian means the Trust Company (FTAL) Limited ACN 008 412 913 (formerly named
Permanent Trustee Australia Limited) or any successor approved by the Financier.

Custedy Agreement mezns the agreement dated 4 February 1999 between the Custodian and
the Borrower as amended and restated on 14 Juns 1959, 20 May 1999, 24 May 2000, 18
March 2002, 19 November 2002 and 1 September 2004.

Customer in relation to an LM Loan means the person or persons to whom the loan or other
financial accommodation has been provided under that LM Loan including any person whom
has provided LM Collateral Security in respect of the LM Loan (however arising).

Customer Information means any personal information in relation to a Customer that is
provided to the Custodian or the Borrower in connection with an LM Loan.

Default Margin means initially 3% per annum or, where the Borrower Iras been in default of
any payment obligations under this agreement for six (6) consecutive months, thereafier 5%
per annum and it the case of the increased rate such rate shall apply from the Interest Period
commencing immediately after such 6th month.

Deferred Release Price Percentage means 75% or such other percentage agreed to betwean
the Borrower and the Financier from time to time following a Deferred Release Price Review
Event.

Deferred Release Price Review Event occurs if on any day the aggregate credit balance of
the Trust Bank Accounts is not less than ant amount caleulated in accordance with the
definition of the Alternative Cover Amount on that day except that the Calculation Period is 12
months from the date that the Alternative Cover Amount is calculated,

Delegate means any officer, employee, agent or attorney of the Financier.

Disclosed Litigation means Supreme Court of New South Wales case mumber 2009/298727.
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Disposal means any sale, assignmeni, iransfer, lease or other disposal, or grant of any interest
whether:

(8 in a single transaction or in a series of fransactions (whether related or not); or
)] voluntarily or involuntarily.
Distribution means:

() any dividend, charge, intcrest, fee, payment or other distribution (whether cash or
assets) or redemption, repurchasze, defeasance, retirement or repayment on or in
respect of any units in the LM Mortgage Trust; or

{b) any interest payment, any repayment or prepayment of any amount of principal or
any other payment in respect of any liability of the Borrower to any holder of & unit
in the LM Mortgage Trust (or to any Related Body Corporate of any holderof
unit in the LM Mortgage Trust) ot any time in connection with any Financial
Liability.

dollar or § means the lawful currency of the Commonwezlth of Australia.

Due Diligence Report means the due diligence report prepared by the Financier's solicitors,
Clayton Utz, dated on or about the date of this agreement.

Encumbranee means a mortgage, charge, pledge, lien, encumbrance, security interest, title
retention, preferential right, trust arrangement, contractual right of set-off or any other security
agreement or arrangement in favonr of any person.

Envirenment means components of the earth, including:

(2) land, air and water;

(b) any layer of the atmosphere;

(c) any organic or inorganic matter and any living organism; and
{d} any human made or modified structure or area,

and includes interacting natural ecosystems that include components referred to in
paragraphs (a) to (d) of this definition.

Environmental Law means any law relating to:

(a) the Environment (including any law relating to land use, planning, environmental
assessment, poflution, Centamination, chemicals, waste, the use or presence of
asbestos or dangerous goods or hazardous substances, building regulation, the
oceupation of buildings, heritage, species, flora and fauna or noise); ar

ib) any aspect of protection of the Environinent.

Event of Default has the meaning given in clause 17.1.

Event of Inselvency means:

(a) a controller (as defined in section 9 of the Corparations Act), administrator or
similar officer is appointed in respect of a person or any asset of a person;

(b) 4 liquidator or provisional liquidator is appointed in respect of a person;
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{c) any application (not withdrawn or dismissed within 7 days ( or such longer period
agreed to by the Financier) is made to a court for an order, an order is made, a
meeting is convened or a resolution is passed, for the purpose of:

0] appointing a person referred to in paragraph (2) or (b) of this definition;
(ii) winding up or deregistering a person; or
(iii) proposing or implementing a scheme of arrangement, other than with the

prior approval of the Financier under a solvent scheme of arrangement
pursuant to Part 5.1 of the Corporations Act,

unless the Financier is satisfied that the application or the convening of the meeting
is frivolous or vexatious;

(d) any application (not withdrawn or dismissed within 7 days ( or such longer period
agreed to by the Financier) is made to a court for an order, a meeting is convened, a
resolution is passed or any negotiations are commenced, for the purpose of

implementing or agreeing:
{0 a moratorium of any debis of a person;
(ii) any other assignment, composition or arrangement (formal or informal)

with a person's creditors; or

(iff) any similar proceeding or arrangement by which the assets of'a person
are subjected conditionally or unconditionally to the control of that
person's creditors or a trustee,

ar any agreement or other arrangement of the type referred to in this paragraph (d})
is ordered, declared or agreed to unless the Financier is satisfied that the application
or the convening of the meeting is frivolous or vexatious;

(e} as a result of the operation of section 459F(1) of the Corporations Act, a person is
taken to have failed to comply with a statutory demand (as defined in the
Corporations Act);

§3] any writ of execution, gamishee order, mareva injunction or similar order,

attachment or other process is made, levied or issued against or in relation to any
asset of a person that arises from an event which the Financier in its reasonable
opinion considers material;

(=) anything analogous to anything referred to in paragraphs {a} to (f) inclusive of this
definition, or which has a substantially similar effect, occurs with respecttoa
person under any lew; or

(h) a person is, or admits in writing that it is, or is declared to be, or is taken under any
applicable law to be (for any purpose), insolvent or unable to pay its debts.

Excluded Tax means any Tax imposed by any jurisdiction on the overall net income of the
Financier as a consequence of the Financier being a resident of or organised or doing business
in that jurisdiction other than any Tax:

(a} calculated on or by reference fo the gross amount of any payment (without the
allowance of any deduction) derived under any Finance Document by the Financier;
or

Legal\301465383,15 7
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)

im!msed as a result of the Financier being considered a resident of or organised or
doing business in that jurisdiction solely as a result of:

§] it being a party fo any Finance Document; or

(ii) any transaction contemplated by any Finance Document.

Existing Financial Accormmodation means:

()

()

@

the debt due to the Borrower by LM Investment Management Limited in its
capacity as trustee for the LM Managed Performance Fund in refation to the
assignment of three loans pursuant to deeds of assignment dated on: or about the 28
August 2008 (being $29,527,890 as at the date of this agresment);

the management fees totalling $6,000,000 (as at the date of'this agresment) which
have been prepaid by the Borrower to LM Administration Péy Ltd
ACN 055 691 426; and

the debt due to the Borrower by LM Investment Management Limited in its
capacity as Trustee for the LM Managed Performance Fund in refation to the
assignment of management fees totalling $1,752,926.15 (as at the date of this
agreement);

provided that:

()] any amounts repaid or prepaid will not be re-advanced;
(i) any amount advanced is not increased;
(iii) the Borrower is not obligated to advance any further moneys; and

@(v) the Borrower will upon request provide the Financier with any
information and records relating to the above financial accommodation.

Facility means the texm loan facility made available under this agreement, as referred to in

clause 2.1.

Finance Document means:

{a) this agresment;

b any Security;

{c} the Securities Custody Deed;

{d) the Service Provider Side Deed; or

{e) any other document as agreed by the Borrower and the Financier to be, for the

purposes of this agreement, a Finance Document.

Financial Close means the date on which the first Advance is made.

Fimancial Liability of a person means any liability or indebtedness (whether present or future,

actual or contingent) of that person for or in respect of:

(a)

Legal\301465383.15

money borrowed or raised and debit balances at banks or financial institutions;
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(b} its obligations as lessee under any lease which in accordance with Accepted
Accounting Practices would be treated as a finance or a capital lease;

{c) any indemnity obligation in respect of any guarantee, indemnity, bond or letter of
credit or similar instrument issued by a bank or financial institution;

(d) any guarantes, indemnity, letter of credit or similar assurance in respect of financial
loss given in connection with any Financial Liability (as referred to in any other
paragraph of this definition) of another person;

(e any amount payable in connection with the redemption of any redezmable
preference share issued by that person;

D amounts raised under or in connection with any Bill acceptance, endorsement or
discounting arrangement,

(g) amounts raised under or in connection with any bond, debenture, note, loan stock or
similar instrument;

(1} receivables sold or discounted (other than to the extent they are sold on a non-

recourse basis);
® any Treasury Transaction;

)] the acquisition cost of any asset to the extent payable before or after the time of
acquisition or possession where the advance or deferred payment is arranged
primarily as a method of raising finance or financing the acquisition of that asset; or

(k) amounts raised under any other transaction or series of transactions having the
commercial effect of 2 borrowing or raising of money.

Financial Year means any 12 month period ending on 30 June,

Good Indusiry Practice means the exercise of that degree of skill, care, prudence, foresight
and operating practice which would reasonably and ordinarily be expected from a skilled and
experienced owner and operator engaged in the same type of business as the Group orany
Group Member under the same or similar circumstances.

Government Authority means any govemnment or any governmental or semi-governmental
entity, anthority, agency, commission, corporation or body (including those constituted or
formed under any Statute), local government authority, administrative or judicial body or
tribunal or stock exchange having authority in the Commornwealth of Australia.

GST means any goods and services Tax, consumption Tax, value added Tax or any similar
Tax,

Hedge Provider means Customs House Currency Exchange (Australia) Pty Limited and HiFX
Pty Ltd or any person approved by the Financier.

Inscolvency Provision means any law relating to insolvency, sequestration, liquidation,
winding up ot barksuptcy (including any law relating to the avoidance of conveyances in fraud
of creditors or of preferences and any law under which a liquidator or trustee may set aside or
avoid transactions) and any provision of any agreement, arrangement or scheme, formal or
informal, relating to the administration of any of the assets of any person.

Insuranee means any insurance required to be taken out or maintained by the Borrower to
comply with the provisions of the Finance Documents.

Legal\301465383.15 9
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Interest Period means, in relation to an Advance, each period determined in aceordance with
clause 7.1 and, in relation to an Unpaid Sum, each period determined in accordance with
clanse 8.2,

Interest Rate means:
(a) for an Interest Period in relation to any amount, 15% per ansumy; or
() if the Facility is extended pussuant to clause 2.5, 18% per annum.

Joint Venture means any form of joint venture, whether a company, unincorporated entity,
undertaking, association, partitership or other similar entity.

know your client procedures means the identification checks which the Financier is required
to undertake ander any Binding Requirament to meet its obligations to identify its customers.

Land means;

{® land (including tenements and hereditaments corporeal and incorporeal and every
esiate and interest in it whether vested or contingent, frechold or crown leaschold,
the term of which lease i3 expressed to expire not carlier than 5 years after the
maturity of the relevant LM Mortgage, and whether at law and equity) wherever
sitvated including any fixture to land; and

(b any parce} in any lot, common properiy and land comprising a parcel within the
meaning of the Body Corporate and Community Management Act 1997
{Queensland} or any equivalent fegistation in other Australian jurisdiction.

LM Colateral Security means in respect of a LM Loam

(@  any:
16)] Encumbrance; or
(i) guarantee, indemnity or other assurance,

which secutes or otherwise provides for the repayment or payment of the LM Loan
but does not include the LM Morigage relating to the LM Loan; and

)] any mortgage insurance policy and any LM Insurance Policy (both present and
future) in respect of the LM Mortgage relating to the LM Loan or the Land secured
by that LM Mortgage.

LM Decumentation Assumptions means:

(a) the obligations which are expressed o be assumed by each party to an LM Loan
Document ara legal, valid, binding and enforceable obligations subject to applicable
insolvency and other laws affecting creditors' rights generally;

(b} the entry into and performance by any party of, and the transactions contemplated
by, any LM Loan Document do not and will not conflict with:
£} any law or regulation applicable to that party;
{ii) the constitutional documents or trust deed of that party;
(iii) any agreement ar jnsicument binding upon the Borrower;
fegal\301465383.15 10
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amounts payable under each LM Loan Agreement were advanced in and are
payabie only in Australian dolfars;

each LM Loan:

(i) is secured by a first ranking mortgage over Qualifying Land which is the
only first ranking mortgage over the Qualifying Land;

@i has a variable rate of interest or a fixed rate of interest;

(i) at the time the LM Loan was initially drawn down the Facility to

Security Ratio (as defined in the LM Loan Agreement relating to the LM
Loan) was complied with; and

{iv) " satisfied the Borrower's lending policy at the time of origination;

in respect of each LM Morigaged Property:

(i) the Customer is the legal and beneficial owner of the Land subject to the
LM Morigage; and
(i) on or before the LM Loan was drawn down the LM Mortgaged Property

was valued by a qualified valer;

each LM Loan Document doss not contravene any laws, rules, regulations or
Authorisations;

all payments required to be made by a Customer are payable on the dates shown in
the LM Loan Docuyments and are payable without any set-off or other deduction by
the Customer;

from Financial Close, no LM Loan Document is subject to any Encuntbrance other
than the Encumbrance in favour of the Financier;

each LM Loan was originated during the ordinary course of the Borrower's
business;

each LM Loan Document is governad by the laws of an Australian jurisdiction;

unless otherwise permitted by the Securities Custody Deed, the Custodian holds
duly exccuted originals of cach LM Loan Dacument;

each LM Loan Document, if requirad to be stamped, has been stamped with all
applicable duty;

each LM Loan Agreement is not able to be, and will not become able to be,
cancelled or avoided by a Customer due to any misrepresentation, breach of
warranty or other act or omission by the Borrower or the Custodian;

each LM Loan Document contains all of the terms and arrangements between the
Bormrower and the other parties to that document in respect of matters covered by
that document and there are no other documents or agreements which have the
effect of varying or discharging any LM Loan Documnent;

no circumstances existed on the date of execution of any of the LM Collateral
Security which wonld be held by a court of competent jurisdiction to constitute an
undervalue transfer or otherwise as preferential, fraudulent or uncommercial
transaction; and

11
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()] the Borrower is not obliged to provide any further financial accommodationto
Customer under the LM Loan (other than under the terms of a new LM Loan
permitted under clause 16.5),

with the exception that the LM Documentation Assumaptions do not extend to those matters
disclosed by the Botrower in Schedule 7.

LM Insurance Policy means any insurance policy (whether presenit or future} other than a
mortgage insurance policy, in which the Cusiodian or Borrower has an interest and which is in
foree from time to time in respect of the Land the subject of an LM Mortgage ar LM Collateral
Security.

LM Loan means any present or future loan advanced by the Custodian or the Borrowerto a
Customer pursuant to an LM Loan Agreement other than a loan in respect of'a Released LM

Morntzaged Property.

LM Loan Agreement means each present or future loan agreement entered into between the
Custodian and a Customer or the Borrower and a Customer as initially set out in Schedule 3
and includes any agreement, schedule, terms and conditions, application, approval or other
document relating fo the provision of financial accommodation o a Customer in connection
with that LM Loan.

LM Loan Documents means in relation to an LM Loan:

{a) gach LM Loan Agreement relating to the LM Loan;

(b) the original or duplicate LM Mortgage documents in relation to the LM Loan
(including any document evidencing any sabstituted or additional LM Mortgage);

{c) the Certificate of Title, registration confirmation statemnent or other indication of
title (if any) in respect of the Land the subject of the LM Mortgage in relation fo the
LM Loan;

{d) eech LM Insurance Policy (or certificate of currency for the LM Insurance Policy)
held in respect of the LM Morigage;

e each deed of priority or its equivalent in writing entered into in connection with the
LM Morigage;

4] any LM Collateral Security; and

(4] any amendment, variation ar replacement of or to or any of the foregoing such
documents.

LM Loan Payment means any payment or series of payments made within a three month
period by a Customer in respect of an LM Loan which is not related to a Disposal of a LM
Mortgaged Property on account of principal or interest which exceeds an amount equal to 3
months interest on that LM Loan,

LM Loan Schedule means the schedule atiached as Schednle 3 setting out details in relation
to each LM Loan and the LM Mortgaged Property as updated in accordance with
clause 16.2(d).

LM Mortgage in relation to an LM Loan means each registered mortgage over Land situated
in any state or territory of Australia that secures the repayment of the LM Loan and the
payment of interest and all other monies in respect of the LM Loan notwithstanding that the
terms of the mortgage may secure other liabilities.

Legalh\301465383.15 12
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.M Mortgaged Preperty in relation to an EM Mortgage means the Land and all other
property morigaged under the LM Mortgage.

LM Mortgage Trust means the registered managed investment scheme known as the LM
First Mortgage Income Fund ARSN 089 343 288 constituted by the LM Mortgage Trust
Constitutfon,

LM Mortgage Trust Constitution means the constitution establishing the LM First Mortgage
Income Fund dated 18 September 1999 and as amended and/or replaced on 6 June 2005, 7 July
2006, 31 May 2007 and 10 April 2008.

Loan Files in relation to a LM Loan means;

{a) any correspondence between the Customer and the Borrower or the Custodian in
relation to 2 LM Loan Document; and

) all Customer information and such books, records, paper and electronic files
{(whether originals or copies) relating to that LM Loan (other than the LM Loan
Documents} which the Borrower, the Service Provider or their agents has in its
custody.

Managed Cash Account means collectively the accounts matutained by the Custodian as set
out in Schedule 10 and such other accounts as are approved by the Financier from time to time
and excluding any such accounts as are permanenily closed by the Custodian from time to
time.

Mandatory Principal Repayment means at any timie:

(a) if the aggrepate credit balance of the Trust Bank Accounts is not less than the
Alternative Minimum Cash Balance, an amount not less than the Deferred Release
Price Percentage of the Release Price for the LM Morigaged Property; and

{b) in all other cases, an amount equal to the Release Price.

Marketable Securities has the meaning given to "marketable securities in section 9 of the
Corporations Act.

Material Adverse Effect means a material adverse effect on the:

(a) ability of the Borrower to perform its obligations under any Finance Document to
which it is a party; or

{B) business, assets or financial condition of the Bammower;
(c) the Trust Property; or

(d) the validity or enforceability of the Financier's Powers under the Security;

(e) the validity or enforceability of the Borrower's Power under the LM Mortgages;
H the value or marketability of a LM Mortgaged Property where, at the relevant time,
the balance of the Adversely Affected LM Loans exceeds (in apgregate)
$2,000,000;
{®) the ability of the Custodian to perform ite obligations under the Custody Agreement
or Securities Custody Deed;
Legah301465383.15 13
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(11} the ability of the Service Provider (or any replacement successor) to perform its
obligations under the Service Agreement.

Material Authorisation means in relation to the Borrower, any Authorisation required to be
obtained by it in accordance with clause 16.8(a), excluding any Authorisation required under
any Environmental Law,

Minimum Cash Balance means, subject to clause 16.11, $6,000,800 in Cash or Cash
Equivalent Investments or any lesser amount agreed to by the Financier from time to time in
writing,

Minimum Monthly Interest Payment means an amount calculated on the basis as if the
Interest Rate was 10% per annum,

Monthly Interest Payment Date means the last day of each calendar month following the
first Utilisation Date but excluding each Biannual Interest Payment Date provided that the last
Monthly Interest Payment Date shall be the Termination Date.

Net Proceeds means the consideration received by the Borrower in respect of the Disposal of
any LM Mortgaged Property but after deduction of:

(2) all Taxes applicable to the Disposal (including Goods and Services Tax); and
(b) reasonable agents' fees;
{c} all other reasonable costs, fees and expenses properly incurred by the Borrower

payable to an unrelated third party in arranging and effecting the Disposal,
New Lending Criteria means the requirements set out in Scheduie 3.

Obligations means all the liabilities and obligations of the Borrower to the Financier under or
by reason of any Finance Document and includes any labilities or obligations which:

@ are liquidated or unliquidated;

(b are present, prospective or confingent;

{© ars in existence before or come into existence on or after the date of this agreement;
(D relate to the payment of money or the performance or omission of any act;

© sound in damages only;

3] accrue as a result of any Event of Default; or

(2 would exist but for an Event of Insolvency affecting any person,

and irrespective of:

(h) whether the Borrower is liable or obligated solely, jointly or jointly and severally
with another person;
D the circumstances in which the Financier comes to be owed each Hability or

obligation, including any assignment of any liability or obligation; or

()] the capacity in which the Borrower and the Financier comes to owe or to be owed
that liability or obligation.

Legal\301465383.15 14
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Permitted Disposal means:

{a) any Disposal for cash consideration of obsolete plant and equipment not required
for the efficient operation of the Borrower's business, on arm's length terms and at
fair market value;

(&) the expenditure of cash in the ordinary course of its ordinary business carried on in

compliance with the terms of the Finance Documents;
(© the lending of cash in compliance with the terms of the Finance Documents; and
{d) any Disposal of a LM Morigaged Property provided that:

(i) each Disposal is for cash consideration on arm's lengih terms and at fair
market value; and

(it) the Financier's prior written consent to the Disposal is obtained (if the
Net Proceeds of the Disposal of that LM Mortgaged Property is less than
the applicable Release Price).
Permitted Encombrance means:

(a) any Encumnbrance created under the Securities;

() any Encumbrance {other than any banker's lien) arising by operation of law, in the
ordinary course of ordinary business and which secures an amount (not constituting
a Financial Liability) which is either:

(i} not yet due; or
(i) being contested in good faith by appropriate proceedings if:

A, the Borrower has sufficient financial resources to pay the
relevant amount if a legally binding determination is made
that payment is required; and

B. the enforcement of that Encumbrance is stayed or otherwise

suspended during the course of the proceedings; and
© unti! Financial Close, Encumbrances granted in favour of CBA.
Permitted Financial Liability means:
(a} any Financial Liability incurred under the Finance Documents;
(b) a Treasury Transaction entered infto during the ordinary course of business.

Permitted Responsible Entity Finanecial Liabilities means those Financial Liabilities
described in clause 15.4(1).

Planning Law means a law regulating (or otherwise relating to) town planning and any plan or
regulation made by a Government Authority in relation to the conduct of any activity in
relation to the Land.

Potential Event of Default means any event or circumstance which, with the giving of notice,
expiration of any applicable grace period, satisfaction of a condition or a determination (or any
combination of these) would be an Event of Defauit.

Legal\301465383.15 15
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Power means any right, power, authority, discretion, remedy or privilege.

Principal Shortfall shall have the meaning given to that term in clause 6.2(b)(ii).

Projected Principal Amortisation Amount means on any day during the period from
Financial Close to 30 June 2012, an amount calculated as follaws:

@

()

Subject to paragraph (b}
()] ($1,500,000) x yz=a; and

(ii) {31,875,000) x xy=b,

where:

. yz is the number of months which occur during the Calculation Period
and occur before 30 June 2011;

. Xy is the number of months which occur during the Calculation Period
and occur after 30 June 2011 and end on 30 June 2012; and

. a -+ b =Projected Principal Amortisation Amount,

If the Borrower does not exercise the option to extend the Facility under clause 2.5
a:3=b

where:

a is the outstanding Advance as at I April 2012

b is the Projected Principal Amortisation Amount

Qualifying Capital Improvements means, in relation to an LM Mortgaged Property, any
capital improvements approved by the Finencier for thai LM Mortgaged Property.

Qualifying Land means:

(a) ifthe Land is frechold, the Customer is the registered owner of an estate in fee
sitnple in the Land;

[3}] there is no unsatisfied judgment, order or writ affecting the Land;

{c) as at the date of this agreement there are no current or threatened claims, notices or
pre-proceedings that may lead 1o a judgment, order or writ affecting the Land;

(d) there is no dutstanding obligation on the owner of the Land to give notice to the
administering authority under the Envitonmental Protection Act 1994 (Qld) (EPA)
{or similar legislation applying in other States and Territories of Australia) of
notifiable activity being conducted on the Land;

{e) the Borrower is not aware of any facts or circumstances that may lead o the Land
being classified as contaminated land within the meaning of the EPA;

{f) no order has been made under Part 11 of the Property Law Act 1974 (Qld) (or

Legal\301465383.15

similar legislation applying in other States and Tervitories of Australia) which
would operate as a charge on the Land;
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{2 no notice has been issned by a competent authority of proceedings issued instituted
in a court pursuant to any statute whereby the interest of the owner of the Land may
be rendered liable to forfeiture to the Crown; and

(h) in respect of which the Custoiner has obtained all approvals under any Planning
Law or otherwise from all relevant Government Authorities required to carry out
any works or developments on the Land including any developmenit consent
required under any Planning Law or otherwise.

Receivable means:

() the receipt of any money by the Borrower which the Borrower is entitled to tetain
and use for the purposes of its business; and

[{9)] an amount payable or paid by a Receiver fo the Borrower.
Receiver has the meaning given in section 9 of the Corporations Act.
Receiver and Manager has the meaning given in section 9 of the Corporations Act,

Related Body Corporate has the meaning given in section 9 of the Corporations Act, but on
the basis that "subsidiary™ for the purposes of that definition has the meaning given to
"Subsidiary" in this agreement.

Release Price means in relation to an LM Mortgaged Property the amount specified against
that LM Mortgaged Property as the Release Price in Schedule 4 provided that the amoung
specified will be increased by the amount of any Qualifying Capital Improvements expended
in respect of that LM Mortgaged Property.

Released LM Mortgaged Property means an LM Mortgaged Property which has been
Disposed and for which the Net Proceeds of sale have been applied in accordance with the
provigions of this Agreement.

Repeating Representation means each of the representations set out in clauses 15.1, 15.2,
15.3, 154 and 15.5 {other than those in clause 135, 2(c), 15.5(g), (1) and (n) or otherwise wawed
by the Financier).

Responsible Entity means LM Investment Management Ltd ACN 007 208 461 or any
successor approved by the Financier,

Right of Indemnity means the rights of the Responsible Entity to be fully indemmified and
reimbursed out of the Trust Property for all liabilities incurred by it in its capacity as
responsible entity of the LM Mortgage Trust, including those incurred by it under the Finance
Documents to which it is a party.

Securities Custody Deed means the securities custody deed to be entered into between the
Responsible Entity, the Custodian and the Financier in respect of the custody of the Security,

Security means the Charge or any other Encumbrance held by the Financier at any time for the
due satisfaction of the Obligations, as amended from time to time.

Security Property means any property subject to a Security,

Service Provider means LM Administration Pty Lid ACN 055 691 426 as Trustee for the LM
Administration Trust.

Service Provider Side Deed means the deed entitled Service Provider Side Deed dated on or
about the date of this agreement between the Service Provider, the Borrower and the Financier.

Leguh\301465383.15 17
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Services Agreement means the agreement between the Botrower and the Servicss Provider
dated 1 July 2009 for the provision of services by the Services Provider to the Borrower.

Standard & Poor's means Standard & Poor’s (Australia) Pty Ltd or any of its Related Bodies
Corporate.

Statute means any legislation of the Parliament of the Commonwealth of Australia, of any
State or Territory of the Commonwealth of Austrelia or of any other jurisdiction in force at any
time and any ruls, regulation, ordinance, by-law, statutory instrument, order or notice at anty
time made under that legislation and, in each case, any consolidations, amendments, re-
enactiments and replacements.

SCO means the Borrower’s Senior Compliance Officer.

Tax means any taxes, levies, imposts, deductions, charges and withholdings assessed,
imposed, collected or withheld under any legislation and, in each case, all interest, fines,
penalties, charges, Tees or other amonnts in respect of them,

Termination Date means the earlier of;

{(a) 30 June 2012 {or 30 June 2013 if the date iz extended pursuant to clause 2.5) or any
other daiz agreed in writing between the Financier and the Borrower; and

(b) any date on which the Facility is terminated or cancelled in accordance with this
agreement,

Treasury Transaction means any swap or forward exchange agreement in respect of any
currency or any similar transaction.

“Trust Bank Acconnts means accounts on terms and conditions acceptable to the Financier

maintained by the Borrower or Custodian on behalf of the Borrower with an Acceptable Bank
as described in Schedule 9.

Trust Documents in respect of the LM Mortgage Trust, means:

(a) the LM Mortgage Trast Constitution;

(b) the Custody Agreement; and

{c) the Compliznce Plan,

':‘rust Property means any and all property of the LM Mortgage Trust from time to time held
y: .

() the Borrower as responsible entity of the LM Morigage Trust; and

{b) the Custodian in its capacity as custodian of the LM Mortgage Trust,

Unpaid Sum means any sum due and payable by the Borrower under any Finance Document
but unpaid.

Utilisation Date means the date on which an Advance is made,

Utilisation Netice means a notice given under clause 4.1 in the form set out in Part A of
Schedule 2.

Legnl\301465383.15 18
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1.2 Interpretation

In this agreement:

(@)

headings are for convenience only and do not affect interpretation;

and umless the context indicates a contrary intention;

(b)

(c)

@

G)]

(0

(4]

(h)

(i
0
(k)

M

(m)

()

Lepal\301465383.15

person includes an individual, the estate of an individual, a corporation, 2
Government Authority, an agsociation or a Joint Venfure and a trust;

a reference to a party includes that party's executors, adminisirators, successors and
permitted assigns, including persons taking by way of novation and, in the case of a
trustes, includes a substituted or an additional trustee;

a reference to a document (including any Finance Document) is to that document ag
varied, novated, ratified, replaced or restated from time to time;

a reference to a law includes any law, principle of equity, Statute and official
directive of any Government Authority and a reference to & Statute includes
consolidations, amendments, re-enactments and replacements of it;

a word imporiing the singular includes the plural (and vice versa) and a word
indicating & gender includes every other gendes;

a reference to a party, clause or schedule is a reference to a party, clause or schedule
to or of this agreement, and a reference to this agreement includes all schedules to

ity

if a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning;

imcludes in any form is not a word of limitation;

all ‘accounting terms used in this agreement have the meaning given to them under
Accepted Accounting Practices;

where the day on or by which any swm is payable or any act, matter or thing is to be

done is a day other than a Business Day, that sum will be paid or that act, matier or
thing will be done on the next Business Day in the same calendar month (if there is
one) or the preceding Business Day (if there is not);

a reference to a month is, where that month is the last month to occur in any period,
a reference to a period starting on the relevant date in a calendar month and ending
on the numerically comresponding day in the next calendar month, except that if
there is no numerically comresponding day in the next calendar month, the period
will end on the last Business Day in that calendar month;

a reference to subsists or any similar expression in relation to an Event of Default
or a Potential Event of Default indicates an Event of Default or Potential Event of
Default which has not been retnedied or waived in accordance with the terms of the
Finance Documents; and

a time of day is a reference to Sydney time,
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1.3 Capacity of Responsible Entity

The Responsible Entity enters into each Finance Document to which it is a party in its capacity
as responsible entity or trustee of the LM Mortgage Trust except in relation to clanse 15,

1.4 Limitation of Responsible Entity's Liabilities

(@

®

(c)

@

()

Legah\301465383.15

A liability of the Responsible Entity arising under or in connection with 2 Finance
Doourment is limited to the extent to which the liability can be satisfied out of the
assets of the LM Morigage Trust by the Responsible Entity exercising its rights of
indemnity cut of those assets. This limitation applics despits any other provision
of a Finance Document {except the other provisions of this clause 1.4) and extends
to all lizbilities and obligations of the Responsible Entity in any way connected

with any representation, warranty, conduct, omission, deed or transaction related to
a Finance Document,

The Financlier may not seek to recover any amounts owing to it under any Finance
Documents by applying to have the Responsible Entity wound up or placed in
adminisiration under Part 5.3A of the Corporations Act, 2001 or by seeking to
appoint a receiver or receiver and manager to any of its assets of the Responsible
Entity other than a receiver or receiver and manager to, or in respect of, any Trust
Property. However, the Financier may:

(i) do anything necessary to enforce its rights in connection with the Truse
Property; and

(i) take proceeds to obtain:

A, an injunction or other order fo restrain any breach of any
Finance Document by the Responsible Entity or to compel the
Responsible Entity to perform any of its obligations at law or
under any Finance Document; or

B. declaratory relief or other similar judgment or order as to the
obligations of the Responsible Entity under any Finance
Document.

The limitation and restrictions in clause 1.4{a) and 1.4(b) do not apply to any
obligation or liability of the Responsible Entity to the extent that is not satisfied
because under the LM Mortgage Trust Constitution, or other constiaztional
documents, or by operation of law there is a reduction in the exient of the
Responsible Entity's indemnification out of the Trust Property, as a resuit of the
Responsible Entity's fraud, negligence or wilful defavlt or by operation of law;

The Responsible Entity is not obliged to do or refrain from doing anything undera
Finance Document (including incor any liability) uniess the Responsible Entity's
liability is limited in the manner which is consistent with this clause 1.4 or which is
otherwise satisfuctory to the Responsible Entity in its absolute discretion;

A failure by the Responsible Entity to comply with or a breach by the Responsible
Entity of any ofits obligations under a Finance Document will not be considered to
be a fraud, negligence or witful default by the Responsible Entity if the relevant
failure or breach:

(3] arose as a resolt of a breach by & person other than the Responsible Entity
where the performance of the action (the non-performance of which gave
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1.5

rise to such breach) is a precondition to the Responsible Entity performning
the said obligation; or

{ii) was in accordance with a lawful court order or direction or atherwise
required by law;

i) The limitation of the Responsible Entity's liability under this clause 1.4 is to be
disregarded for the purposes of determining when a liability of the Responsible
Entiiy is duc and payable, whether an Event of Default has occurred because of a
failure by the Responsible Entity to pay an amount payable by it under any Finance
Document, whether an Event of Default has cccurred or any other reason, for
exercising any rights in connection with the Trust Property and in interpreting the
definition of Security Property in any Finance Document.

() Paragraphs (a} to (f) of this clause 1.4 are subject to patagraph {g) of this clause 1.4,
All of the terms, clauses and conditions of this Agreement are subject to this clause
i4.

Custodian assets and obligations

Any reference in this agreement to:

(a) an obligation owed by the LM Mortgage Trust includes an obligation owed by the
Custodian in relation to the LM Mortgage Trust; and

(b) any rights, assets or undertakings of the LM Morigage Trust includss the rights,
assets or undertakings of the Custodian of the LM Mortgage Trust in relation to the
LM Mortgage Trust.

22

Facility
Facility

Subject to the terms of the Finance Documents and in reliance on the representations and
warranties set out in clause 15 and in the other Finance Documents, the Financier grants to the
Borrower & term loan facility under which the Financier will make an Advance in dollars fo the
Borrower during the Availability Period in an aggregate amount not greater than the
Commiftment.

Purpose
(a) The Facility may only be used for the following purposes:
(i} first, repaying the CBA Loan in full;
{ii) secondly, establishing the Minimum Cash Balance;
(iii) thirdly, 4n amount up to 51,600,000 shall be applied towards paying any
Taxes, insurance or statutory charges which are due and unpaid in

respect of any IM Mortgage within 30 days of Financial Close; and

(iv) fourthly, paying all outstanding fees, costs and expenses due from the
Bomower, including under clause 9 or 20.

) The Financier is not bound to monitor or verify the application of any Advance and
the Financier will not have any liability to any person arising from a failure by the
Borrower to use any Advance for a purpose specified in this clause 2.2,
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2.5

2.6

Termination
The Fagility terminates on the Termination Date,
Financier's Commitments

The Financier is not obliged to make an Advance if to do so would cause the aggregate of the
Advance to exceed the Commitment.

Option to Extend Termination Date

Provided no Event of Default or Potential Event of Default has occurred and is subsisting, the
Borrower will be entitled upon written notice to the Financier given not later than 120 days
and not before 180 days prior to 30 June 2012 elect to extend the Termination Date to 30 June
2013.

Deferred Release Price Review

I a Deferred Release Price Review Event occurs the Financier agrees that it will consider any
request by the Borrower to reduce the Deferred Release Price Percentage.

Conditions precedent

Conditions precedent to the Advance

The obligation of the Fipancier to make the Advance available to the Borrower-is subject to the
Financier being satisfied that on the Utilisation Date:

(a) (Docnments) the Financier has received all of the documents listed in Part A of
Schedule I in form and substance satisfactory to it;

5] (Fees) all fees, costs and expenses then due from the Borrower, including under
clause 9 or 20, have been paid or will be paid on the Utilisation Date; |

{c) (Representations and warranties true) the Repeating Representations are true and
correct on those dates and will be true and comect immediately after the making of
the Advance, in each case, with reference to the facts and circumstances existing at
that time; and

(@ {No Event of Default) no Event of Default or Potential Event of Default is
subsisting or will result from the making of that Advance.

4.2

Advance
Notice

The Borrower may request an Advance by giving 2 Utilisation Notice to the Financier. Only
one Utitisation Notice can be issued.

Contents of Utilisation Notice
The Utilisation Notice will be in the form of Schedule 2 and will specify:

(a) the proposed Utilisation Date which must be 2 Business Day before the expiry of
the Availability Period;

Legal\301465383.15 2
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4.3

44

4.5

(b} the amount of the Advance which must be not less than $2,000,000 and not more
than the Commitment;

(c) the purpose for which the Advance will be applied;
(@) payment instructions; and

(ej any other detajls as the Financier reasonably requires.
Requirements of Utilisation Notice

The Utilisativn Notice will be irrevocable and must be:

(=) received by the Financier 3 Business Days before the proposed Utilisation Date;
and

(£5)] signed by an Authorised Officer of the Borrower,
Making of Advance

The Financier will make the Advance to or to the order of the Borrower in accordance with the
provisions of the relevant Utilisation Notice and this agrecment.

Maximum number of Advance

The Borrower may not deliver more than one Utilisation Notice and the Financier is only
required to make one Advance subject ta and in accordance with the terms of this agreement.

5.2

5.3

Legal\301465383.15

Cancellation and reduction of Commitment

Commitment

Any part of the Commitment not utilised under this agreement before the expiry of the
Availability Period will be cancelled automatically on the expiry of the Availability Period.

Voluntary cancellaﬁon or reduction

{a) The Borrower may, an giving not less than 5 Business Days' prior notics to the
Financier, ¢ancel or reduce the Commitment in whole or in part (but, if in part, by a
minimum of and in multiples of $2,500,000) without incurring any penalty or other
cost, provided that the cancellation or reduction may only be sffected to the extent
of the amount of the applicable Commitment unutilised on the date of the
cancellation or reduction.

)] Any notice under cliuse 5.2(a) will be irrevocable and must be signed by an
Authorised Officer of the Borrower and must specify the date on which the
cancellation or reduction is to become effective and the amount of the cancellation
or reduction,

Reduction consequent on repayment or prepayment

(a) The Commitment will be reduced by the amount of any repayment or prepayment
of an Advance made under clauses 6.1, 6.2 or 6.3,

{b) The Commitment will be reduced by the amount of any other prepayment of an
Advance made under any other provision of this agreement.
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5.4 Limitations

() Any Commitment reduced, cancelled or otherwise extinguished under this
agreement may not be reinstated.

b) The Commitment may only be reduced, cancelled or otherwise extinguished as
expressly provided under this agreement,

6. Repayment and prepayments

6.1 Voluntary prepayment

(a) The Borrower may prepay an Advance, in whole or in part (but, if in part, by a
minimum of and in multiples of $1,000,800), on giving not less than 5 Business
Days' prior notice to the Financier.

(b} Any notice of prepayment given by the Borrower is irrevocable and the Borrower is
bound to prepay in accordance with the notice.

© The Borrower may not voluntarily prepay any Advance except in accordance with
this classe 6.1.

6.2 Mandatory prepayments Disposal of LM Mortgaged Properties

(2) Subject to clavse 6.2(b), if there is a Disposal of any of the .M Loans or LM
Mortgaged Property or any LM Loan Payment is made, the Borrower agrees that
the Net Proceeds will be applied as foilows:

)

(i)

(iii)

(iv)

W

{vi)

{vii)

Legal\301465383.15

firstly, payment to the Financier of any fees or Costs which are due and
payable by the Borrower to the Financier under the Finance Docitments;

secondly, in payment to the Financier of any acerued interest or Unpaid
Sums;

thirdly, in payment to the Financier of any indemnity payments payable
under the Finance Documents;

fourthly, in payment to the Financier of an amount equal to any Principal
Shortfall (which shall be applied by the Financier in repayment of
Advance);

fifthly, an amount equal to the Mandatory Principa! Repayment is
applied from the Net Proceeds in or towards prepayment of the Advance
in accordance with this clause 6. The prepayment will, subject to

clause 6.5, be made immediately on the relevant Disposal occurring;

sixthly, any third party costs incurred by the Borrower in:

A exercising or enforcing any LM Mortgage or Collateral
Security; and

B. paying any land tax, mates, body corporate fees or insurance
payable but unpaid by a Customer in respect of a LM
Mortgaged Property; and

lastly, provided the Minimum Cash Balance is maintained, the balance,
if any, may be paid {o or retaingd by the Borrower.

24
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6.3

6.4

6.5
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b

If the Net Proceeds of an LM Mortgaged Property are less than the Mandatory
Principal Repayment then:

(i) an amount equal to the Net Proceeds shall be paid in accordance with
clause 6.2(a); and
{ii) the difference between the Release Price and the Net Proceeds (such

difference being a Principal Shortfall) shall be paid within 50 days of the
Principal Shortfall occurring in or towards repayment of the Advance
from the Net Proceeds of any subsequent sale of any LM Mortgaged
Property in accordance with clause 6.2(a) provided that at no time will
the Principal Shorifall exceed $3,000,000; and

(i) to the extent that the Principal Shortfali is not discharged it shall be
carried forward and discharged from any subsequent sale of a LM
Mortgaged Property.

Mandatory prepayments - Insurance Proceeds

It
(@)

(b)

as a result of making a ciaim under an insurance policy (other than in relation to any
publie liability, directors' and officers' liability, warkers' compensation or any other
third party liability) the Borrower receives or recovers any proceeds then the
Borrower will, unless the Financier agrees to the contrary, apply the insurance
proceeds as follows:

{0 first, to the costs of restoring or replacing the property for which the
insurance proceeds are received;

(ii) second, to compensate the Financier for any diminution of the value of
the Financier's Security as reasonably determined by the Financier; and

(iif) the balance, if any, to the Borrower.

the Borrower receives any proceeds of insurance in respect of an LM Mortgaged
Property, the Borrower will, unless the Financier agrees to the contrary, pay the
insurance proceeds or an amount equal fo those insurance proceeds in or towards
prepayment of the Advance in accordance with this clause 6. The prepayment will,
subject to clause 6.5, be made immediately on the relevant amount being received
by the Borrower.

Order of application

Subject o clause 6.2 any amount paid by the Borrower to the Financier will be applied in
discharge of the obligations in such order as the Financier determines notwithstanding any
direction or appropriation by the Borrower.

Date for prepayment

If any prepayment is required under clause 6.2 or 6.3, the prepayment will be made on the last
day of the Interest Period relating to the Advance 1o be prepaid and pending the prepayment
must be retained in the Managed Cash Account. All interest carned in respect of the
prepayment account is for the account of the Borrower.
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6.6

General provisions relating to repayment and prepayment

{(a) Amounts repaid or prepaid in respect of any Advance under any provision of this
agreement may not be re-utilised,

(b) Any repayment or prepayment of any amount under this agreement wil! be made
together with interest and fees accrued on the amount repaid or prepaid and any
amount required io be paid in accordance with clause 18 but otherwise without

premium or penalty.
7. Interest
7.1 Interest Periods

(a) The Interest Period for each Advance {other than the first) will be one month's
duration.

{b) The first Interest Period in relation to any Advance is the period commencing on the
first Utilisation Date for that Advance and ending on the last day of the month in
which that Utilisation Date falls. Any subsequent Interest Period in relation to an
Advance will commence on the last day of the immediately preceding Intersst
Period.

)] Notwithstanding any other provision of this clause 7.1, the term of each Interest
Period is subject to any adjustment as the Financier in its discretion determines so
that:

6] the first and last days of it are Busincss Days;
(i) no Interest Period expires later than the Termination Date.

(d) The Financier will promptly notify the Borrower of any adjustment made by the
Financier to any Interest Period defermined in accordance with this clause 7.1,

7.2 Calculation of interest

(&) Interest on each Advance accrues daily and is to be computed on the basis of the
actual number of days elapsed and a year of 365 days.

(b) The rate of interest for each Advance for each Interest Period is the Interest Rate in
relation to that Interest Period for that Advance,

7.3 Payment of interest

(a) On each Monthly Interest Payment Date the Borrower will pay to the Financier
interest in relation to each Advance in an amount not less than the Minimum
Monthly Interest Payment. Any interest which has accrued and is not paid shall be

capitalised and form part of that Advance.

) On each Biannva) Interest Payment Date the Borrower will pay to the Financier

interest in relation to each Advance in an amount not less than the Biannua! Interest
Payment.
74 Market disruption
(a) The Financier may determine whether a Market Disruption Event has occurred in
relation to an Advance during an Interest Period. Ifthe Financier determines that a
Legal\301465383.15 26
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(b)

(©)

Market Disruption Event has oceurred, it will as soon as practicable and in any
event no later than the Business Day before interest is due to be paid in respect of
that Interest Period, notify the Borrower of the rate that expresses as a percentage
rate per annum ejther:

(i) apgregated BBSW and 5% per annum;

(ii) ifBBSW is not quoted, the aggregate of the cost to the Firancier of
funding that Advance plus 5% per annum ftom whatever source or
sources it may reasonably select for the relevant Interest Period.

The Financier will determine the rate notified by it under clause 7.4(g) in good
faith. The rate so notified, and any notification under clause 7.4(a), will be
conclusive and binding on the parties in the absence of manifest error.

In this agreement a Market Disruption Event occurs if, as a result of market
circumstances not limited to the Financter (whether or not those circumstances, or
their effect on the Financier’s cost of funds, subsist on the date of this agreement),
the cost to it of funding that Advance exceeds the cost to the Financier on the date
of this agreement.

8. Interest on overdue amounts

81 Payment of interest

The Borrower will pay to the Financier interest on any Unpaid Sum, including any interest
payable under clause 7 and this clause 8.

8.2 Accrual of interest

@

(b}

(c)

Legal\301465383.15

Default interest will accrue on all Unpaid Sums from day to day:

(i) from the due date up to the date of actual payment, before and {as a
separate and independent obligation) after judgment; and

(ii) (subject to clause 8.2{b)) at the Interest Rate plus the Default Margin
comutiencing on the date of default.

Han Unpaid Sum consists of all or any part of an Advance that has become due and
payable before the last day of an Interest Period for that Advance, then in respect of
that Unpaid Sum:

()] its first Interest Period will be the unexpired portion of the relevant
Interest Period for that Advance;

(if) during its first Interest Period, default interest will accrue at a rate equal
to Default Margin above the rate which would have beer payable if that
Unpaid Sum had not become due and payable; and

{iii) after its first Interest Period, default interest will accrue at a rate
caleulated in accordance with clause 8.2(a)(ii).

Default interest accruing under this clause 8.2 will be immediately payable by the
relevant the Borrower on demand. Default interest (if unpaid) arising on any
Unpaid Sum will be compounded with that Unpaid Sum at the end of each Interest
Period applicable to that Unpaid Sum but will remain immediately due and payable.
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9. Fees
9.1 Establishment fee

() The Bomrower will pay to the Financier a non-refundable establishment fee in
dollars computed at the rate of 1.5% on the aggregate of the Commitment. The
establishment fes will be payable in full on Financial Close.

(b) The Finantier acknowledges that it has received from the Borrower, prior to the
date of this agreement, a non-refundable fee in the amount of 0.5% on the aggregate
of the Commitment which it shall apply towards part payment of the establishment
fee referred to in clause 9.1(a) on Financial Close.

9.2 Commitment fee

(a) The Borrower will pay to the Financier an unused commitment fee in dollars
computed at the rate of 6% per anmem on the daily unutilised balance of the
aggregate of the Commitment during the Availability Period.

) The accrued commitment fee will be payable quarterly in arrears from the date of

~ this agreement and also on any date on which the Commitment is terminated.

(c) The commitment fee will acerue from day to day and be calculated on the basis of a

year of 365 days and for the actual number of days elapsed.
10. Payments
10.1 Time and place

All payments by the Borrower under any Finance Docuiment are to be mads to the Financier in

dollars or any other currency specified in the relevant Finance Document in immediately

available funds not later than 11,00 am in the place of payment on the due date to the account
that the Financier from tirne to time designates.
10.2  No set-off, counterclaim or merger

(a) All payments by the Borrower under any Finance Documents will be without any
set-off or counterclaim and the Borrower irrevooably waives any right of set-off or
counterclaim which it may have against the Financier.

(b} If the liability of the Borrower to pay any money, the payment or repayment of
which forms part of the Obligations, becomes merged in any judgment or erder, the
Borrower will a8 an independent obligation pay to the Financier interest at the rate
which is the higher of that payable under the Finance Documents and that fixed by
or payable under the judgment or order. _

10.3  Currency for payments
{a) Except as otherwise expressly provided in any Finance Docurnent:
(i) each payment due from the Borrower in respect of Costs or Taxes will be
made in the currency in which the Costs or Taxes are incurred; and
(ti) all other payments due from the Borrower under any Finance Document
will be made in dollars.
Legah301465383.15 28
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10.5

(b) If any amount to be applied in satisfaction of the Obligations is in a currency
(Foreigh Currency) other than the currency in which that amount is required to be
paid under the Finance Documents (Dus Currency), the Financier in its absolute
discretion may accept application in that Foreign Currency.

(©) If any application of an amount in a Foreign Currency is accepted by the Financier
as contemplated by clause 10.3{b}, or if any amount is recovered by the Financier
under any Finance Dogument in a Foreign Currency (whether as a result of any
judgment or order, the winding up of the Borrower or otherwise), the Financier in
its absolute discretion may actually or notionally convert that amount fo the Due
Currency at any time or times as it sees fit and at any rate or rates as it is, or
considers it would be, able to obtain in the relevant foreign currency market at the
time of that conversion. The amount of the Due Currency aciuzlly or notionally
received after conversion will be applied in reduction of the Obligations.

(d) The Berrower will pay to the Finanoier all commissions and Costs incurred by the
Financier in connestion with the actual or notional conversion of any Foreign
Curency into the Due Cumrency on the terms conternplated by clause 10.3{(c).

Payments in gross

All amounis received or recovered by the Financier on account of the Obligations will be
treated as payments in gross without any right on the part of the Borrower to claim the benefit
of any amount received or recovered by the Financier under any Finance Document, until the
Obligations have been fully and finally satisfied.

Payment on a Business Day
When any payment under a Finance Document would otherwise be due on 2 day which is not a

Business Day, the due date for payment shall be the immediately preceding Business Day but
the amount payable shall not be adjusted as a result of the change of the due date.

1.
11

11.2

Taxes

No deduction for Taxes

All payments by the Borrower under any Finance Document, whether of principal, interest or
other amounts, will be without deduction or withholding for any present or future Taxes unless
the Borrower is compelied by law to deduct or withhold the same.

Payment net of Taxes
If:

{a) the Borrower is compelled by law to make any deduction or withholding from any
payment under any Finance Document on account of Taxes; or

) the Financier is obliged io pay any Taxes in respect of a payment made or to be
made by the Borrower under the Finance Documents,

then:

(i) the Borrower will promptly notify the Financier if it becomes aware of
any event referred to in clauses 11.2(a) to 11.2(b};

(ii) the Borrower will on demand by the Financier pay to the Financier any
additional amounts necessary to ensure that the Financier receives a net
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amount equal to the full amount which it wonld have been entitled to
receive and retain had the deduction or withholding not been made or
had the payment been free and clear of Taxes or had the Financier not
been obliged to pay any Taxes in respect of the payment; and

{iii} where clause 11,2(a) applizs the Barrower compelled to make the
deduction or withholding will:

A. pay to the appropriate Government Authority any amount
deducted or withheld in respect of Taxes within the time
aliowed and in the minimum amount required by faw; and

B. within 20 Business Days after making the deduction or
withholding, provide fo the Financier evidence satisfactory to
the Financier of that payment having been made.

113 Tax saving

@

®

{©)
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If the Borrower is required under clause 11.2 to pay Taxes or to pay any additional
amount in respect of Taxes and 25 a result the Financier {in its absolute discretion
and based on its own interpretation of any relevant laws):

)] receives or is granted a oredit against or remission for or deduction from
or in respect of any Tax peyable by it; or

{ii) will obiain any other relief in respect of Tax,

(referred to as a savimg), the Financier will, to the extent that it can do so without
prejudice to the refention of the saving, pay to the Borrower an amount that the
Financier in its absolute discretion concludes to be the amount or value of the

saving,

If after any payment is made to the Borrower under clause 11.3(2) the Financier is
nat able to obizin the benefit of the saving or the saving is subsequently disallowed
or cancelled, the Borrower will, within 5 Business Days of demand by the
Financier, refund the payment made to it in respect of the saving or the relevant
part.

Nothing in this agreement will;

(i) interfere with the right of the Financier to arrange its Tax and other
affairs in whatever manner it thinks fit; or

(ii) require the Financier to:
A, disclose to the Bommower or any other person any details of its

Tax or other affairs;

B. claim relief from Tax on its corporate profits, or from any
similar Tax liability, in respect of the Tax referred to above;
or

C. claim relief in priority to any other claims, reliefs, credits or

deductions available to it.
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{a) attributable to a deduction or withholding on account of Tax required to be made by

law;

() compensated for by clause 11.2 or would have been but for an exception in that
clause; or

{c) attributable to the wilful breach of any law by the Financier,

14. Mitigation
141 Mitigation

If eircumstances arise which would, or on the giving of notice would, result in the operation of

clauses 11, 12 or 13:

(a) ¢the Financier will promptly notify the Borrower on becoming aware of the
applicable circumstances (provided that a failure to provide notice in accordance
with this clause 14.1(a) will not prejudice the rights of the Financier under
clauses 11, 12 or 13);

(h) the Pinancier will, on request by the Borrower, enter into discussions with the
Borrower to determine what mitigating action might be taken by the Financier
including discussion of the possibility of a change in the office through which it
provides the Facilities, a change in the method of funding Advance or a transfer of
the Commitment to another person; and

(c) at the request of the Borrower, the Financier will enter into discussions with the
Borrower to determine what mitigating action might be taken by the Financier with
respect to the administration of this agreement,

provided that nothing in this clause 14.1 will oblige the Financier to incur any Costs or to take

any action or refrain from: taking any action or affect the obligations of the Borrower under

clauses 11, 12 or 13.

14.2 Costs and expenses
Any costs and expenses reasonably incurred by the Financier under this clanse 14 will be paid
by the Borrower within 5 Business Days after receipt of a demand specifying the costs and
expenses in reasonable detail.
15. Representations and warranties
| 151 General representations and warranties
| The Borrower and the Responsible Entity in its personal capacity represents and warranis to
| the Financier that:

(a) (Legaily binding obligation) each Finance Document to which it is a party
constitutes its valid and legally binding obligation and is enforceable against it in
accordance with its terms, subject to any necessary stamping and registration
requirements and laws affecting creditors' rights generally;

b {Execution, delivery and performansee) the execution, delivery and performance
of each Finance Document to which it is a party and each transaction contemplated
by those Finance Diocument does not violate or breach any law or any document or
agreement to which it is a party or which is binding on it or any of its assets;

1
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(b)

®
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(Authorisation) all Authorisations required:

(i to be obtained by it in connection with the execution, defivery and
performance of each Finance Document to which it is  party, the
transactions contemplated by those Finance Documents and the legality,
validity and enforcement of each of those Finance Documents;

(i) for it or for any agenis employed by the Borrower to carry on business
and which are material; and

(iii) in the case of the Responsible Entity, for the LM Morigage Trust to be
established,

have been obtained and are valid and subsisting and it is not aware of any breach of
any of the conditions of any of those Authorisations or aware of any fact or
circumstance which may cause any of those Authorisations to be suspended,
forfeited, cancelled or rendered void;

{No litigation) other than the Disclosed Litigation, no litigation, arbitration,
criminal or administrative proceedings are current, pending or to iis knowledge
threatensd which, if determined adversely w it, is reasonably likely to have a
Material Adverse Effect;

{No Event of Defaunlt) no Event of Default has occurred which is subsisting;

(Laws) it has complied with all laws {except to the extent that the non-compliance
is not material);

{(Financial Liabilities) is not in default in the payment of any amount, or in the
satisfaction of any cbligation in respect of any Financial Liability and no event has
occurred which with the giving of notice, lapse of time or other condition could
constitute a default in respect of any such Financial Liability and require its

prepayment;
(Solveney) no Event of Insolvency has ocenrred in relation to it;

(i) (No financial assistance or berefit to related party) the execution and
delivery by it of any Finance Document to which it is a party or the
participation by it in any transaction in connection with any Finance
Daocument to which it is a party will not contravene Part 21.3 or
Chapter 2E of the Corporations Act;

(i) (Environmental matters) all Authorisations required by it under any
Environmental Law in order for it or to carry on business have been
obtained and are valid and subsisting and it bas at all times complied in
all material respects with the terms and conditions of those

Authorisations;
(Tax Liabilities)
(i) 1o claims are being or are reasonably likely to be asserted against it with

respect to Taxes which are reasonably likely to be determined adversely
toit;

{ii) is not overdue in the filing of any Tax returns or other information
required to be filed by it with any relevant Tax authority to ensure
compliance with any obligation to pay Tax; and

B
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(i) hes paid all Taxes due and payable by it by the due date (except to the
extent that the payment of any Tax is being contested in good faith
where the Borrower hes sufficient financial resources to pay that Tax if a
legally binding determination is made and that payment is required); and

{(fmmunity from suit) it does not enjoy immunity from suit or execution in relation
to its obligations under any Finance Document,

15.2 Information representations and warranties

The Borrowsr and the Responsible Entity in its personal capacity represents and warrants to
the Financier that:

(@

(&)

©)

(No misrepresentation) all information relating to the Borrower and the Finance
Documents provided by it (or on its behalf) to the Financier (or any advisor of the
Financier in cormection with any Finance Document) was at the time it was
provided or as at the date (if any) at which it was stated true in all material respects
and was not, by omission or otherwise, misleading in any material respect at that
time;

(Accounts) the Borrowet's most recent Accounts delivered to the Financier under
clause 16.2(a):

() have been prepared in accordznce with applicable laws and Accepted
Accounting Practices consistently applied except to the extent disclosed
in the Accounts;

ii) if audited, give a true and fair view of o, if unaundited, fairly represent

the financial condition of the Borrower for the period fo which those
Accounts relate and of the results of the operations of the Borrower for
that period and since the last date of that accounting period there has
been no material adverse change in the financial condition of the
Barrower as shown in those Accounts; and

(i} all maierial Financial Liabilitics and other material contingent liabilities
of the Borrower are disclosed in those Accounts; and

(Documents) the documents delivered to the Financier under clause 3.1(a) were
genuine or, in the case of copy documents, were true, complete and accurate capies
of originals which, in each case, have not been amended, varied, supplemented or
superseded in any way.

153  Corporate representations and warranties

The Responsible Entity in its personal capagity represents and warrants to the Financier that:

()

(b)
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(Existence and power) it:
(i) is duly registered and remains in existence; and
(i) has the power to act as responsible entity of the LM Mortgage Trust;

(No violation) its execution, delivery and performance of each Finance Document
to which it is a party does not (and the transactions contemplated by those Finance
Documents do not) violate the LM Mostgage Trust Constitution;
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(©)

(d)

@®

(Power) it has the corporaie power to enter into, deliver and perform each Finance
Document to which it is a party and to carry out the transactions contemplated by
those Finance Dacuments;

(Due autherity) it has taken all corporate action required to enter into, deliver and

- perform each Finance Document to which it is a party and to carry out the

transactions contemplated by those Finance Documents; and

{Corporate benefif) the eniry into and the performance of its obligations under
each Finance Pocument to which it is a pariy is for its corporate benefit.

154  Responsible Entity representations and warranties

The Respensible Entity in its personal capacity represents and warrants to the Financier that:

@
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{General representations & warranties) in relation to the LM Mortgage Trust:

)

(i)

(iif)

()

)

{Responsible entity) it has power to enter into the Finance Documents
in its capacity as responsible entity of the LM Morigage Trust,

(LM Mortgage Trost validly created) the LM Mortgage Trust has been
validly created and is in existence at the date of this agresment;

(Responsihie entity and Custadian validly appoeinted)

A,

it has been validly appointed as responsible entity of the LM
Mortgage Trust and is presently the sole responsible entity of
the LM Mortgage Trust; and

the Custodian has been validly appoinied as custodian of the
LM Mortgage Trust and is the sole custodian of the LM
Mortgage Trust;

{Trust Documents)

A,

no Trust Document is void, voidable or otherwise
wncnforceable;

the LM Mortgage Trust is solely constituted by the LM
Mortgage Trust Constitution, a true copy of which was
provided to the Financier before the date of this 2gresment;

the Custody Agreement provided to the Financier before the
date of this agreement discloses all of the terms of the costody
arrangements between it and the Custodian in respect of the
LM Mortgage Trust (except to the extent those arrangements
are affected by the Securities Custody Deed); and

the Services Agresment provided to the Financier before the
date of this agreement discloses all of the terms of the
services arrangements between it and the Service Provider in
respect of the LM Mortgage Trust (except to the extent those
arrangements are affected by the Service Provider Side Deed);

(Rights of indemnity and exoneration against Trust property) as
responsible entity of the LM Mortgage Trust, it has valid Rights of
Indemnity apainst the Trust Property, which rights are available for

K
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(b)

(©

C)]

(e

®

satisfaction of al} lizbifities and other cbligations incurred under the
Finance Documents to which it is a party;

{vi) (Due constitution of Trust) the LM Mortgage Trust has been duly
constituted and the LM Mortgage Trust Constitution is not void,
voidable or otherwise unenforceable, and the LM Morigage Trust
Constitution {and the Compliance Plan if any) complies in all material
respects with applicable requirements of the Corporations Act;

{vii) (Legal owner of Trust Property) subject to the LM Morigage Trust, it
or the Custodian is the legal owner of all of the Trust Property and alj
undertakings in relation to the LM Morigage Trust carried on by it, in
each case, free from any Encumbrance other than a Permitted
Encumbrance; and

{viii) (No action for removal) no action has been taken or proposed to:

A, remove it as responsible entity of the LM Morigage Trust of
which it is aware; or

B. remove the Custedian as custodian for the LM Mortgage
Trust;

(Commercial benefit) it has carefully considered the purpose of the Finance
Documents to which it i a party and considers that its eniry into the Finance
Documents (and the grant of the Securities) is for the benefit and in the interests of
the LM Mortgage Trust;

(Licences) it holds and will maintain ail licences and authorisations as are
necessary to lawfully perform its obligations under the LM Mortgage Trust
Constitution and any applicable law relating to its obligations as responsible entity
of the LM Mortgage Trust;

(AFS licence) it has complied and will continue to comply with the conditions of
its Australian Financial Services licence;

{Insolvency) there is no reasonable grounds to suspect that the LM Mortgage Trust
will not be able to pay its debts as and when they become due and payable;

(Financial Liabilities) other than Financial Lizbilities {i) in respect of gnarantees
given by the Responsible Entity in its personal capacity in respect of certain audit
and accounting labilities of each of LM FZE, LM Investment Management New
Zealand Lid, LM Investment Management International Lid and LM Investment
Management UK Lid or (ii) owed or owing to the Service Provider for an amount
not exceeding §500,000, it has no Financial Liabilities in its personal capacity (and
for the avoidance of doubt, this does not extend to any Financial Liabilities that LM
Investment Management Limited may have as trustes or responsible entity of any
other trust scheme).

15.5 Specific Portfolio Representations

The Borrower and the Responsible Entity in its personal capacity represents and warrants that:

(@
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(LM Documentation Assumptions): each LM Documentation Assumption is true
and correct and has been satisfied and complied with;

36
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{0

()

()

®

@

(h)

@

)

LY
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(priority arrangements): where thete is a second or other mortgage in existence
over Land the subject of an LM Mortgage, the Borrower has (other than as
disclosed in Schedule 7) ensured (by way of a priority agreement with the
subsequent morigagee or otherwise) that the LM Mortgage will rank in priority to
the second or other mortgage on enforcement for an amount not less than the
principal amount (plus accrued but unpaid interest) outstanding on the LM Loan;

{Customer not insolvent): atthe fime that the LM Loan was approved, the
Barrower had not received any notice of the insolvency of the Customer or that the
Customer did not have the legal capacity to enter into the LM Mortgage relating to
the LM Lozan;

(Custodian and Borrewer sole legal and beneficial owner): the Custodizn and
the Borrower are the sole lepal and beneficial owners of the LM Loan Documents
and {(other than as disclosed in Schedule 7) no prior ranking Encumbrance exists in
relation to their right, title and interest in any LM Loan Document

{LM Loan not discharged}: the LM Loan has not been satisfied, cancelled,
discharged or rescinded (other than where Net Proceeds are applied in accordance
with this agreement or except as disclosed in Schedule 7) and the Land relating to
each relevant LM Mortgage has not been released from the security of that LM
Mortgage except for the Released LM Marigaged Property;

{holgd all documents necessary to enforce): except as disclosed (in Schedule 7) or
as released in accordance with the Securities Cusfody Deed, the Custodian holds all
LM Loan Documents and documents it should hold to enforce the provisions of any
security created by the LM Loan Documents;

(mo notice of security interests): other then in respect of priorities granted by
gtatute or as disclosed in Schedule 7 (or as otherwise notified by the Borrower to the
Financier following Financial Close), the Borrower has not received and the
Custadian has not received notice from any person thet it claims to have an
Encumbrance ranking in priority to or equal with the Encumbrance held by the
Borrower or Custodian and constituted by any LM Morigage;

(all licences and consents): the Borrower and Custodian holds all consents,
licences, approvals, authorisations and exemptions from any Governmental agency
required for, or in connection with, performance and enforceability in respect of any
LM Loan Document;

(Loan Files complete): the LM Loan Documents in the Loan Files are efther
originals or, if originals are unavailable, frue copies of ihe documents or materials
that they purport to be, all Customer information included in the Loan Files is
correct at the time of its inclusion, and neither the Borrower nor the Custodian has
knowingly omitted o include in the Loan Files any material agreement, document
or other material in its possession or control;

{no LM Loan Document): neither the Borrower nor the Custodian has breached
any of its representations, warranties, obligations, or covenants under any LM Loan
Document;

(value of morigaged properiy): except as disclosed in Schedule 7:

(i} neither the Borrower nor Custodian has received any notice of any
pending or ihreatened compulsory acquisition, execution, attachment,
levy or similar proceedings affecting any LM Mortgaged Property that

7
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(l)

(m)

(n)

(0)

®

@

may have a matetial adverse effect upon the value of that LM Mortgaged
Property;

(ii) no material poriion of any LM Mortgaged Property has been damaged or
destroyed:;

(mo litigation); except as disclosed in Schedule 7 {or as otherwise notified by the

Botrower to the Financier following Financial Close), no litigation, administration

proceedings or arbitration is pending against the Borrower or Custodian with :
respect to any LM Loan Document which would adversely affect the value or
marketability of the LM Loan or the related LM Mortgaged Property; |

(loan schedule information accurate): the data relating to the LM Loans and LM
Loan Diocuments as set out in the LM Loan Schedule is accurate in all material
respects;

{no notice of invalidity): except as disclosed in Schedule 7 (or as otherwise
notified by the Borrower to the Financier following Financial Close) the Borrower
has not received and is not aware of any notice, assertion, claim or demand, and is
not otherwise aware, that;

(i) any LM Loan Document or any part thereof is subject to any impairment
or is invalid or void; or

(ii) LM Collateral Security is or might be invalid or is void or voidable
whether as a preference or fraudulent transfer or otherwise;

(o rights of set-off or defence): except as disclosed in Schedule 7 any amounts
payable under any LM Loan Document will be payable without set-off or
counterclaim and no Customer has any valid defence or counterclaim to payment in
full of the LM Loan and all amounts shown in the LM Loan Schedule are due and
owing with respect to that LM Loan;

(no eonsumer credit loan); no LM Loan is regulated by the Credit Legislation and i
nothing in an LM Loan Document shall be construed as securing or purporting to !
secure the payment of any moneys or the performance of any obligation by a |
Customer (whether as principal debtor, guarantor, surety or otherwise) under or in |
connection with any credit confract or mortgage to which any Credit Legislation i
applies; and

{use): from Financial Close (except in respect of a LM Loan funded by cash
available fo the Borrower under clause 6.2{a){(vii)) any amount drawdown by a
Customet unider a LM Loan will not be used by the Customer to discharge any
liability owed to an Affiliate.

156 Representations and warranties repeated

Each Repeating Representation will be repeated on the date of each Utilisation Notice, each
Utilisation Date and the last day of each Interest Period, in each case, with reference to the
facts and circumstances then subsisting.

Legalt301465383.15
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16. Undertakings

16.1 Duration and benefit

The undertakings in this agreement are given for the benefit of the Financier and will remain in
force on and from the date of this agresment for the period any amount is or may be
outstanding under any Finance Document or any Commitment is in force,

16.2  [nformation and Custody Audits

{a)

(b)

©

(@
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(Financial informatien) The Borrower will provide to the Financier:

@

(i)

(iii)

as soon as practicable and in any event no later than 90 days after the end
of each Financial Year, a copy of the audited Accounts for the LM
Mortgage Trust for that Financial Year, certified as correct by an auditor
approved by the Finanoier;

as soon as practicable and in any event no later than 45 days after the end
of the first half of each Financial Year, a copy of the unaudited Accounts
for the LM Mortgage Trust for that half year and, if certified as correct
by an Authorised Officer of the Borrower; and

prompily, any further information regarding iis financial condition and
business operations or the financial condition and business operations of
the Botrower as the Financier, acting reasonably, requires from time to
time.

(Compliance with Accepted Accounting Practices) The Borrower will ensure that
the Accounts delivered io the Financier under clause 16.2(a):

&y

(ii)

(iif)

are prepared in gccordance with applicable laws and Accepted
Accounting Practices consisiently applied excepi to the extent disclosed
in them;

if audited, give a true and fair view of or, if unaudited, fairly represent
the financial condition of the LM Mortgage Trust for the peried to which
those Accounts relate and of the results of the operations of the LM
Mortgage Trust for that accounting period; and .

disclose all material Financial Liabilities and other material contingent
lizbilities of the LM Mortgage Trust .

{Custody Information} The Borrowsr will proraptly upon receipt deliver to the

Financier:

®

(i)

a copy of any repori given by the SCO to the Borrower pursuant to the
Custody Agreement;

a copy of the Auditor's report given to the Borrower pursuant to the
Custody Agreement including any assessment of compliance as required
by section 601HG(3)(c) of the Corporations Act.

{L.M Loan Schedule) The Borrower will provide to the Financier within 5 Business
Days of the end of each month an updated and current LM Loan Schiedule in respect
of the preceding month.

K1
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(Know your client procedures) The Borrower will promptly provide to the
Financier any documentation and other evidence which is from time to time:

@

(if)

required by the Financier to comply with its know your client
procedures; and

which has not already been made available to the Financier by the
Botrower.

(Provision of further information) The Borrower will provide to the Financier:

()

(i)

(i)

{Special resolutions) promptly after the date on which the notice is
issued, a copy of any notice celling an extraordinary general meeting of
it or, in the case of the Responsible Entity, the members of the LM
Mortgage Trust or proposing any resolutions of persons entitled to vote,
in any case, for consideration by its sharcholders or, in the case of the
Responsible Entity, the members of the LM Mortgage Trust. The
Borrower undertakes that the Financier or a representative of the
Financier will be entitled to attend a mesting of members of the LM
Mortgage Trust;

(Reporis io members) in the case of the Responsible Entity only,
promptly after the date on which the report or other item is issued, a
copy of all reports, accounts, notices and ciroulars issued by it to any of
its shareholders of the Responsible Entity o, in the case of the
Responsible Entity, the beneficiaries of the LM Mortgage Trust; and

(Evidence of compliance) as and when required by the Financier,
evidence to the reasonable satisfaction of the Financier, acting
reasonably, proving that the Borrower is complying with the Obligations
and, if applicable, taking steps to remedy any subsisting Event of Default
or Potential Event of Default.

{Notification of certain events) The Borrower will immediately notify the
Financier in writing if it becomes aware of the occurrence of:

@
(i)

(iif)

(iv)

™)

(Event of Default) any Event of Default or Potential Eveni of Default;

{Litigation) any litigation, arbitration, criminal or administrative
proceedings which are current, pending or to its knowledge threatened
relating to it or any Trust Property and which involve, in aggregate,
claims against the Borrower in excess of $500,000 (or the equivaleat in
any other currency) or which, if determined adversely, could havea
Muterial Adverse Effect;

{Autherfsed persons) any change in its Authorised Officers, giving
evidence of the authority of any newly appointed Authorised Officer as
required under paragraph (a) of the definition of "Authorized Officer” in
clause 1.1;

(LM Loans Litigation) any litigation, administrative proceedings or
arbitration against the Borrower or Custodian with respect to any LM
Loan Document which could adversely affect the value or marketability
of the LM Loan or the related LM Mortgaged Property;

(LM Loan Document Veid) any notice, assertion, claim or demand that
any LM Loan Document or any part thereof is invalid or void;
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{(vi) (Competing Inferests) any notice from any person that it claims o have
an Encumbranee ranking in priority to or equal with the Encumbrance
held by the Borrower or Custodian and constituted by any LM Morigage;

(h) (Portfolie information) The Borrower must no later than the last day of each
manth provide to the Financier an electronic listing containing:

1] a list of 2ll of the offices at which the LM Loan Documents are refained,
showing the street address and telephone number of the relevant office;

(ii) the name and address of the Custorher under each LM Loan;

| (iii) the street address of the Land which is subject of the LM Mortgage
relating to each LM Loan;

' (iv) a brief description of the LM Collateral Security; and

v) such other information in respect of the LM Loans which is reasonably
requested by the Financier.
(i) {Document custedy audit repert) The Borrower must retain the Auditor to

conduct periodic reviews (at the times reasonably requested by the Financier in
respect of the Custodian's role as Custodian of the LM Loan documents) and, in
doing so;

1] the Auditor must review:
A, the Custodian's procedures adopted by the Custodian; and

B. the accuracy of information in respect of the LM Loan
obtained on electronic listing provided to the Financier
pursuant to ¢lause 16.2{h) and the Borower must instruct the
Auditor that its review should consist of reporting whether in

| respect of the LM Loan Documents:

1) the LM Loan Documnents are capable of
identification and are distinguishable from the
other assets of the Custodian or Borrower;

2) conirols exist such thai those LM Loan Documents
may not be removed or tampered with except with
_ appropriate authorisation; and

3) an appropriate tracking system is in place such that
the location of those LM Loan Documents can be
detected at any time;

(it} the Borrower must instruct the Auditor to confirm, afier having
conducted the reviews referred to in clause 16,2(h) and this clause
16.2(h), the accuracy of information in respect of the electronic listing
provided to the financier pursuant to clause; and

(iii) the Borrower must instruct the Auditor to prepare a document custody
audit report immediately after delivery of the electronic listing referred
to in clause 16.2(h) and on 31 March and 30 September of each year
thereafter.
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16.3 Restrictions on Disposals

(2 {Restriction on Encumbrances) The Borrower will not create, purport or atiempt
to create or permit to exist, any Encumbrance however ranking over any of its
asseis,

(1)) (Transactions similar to security) The Borrower will not:

@ sell or otherwise Dispose of any of its assets on terms which permit or
require those assets to bg leased to or re-acquired by the Bormower;

(ii) sell or otherwise Dispose of any of'its receivables on reconrse terms or
securities its receivables; or

(i) purchase any asset on terms providing for a retention of title by the
vendor or on conditional sale terms or on terms having a similar
substantive effect.

(c) (Disposals) The Borrower will not enter into or make any Disposal of any other

part of its assets or undertaking, unless the Disposal is 2 Permitted Disposal. The
Financier will release from the Securiiies any asset Disposed of as permitted by this
clause 16.3(c).

()] (Permitted Encumbrances) clauses 16.3(g), 16.3(b) and 16.3c) do not apply to
Permitted Encumbrances.

16.4 Liabilities

{a) (Firancial Liabilities of the Borrower) The Borrower will not incur any Financial
Liabilities other than the Permitted Financial Liabilities.

{b) (Restriction on gnarantees) The Borrower will not enter into any bond, guarantee
or indemnity in favour of any person other than:

(B under the Finance Documents; or
(ii) as permitted under clause 16.4{(a).
{c) (Treasury Transactions) The Borrower will ensure and procure that:

(i) any loss or liability in respect of any Treasury Transactions is and will be
subordinated and subject to right of payment and repayment to all
monies payable by the Borrower to the Financier under the Finance
Documents; and

(ii) the maximum principal amount of all Treasury Transactions does not
exceed $10,000,000.
{d) (Financial Liabilities of the Responsible Entity) The Responsible Entity in its

personal capacity will not incur any Financial Liabilities other than the Permitted
Responsible Entity Financial Liabilities (but for the avoidance of doubt, this does
not extend to any Financial Liabilities that LM Investment Management Limited
may have as trustee or responsible entity of any other trust scheme).

16.5 Financial Accommodation

< From Financial Close the Borrower shall not provide any financial accommodation to any
person unless:
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{a) ro Default or Potential Event of Default is subsisting; and

®) such financial accommodation is:
(4] provided:
A from moneys available to the Borrower pursuant to clause
6.2(a)(vii); or
B. in respect of moneys available to the Borrower from Net

(i0)

(ii)

(iv)

Proceeds because the Trust Bank Accounts are not less than
the Alternative Minimum Cash Balance and provided the
Financier is satisfied the New Lending Criteria is or will be
satisfied (or the Financier otherwise consents);

provided in the ordinary course of the Borrower's business and on arm's
length and on commercial terms;

1ot provided to any employee, director, shareholder of the Responsible
Entity or to any Related Body Corporate of the Responsible Entity; and

secured by a first ranking mortgage over Land which is the only
mortgage over the relevant Land,

The Financier acknowledges that this clause does not apply to any Existing
Financial Accommadation.

16.6 Environmental matters

(a) (Environmental Law) The Borrower will:

)

(i}
(ifi)

(iv)

W)

Legal\301465383.15

obtain afl Authorisations required under any Environmental Law in order

for it to carry on business;
ensure that each of those Authorisations is valid and subsisting;

comply in all material respects with the terms and conditions of those
Authorisations;

ensure that no act or omission occurs in connection with its business
which would:

A entitle a Government Authority to make a declaration, or to
issue a notice, direction or order, under any Environmental
Law;

B. give rige to a nuisance; or

C. give rise to any Contamination the investigation and
remediation of which would require any material expenditure;
and

ensure that it:

A has in place an appropriate environmentat management

system for the operation of its business; and
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()

B, monifors and audits compliance with all Environmental Laws
which are relevant to its business, whether as part of its
environmental mranagement system or otherwise.

{Notice) The Borrower will, promptly on receipt, notify the Financier of any claim,
notice or other cornmunication received by it in respect of any breach or alleged
breach of, or any liability under, any Environmental Law.

(Indemniiy) The Borrower will indemmify the Financier and the Delegates
{together the Indemnified Parties) against any Cost, loss, damage, claim, demand
or action (including any legal costs on a full indemnity basis) suffered or incurred
by an Indemnified Party {except, in the case of any Indemnified Party, if cansed by
its own gross negligence or wilful default) which arises directly or indirectly from:

6] any actual or alleged breach of any Environmental Law; or
(ii) any Contamination associated with the past or present facilities or
operations.

16.7 Insurance

(a

(b)

Legal\301465383.15

(Insurances) The Borrower will insure its business and assets, and keep its business
and assets insured, with insurance companies approved by the Financier against any
risks and liabilities to which the business of the Bomrower is exposed and to the
extent as is commercially reasonable/appropriate having regard to those risks and
liabilities. Without limiting this obligation, the Borrower must effect and maintain
the following insurances:

() insurance of the Security Property against loss, theft, damage or
destruction;
{ii) insurance against business interruption, loss of profits, consequential and

advanced consequential loss, product liability, professional indemnity
(or, if appropriate, civil ability), pollution, Contamination, loss of key
executives and public liability;

(i) insurance required by any law; and
(iv) any other specific insurance.

(Terms) No later than 30 days following Financial Close, the Borrower will uniess
it is not commercially practicable to obtain insurance on such terms:

(i) ensure that all Insurances (other than employers' liability, professional
indemnity and workers' compensation insurance policies) will have the
Financier named as an insured and as the sole loss payes;

(ii) ensure that all Insurances (other than employers' lability, professional
indemnity and workers' compensation insurance policies) include clauses
in which the insurer agrees:

A. to waive all rights of subrogation or action that it may have or
acquire against all or any of the persons comprising the
insured;

B. that the term "insured” applies to each of the persons

comprising the insured as if a separate policy of insurance had
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been issued to each of them (subject always to the overall sum
insured not being increased as a result); and

C. that any non-disclosure, breach of any duty or act or omission
by one insured under any Insurance does not prejudice the
right of any other insured to claim under that Insurance;

(iii) ensure that all Insurances will where applicable, insure the Financier's
insurable interests; and

{iv) ensure that all Insurances will be for the amounts, cover the risks and
contain the terms and conditions as the Fimancier, acting reasonably,
requires unless it is not commercially practicable to obtain insurance on
such terms in respect of a particular loss.

(Full replacement value) All Insurances against loss, theft, damage or destruction
of the Security Property will be for the full replacement value of the Security
Property from time to time.

(Policies) The Borrower must deliver to the Financier:

(i certificates of currency and receipts for the payment of each premium
immediately on renewal of any Insurance; and

(ii) " any other documents relating to the Insurances {including the policies,
endorsement slips and ail other money payable in respect of any policy)
immediately upon request by the Financier.

{(Mgzintenance of Insurances etc) The Borrower will:

() duly and punctually pay or cause to be paid all premiums and other
money payable under, and perform and observe the terms of, all
Insuranices; and

(i) ensure that every policy of Insurance contains an agreement by the

insurer that, notwithstanding the lapse of that policy (except because of
expiration in accordance with its terms) or any right of cancellation of
the insurer or any cancellation by the Borrower {whether voluntary or
involuntary), that policy will continue in force for the benefit of the
Financier for at keast 30 days afier notice of cancellation has been sent by
certificd mail to the Financier and that no reduction in limits or coverage
in that policy in whole or part or other material change to the terms of
that policy will be effected except with the Financier's prior consent,

(o liability) The Financier will not incur any liability to any person atising out of
a failure by any insurer to meet any claim, for any reason, under any Insurance.

{Option as to payments) Except as provided in clause 6.3, each sum received
under any Insurance will be applied towards the replacement or repair of the
property insured or to discharge the relevant liability or to make good the relevant
loss covered by the sum received.

(LM Mortgaged Properiies) The Borrower must:

(i) ensure and procure that the LM Mortgaged Property is insured in
accordance with the provisions of each LM Loan Agreement; and
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(i) deliver to the Financier upon request any certificates of currency and
other documents relating to any insugance in respect of a LM Mortgaged
Property.

16.8 Authorisafions

The Borrower will:

(a)

)

(o)

(@

(e)

{Obtain) obtain all Authorisations required:

{ in connection with the execution, delivery and performance of each
Finance Document to which it is a party, the transactions contemplated
by those Finance Documents and the legality, validity and enforcement
of each of those Finance Documents;

(ii) Tor it to carry on business and which are material; and

(iif) in the case of the Responsible Entity, for the LM Mortgage Trust to be
established;

(Renew) on or before the time and in the manner preseribed by any law, procure the
renewal of each of its Material Authorisations and pay or cause to be paid the fees
and other sums required in respect of each of its Material Authorisations (including
in connection with any renewal} within the time allowed and in the manner
prescribed by any applicable law;

(Production) on request by the Financier, provide to the Financier a copy of each
of its Material Authorisations;

{No cancellation) not do, faif to do or consent to any act, matter or thing as & result
of which any of its Materiai Authorisations is or may bs suspended, forfeited,
withdrawn, cancelled, refused or rendered void or by which it is disqualified
permanently or temporarily from receiving or continuing to hold any of its Material
Authorisations; and

(No eransfer) not surrender or, without limiting clause 16.3(¢), consent to the
transfer of any of its Material Authorisations,

16.9  Security Property

The Bomrower will:

(=)

()
{c)

(@)
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{Goud repair) maintain the Security Property in good repair and condition and in
good working order;

(Operation) diligently operate its assefs in accordance with Good Industry Practice;

{Not to prejudice) not do, fail to do or consent to any act, omission or thingasa
result of which any part of the Security Property becomes or could become liabie to
surrender, forfeiture or cancellation or becomes or could become prejudiced in any
manner or the valus of any Security 43 a security to the Financier becomes or could
become lessened;

(Protection of Security Property) at the request of the Financier take or defend all
legal proceedings that the Financier, acting reasonably, considers necessary or
desirable for the preservation, protection or recovery of the Security Property; and
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(Documents of title and other sesurities) upon request by the Financier, lodge
with the Financier all;

(i) certificates, scrip and other indicia of title or interest in any Marketable
Securities forming part of the Security Property;

(i) negotiable instruments other than cheques forming part of the Security
Property;

(i) certificates of title to land forming part of the Security Property; and

(iv) other documents of'titfe to the Security Property.

16.10 Cash management and application

(a)

()

()

The Borrower undertakes that it will ensure and procure that:

{0 within 30 days of receipt all Receivables {(except for amounts payable by
Customers under LM Loan Agreentents which will be paid directly to
the Managed Cash Account) will, where possible, be paid directly into
the Managed Cash Account or upon receipt be paid into the Managed
Cash Account;

(D Net Proceeds of the sale of any LM Mortgaged Property will be

promptly paid directly into the Managed Cash Account and that such Net
Proceeds will be applied in accordance with clause 6.2.

If the Responsible Entity is a responsible entity of another trust, it will not use or
distribute any Trust Property whether by way of loan or otherwise to that trust or
any Related Body Corporate or Affiliate of the Borrower.

Following Financial Close the Borrower and the Financier shall consult with each
other in good faith to ascertain the most efficient manner in which to operate the
Managed Cash Account.

16.11  Operation of Managed Cash Account

(@

®

()
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The Borrower must ensure and procure that the Financier has intemet access to
view the Managed Cash Account.

The Borrower tnust maintain the Minimum Cash Balance in the Managed Cesh
Account. If the balance in the Managed Cash Account is less than (or following
any propesed withdrawal, will be less than) the Minimum Cash Balance, the
Borrower must riot withdraw funds from the Managed Cash Account unless such
withdrawal is in accordance with clause 16.11(¢) to {g) or with the prior written
consent of the Financier,

Provided there is no subsisting Event of Default or Potential Event of Default or an
Unpaid Sum, the Borrower may request the Financier to release an amount from the
Managed Cash Account to be used in cornection with Treasury Transactions, and
the Financier will consent to that request provided:

{i) the Financier is satisfied that the amount to be withdrawn will be used by
the Borrower to meet the Borrower's (and not any feeder funds) cash
cover obligations to a Hedge Provider under a Treasary Transaction; and
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(i) aggregate draws for this purpose do hot exceed $2,000,000 from the
Managed Cash Account or the Altemative Minimum Cash Balance
which is ever applicable; and

(iii) the amount withdrawn or any greater amount is deposited to the
Managed Cash Account if the Borrower is no longer required to maintain
that cash cover.

Provided there iz no subsisting Event of Default or Potential Event of Default or an
Unpaid Sum, the Financier will consent to withdrawals from the Mznaged Cash
Account provided such smounts are required in respect of and are applied for one of
the purposes specified in clause 6.2(a)(vi} (Permitted Drawings} and:

(i) subject to clause 16.11(e), the Permitted Drawings do not exceed
$500,000 in total (Maximum Drawings); and

(ii) as soon as practicable after the Maximum Drawings have been made, the
Borrower will provide fo the Financier a report showing details of the
amounts withdrawn and how they were applied by the Borrower.

If!

{i) the Financier has been provided with the report referred to in clzuse
16.1§(d)(ii}, together with any other information reasonably requested by
the Financier; and

(i) the Financier has notified the Borrower that it has no objections to the
report and the disbursement of the Permitted Drawings,

(i) then the current level of Permitted Drawings shall be reduced fo zero and

the Borrower shall be able to make further withdrawals from the
Managed Cash Account in accordance with the provisions of
clause 16.11(d).

The Financier will consent to withdrawals from the Managed Cash Account even if
the withdrawal would result in the credit balance of the Managed Cash Account
being less than the Minimum Cash Balance provided that:

(i) the amount withdrawn is applied for any of the purposes specified in
clavse 6.2(a)(i} to 6.2(a)(vi} inclusive; and

{ii) within 90 days from the date the credit balance of the Managed Cash
Account is less than the Minimum Cash Balance the Borrower will
deposit such monies to ensure that the credit balance of the Managed
Cash Account is not less than the Minimum Cash Balance.

Provided thers is no subsisting Bvent of Default or Potential Event of Default or an
Unpaid Sum, the Borrower may, with the Financier's consent, withdraw amounts
from the Managed Cash Account provided that such amounts are required for and
are applied in respect of those Qualifying Capital Impravements even if the
withdrawal would result in the credit balanes of the Managed Cash Account being
less than the Minimum Cash Balance.

If the Financier agrees that the Minimum Cash Balance may in any month be less

than $6,000,000, the Borrower will ensure that within 90 days the Minimum Cash
Balance will be restored.

190



@

)

Notwithstanding anything to the contrary in this clause 16.11, any withdrawal from
the Managed Cash Account that is or is intended to be applied for the purpose or in
the manner described in clause 16.11(d) to (f) and that is for a single item of
expenditure in excess of $250,000 shatl require the prior written consent of the
Financier.

Provided there is no subsisting Event of Default or Potential Event of Default or an
Unpaid Sum, the Financier will consent to the Bomower withdrawing amounts from
the Managed Cash Account, provided that the Minimum Cash Balance is
maintzined in the Managed Cash Account following such withdrawal and:

(i) the provisions of clause 6.2, 6.3 and 6.5 have been, and will at the next
Monthly Interest Payment Date be, complied with; and

(i) the withdrawal would not result in a breach of any other pravision of this
clause 16.11.

16.12 Receivership of Customers

(@)

(b)

The Borrower will ensure that the terms of appointment of any Controller to a
Customer will contain the following provisions:

"The Appointee may, without prejudice to any or all other rights end
remedies it may have under this deed or applicable law, terminate this
dezd by giving 7 days written notice to the Controller . The Controller
muist formally retive by execuling an apprapriate deed of retirement
prior to the end of the notice period given by the Appoinior”.

The Borrower agrees thet if the Finanieier in its absolute discretion is not satisfied
with the identity, conduct or otherwise of any Receiver, Receiver and Manager or
Controller appointed by the Borrower to a Customer, then the Bosrower will, upon
notice from the Financier, terminate the appointment of that Receiver and after
consultation with the Financier appoint a Receiver which is accepiable to the
Financier.

16.13 Custodian Arrangements

The Borrower shall:

{a) monitor the performance of the Custodian in accordance with the methods and
standards set out in Schedule 3 of the Custody Agreement;

(b) promptly advise the Financier if it believes the Custodian is in breach of its
obligations under the Custody Agreement; and

(©) upon receipt provide the Financier with the reports and statements described in

Schedule 4 of the Custody Agreement at the intervals mentioned in that Schedule.

16.14 General undertakings

@

()
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{Corporate existence) The Responsible Entity will do all things necessary 0
maintain its corporate existence.

(Change of business) The Responsible Entity will not make or threaten to ma.ke
any material change in the nature of its business as conducted at the date of this
agreement or, if later, the date it became a party to this agreement.
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{Mergers, etc) The Borrower will fiot enter inte any merger or consolidation or
make any acquisition of any other person or business or incorporate or any interest
in a Joint Venture or acquire any shares or other Markeiable Secprities,

{Business of the Borrower) The Borrower will not carry on any business other
than investing in a diversified portfolio of Australian registered first morigages over
commercial, residential, industrial, retail and vacant land, interest bearing cash
nvestments and at call securities.

(Amendments to constitutional documents) Neither the Borrower nor the
Responsible Entity will not agree to amend its Constitution or the LM Mortgage
Trust Constieution in any way which would be likely to adversely affect the
Financier's interests under the Finance Documents.

(Compliance with constitutional documents) The Borrower will comply with the
LM Mortgage Trust Constitution and the Responsible Entity will comply with its
Constitution.

(Comply with laws) The Borrower and the Responsible Entity will comply with all
laws applicable to it (except to the extent that non-compliance is not material).

(Taxes) The Borrower and the Responsible Entity will:

(i) file all Tax ietums and other information required to be filed by it with
any relevant Tax authority to ensure that it complies with all of its
obligations to pay Tax;

(ii) provide to the Financier all Tax returns and information referred to in
clause 16.14{h)(i} above immediately after such Tax retorns and
information has been filed; and

(iif) pay all Taxes due and payable by it by the due date (except to the exient
that payment of any Taxes is being contested in good faith.

(Auditors) On request fiom the Financier, the Borrower wilf instruct its auditors to:

(i) discuss the Borrower's financial position and operations with the
Financier; and
(ii) disclose to the Financier any information which the Financier, acting

reasonably, requests regarding the financial condition and operations of
the Borrower and the Customers' obligations under the LM Loan
Documents including the status of any actual or threatened enforcement
or recovery actions.

(Aceess) On reasonable niotice being given by the Financier, the Borrower will
procure that any Delegate or professional advisor of the Financier is allowed (at the
Financier's expense) to enter any land or buildings subject to a LM Mortgage or
owned or occupied by the Berrower and to have access during normal business
hours to the assets, books and records of the Borrower or Customer and to inspect
the same in each case for the purposes of monitoring compliance with the Finance
Documents,

(Application of proceeds) The Borrower undertakes to use each Advance only in
accordance with clanse 2.2,

50

192



0

()

m

{Commercial dealings) The Borrower will not deal in any way with any person
except at arm's length in the ordinary course of business for valuable commercial
consideration.

(Bank accounts) The Borrower will not (either in its or the Customier's name)
maintain any bank account other than the Managed Cash Accounts and the Trust
Bank Accounts unless the prior written consent of the Financier is first obtained.

(Distribution) While an Event of Default or Potential Event of Default is subsisting
or will result from the making of the Distribution or there is an Unpaid Sums, not
declare or make any Distributions without the prior written consent of the Financier
(which may be withheld in its absoluie discretion).

16.15 LM Mortgage Trust undertakings

The Borrower undertakes that it will;

(@

(b)

Lepal\301465383.15

(Trust Documents)

(i) other than to the extent that it would cause an Event of Default ora
Potential Event of Default, or be a breach of an undertaking under a
Finance Document, comply with all of its obligations as responsible
entity under each Trust Document and at ]aw and take 2ll action
reasonably required to enforce and preserve its rights under each Trust
Document;

(if) ensure that no waiver, revocation, amendment or variation of any term of
any Trust Documents is made, whether formally or by conduet, without
the prior written consent of the Financier other than:

A, an amendment or variation which is minor or immaterial or is
a change of a technical nature which would not be likely to
adversely affect the interests of the Finance Parties under the
Finance Documents; or

B. in respect of the Compliance Plan, any modification required
to be made by ASIC under section 601HE(2) of the
Corporations Act);
(iii} not take nor fail to take and will procure that the Custodian as custodian

of the LM Mortgage Trust does not take nor fails to take any action
which would or ¢ould result in the termination, repudiation, rescission or
revocation of any Trust Document to which it is a party; and

(iv) comply with its Compliance Plan;
(Custodian)
(1) progure that the Custodian complies with {and performs) all of its

obligations as custodian of the LM Mortgage Trust under each Trust
Document to which it is a party and at law;

(ii) 1ot to instruct, or consent to, the Custodian doing anything which would
constitute or result in an Event of Default or Potential Event of Default;
and
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(iii) not to do anything (or permit anything to be done) which could (sxcept
with the prior written corsent of the Financier) effect or facilitate the
resignation, retirement, removal or replacement of the Custodian as
custodian of the LM Mortgage Trust or the appointment of an additional
cusfodian of the LM Mortgage Trus;

(General) not to do anything {or permit anything to be done) which:

(1] resulis or may result in the deregistration of the LM Mortgage Trust
under section 601PB or Part 5C.10 of the Corporations Act;

(ii} restricts or limiis the Borrower's:
A, Right of Indemaity out of the Trust Property; or

B. power under the LM Martgage Trust Constitution or ability to
observe its obligations under the Finance Documents to which

it is a party;

(iii) resiricts or limits the Financier's right of subrogation in connection with
the Responsible Entity's Right of Indemnity or lien over the Trust

Property;

{iv) causes its lien over any Trust Property to be restricted or limited or not to
have priority over the rights of the beneficiaries of the LM Morigage
Trust; and

49) effects or facilitates:

A. the termination of the LM Morigage Trust or the termination,
rescission or revocation of any Trust Documents to which it is

a party;
B. the resettlement of any Trust Property; or

C. (except with the prior written consent of the Financier) the
resignaiion, retivement, removal or replacement of LM
Investment Management Limited as responsible entity of the
LM Mortgage Trust; or

{vi) determines, alters, shortens or fixes the vesting date of the LM Mortgage
Trust under the LM Mortgage Trust Constitution;

{(Guarantec) not provide or incur any liability or indebtedness for or in respect of
any guarantee, indemnity, letter of credit or any other similar assurance in
connection with any Financial Liability {other than Financial Liability arising under
the Finance Docurments);

{Determination of Trust) notify the Financier immediately in writing if:

0] the LM Mortgage Trust is determined or for any other reason ceases to
exist, or it is required or directed by any of the beneficiaries of the LM
Mortgage Trust to do any act or thing in relation to the LM Mortgage
Trust or the trust funds of the LM Mortgage Trust; and

(i) it proposes to retire or it otherwise ceases to be the responsible entity or
trustee of the LM Mortgage Trust;
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6 (Responsible Entity / Manager fees)

[§)) except with the prior written consent of the Financier, niot receive, nor
pay {as the confext may require) any management fees or other amounts
in the nature of management fees in respect of its role as the responsible
entity of the LM Mortgage Trust, unless at the time that the payment is
to be made or received, no Event of Default is subsisting and no fees,
charges or inierest or principal payable under or in connection with the
Finance Documents are due and payable and remain to be paid and the
Borrower undertakes to procure the recovery of all such sums paid in
breach of this clause immediately upon request of the Financier, and to
apply such sums in satisfaction of the relevant fees, charges and/ or
interest then payable under or in connection with the Finance
Documents; and

(i) the Borrower, in its role as Responsible Entity agrees:
A. to waive any claims for management fees which may have

accrued but are unpaid as at Financial Close;

B. that any claim for management fees is and will be
subordinated and subject in right of payment and repayment
to all monies payable by the Borrower to the Financier under
the Finance Documents; and

C. that it will not pay any fees to any agent or Service Provider if
an Event of Default is subsisting and any amount due and
payable to the Financier under the Finance Documents is
unpaid; and

(g) {Hedging) not alter the hedging strategy disclosed to the Financier and will not
amend or very that strategy without the Financier's prior written consent.

16.16 LM Loan Document undertakings

The Borrower must ensure and procurs, unless the Financier otherwise consents, that it or the
Custodian (as applicable) will in respect of each LM Document:

{2) punctually comply with and perform its obligations under each LM Loan
Document;
{b) subject to all applicable laws, licences, approvals and authorisations regulating the

enforcement of the Borrower's and/or the Custodian's righis under the LM Loan
Doacuments, take all commergially reasonable action (including as reasonably
required by the Financier) to enforce, and in the event of such enforcement:

(i) while an Event of Default subsists, it must exercise those Poweis in
accordance with the directions (if any) of the Financier and, in relation to
any dispute, it must act in accordance with those directions unless it
believes in good faith that to do so will cause it to breach any law; and

{ii) at al] other times it must consult with the Financier in relation to the
exercise of those powers or any dispuies below:

(c) not zmend, vary, replace or consent or agree to any change in, or not waive, vary or
replace any requirement of}
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(g)

not terminate, rescind or discharge (except by performance);
not assign, transfer or novate any interest in; or

not waive, (expressly or impliedly) or extend or grant time or indulgence in respect
of, or do anything which would or would be likely to release another party from any
obligation under, and

{Caveat) upon request by the Financier, a its own cost and expense, use iis best
endeavours to obtain a consent caveat from each Customer ia respect of the Land
subject to each LM Mortgage. :

16.17 Financler's reputation

(@)

(b)

©

The Borrower will at all times conduct itself in a way which in no way damages or,
in the Financier's reasonable opinion, may damage or adversely affect the
Financier's reputation,

Without limiting clause 16.17(s) above, and other than in the case of legal
proceedings or similar action, the Borrower undertakes to refrain at all times during
and subsequent to the termination of this agreement from making or issning any
derogatory remark or statement regarding the Financier, its personnel orits
husiness.

The Borrower will use its best endeavours to procure that the Service Provider and
any of its agents and attorneys will conduct themselves in a manner which is
consistent with clauses 16,17(z) and 16,17(b} above,

16.18 Customer Payments

The Borrower will ensure and procure that all payments made by a Customer under an LM
Loan Agreement are paid directly by the Customer to the Managed Cash Account and shall as
soon as practicable following Financial Close give notice to the Customers of such
requirement and the specific details of the Manaped Cash Account into which all payments are
to be made.

16.19 LM Mortgaged Property Taxes

The Borrower undertakes:

{a)

(b)

Legal\301465383.15

promptly following Financial Close it will pay all arrear Taxes, land taxes, rafes,
body corporate fees, and other statutory charges (LM Mortgage Charges) payable
in respect of any property the subject of 2 LM Morigage; and

to ensure and procure that within:

)] 30 days of Financial Close it will apply not less than $1,600,000 of the
Advance towards satisfying LM Mortgage Charges in arrears and

(i) no later than 90 days afier Financial Close all outstanding LM Mortgage
Charges, which are not already the subject of a payment plan and that
plan is being complied with, will be paid up to date and no LM Mortgage
Charges will b in arrears or unpaid on the due date through to the
Termination Date.
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17. Defauit and termination

171 Events of Default

Each of the events set ot in this clause 17.1 is an Event of Default, whether or not the cause is
beyond the control of the Bomrower or any other persom:

(@)

()

{c)

@

(®
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(Failure to pay) the Borrower does not pay any amount payable by it at or before
the due time on the due date and in the manner specified in any Finance Document
unless that default is caused by a technical or administrative error by a bank or
financial institution in the transmission of funds and is not remedied within

2 Business Days of its occurrence;

(Failure to comply) the Borrower, Custodian or Service Provider defaults in
performing or observing any provision of any Finance Document {other than a
provision requiring the payment of money as contemplated by clause 17.1(a) or any
other provision specifically referred to in this clause 17.1), and if that defauitis
capable of remedy it has not been remedied by the later oft

(i} 10 Business Days after the date of its acourrence; and

(i?) 10 Business Days afier the date on which when the Borrower, Custodian
or Service Provider becomes aware of the failure;

(Untrue warranty} any representation, warranty or statement made, repeated or
taken to been made or repeated in any Finance Document or in any document, of
any nature, issued under any Finance Document is proved to be untrue in any
material respect when made or repeated or taken to be made or repeated, as the case
may be (a Misrepresentation) and if the circumstances causing the
Misrepresentation are capable of remedy those circumsiances have not been
remuedied within the Iater oft

(i) 10 Business Days afier the date of the occurrence of the
Misrepresentation; and
(if} 10 Business Days afier the date of the Borrower, Custodian or Service

Provider becomes aware of the cccurrence.

(Breach of undertaking) the Borrower, Custodian or Service Provider breaches
any undertaking given at any time to the Financier or fails to comply with any
condition imposed by the Financier in agreeing to any matter (including any
waiver);

{Default under other iransactions)

0] any Financial Liability of the Borrower exceeding $500,000 becomes or
becomes capable of being declared, prematurely due and payable as a
result of a default, an event of default or a review event, however
deseribed;

(ii) any Financiat Liability of the Borrower or any sum payable in respect of
it is not paid when due or within any originally applicable grace period;
and

{iri) any Encumbrance relating to any asset of the Borrower becomes capable
of enforcement;
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(Event of Insolvency) an Event of Insalvency occurs in relation to the Borrower,
the Custodian or the Service Provider;

{Cessation of business) the Borrower, the Service Provider or the Custodian
ceases, or threatens to cease, to carry on all or a material part of ifs business;

(Void or veidable) any Finance Document is, becomes or is claimed by the
Borrower, Custodian or Service Provider to be invalid, void, voidable,
unenforceatle or of limited force and effect, either in whole or in part;

(Security) any Security does not create the Encumbrance it purports to create;

(Repudiation) the Berrower, the Custodian or Service Provider repudiates, or
evidences an intention to repudiate, any Finance Document;

{Change in conirol) effective contro] of the Responsible Entity is altered from that
subsisting at the date of this agreement. For the purpose of this clause 17.1(k) a
person or persons has effective coatre! of the Borrower if that person or those
persons (acting jointly):

(i) control the composition of the board of directors of the Responsible
Entity;
(i) are in a position to cast, or control the casting of, more than one-half of

the maximum number of votes that might be cast at a genera! meeting of
the Responsible Entity; or

(iti) hold more than one-half of the issued share capital of the Responsible
Entity excluding any part of that issued share capital which carries no
right to participate beyond a specified amount in the distribution of either
profits or capital;

{Mlegality) at any time it is unlawful for ihe Borrower, the Custodian or Service
Provider to perform any of its obligations under any Finance Document;

(Breach of LM Mertpage Trust provisions}

i) the Responsible Entity defaults in performing or observing any provision
of clause 16.15;

(i) the Responsible Entity ceases to be the sole trustee of the LM Morigage
Trust; and

(iid) the LM Mortgage Trust terminates or the capital tha LM Mortgege Trust

vests in any beneficiary of the LM Morigage Trust or any other person
(other than where it vests solely as a result of a person becoming a
beneficiary of the LM Morigage Trust);

(Material Adverse Effect) any event or series of events whether related or not
occurs which has or could reasonably have a Material Adverse Effect;

(Anditors) the Auditor's appointment is terminated for whatever reason and is not
replaced by an Approved Auditor,

(Borrower ceases to be responsible entity) the Responsible Entity retires or
otherwise ceases to be the responsible entity or trustee of the LM Mortgage Trust or
any resolution is passed at a meeting to replace LM Investment Management
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Limited or other person as responsible entity or trustee of the LM Morigage Trust,
in any case without the Financier's prior written consent;

(Orxder for removal as responsible entity) an application or order is made in any
court for:

(i} removal of the Responsible Entity as responsible entity or trustee of the
LM Mortgage Trust; or

(ii) any Trust Property to be brought into court or administered by the court
or under its contral,

and the Financier is not safisfied with the replacement or additional or proposed
replacement or additional responsible entity or trustee;

{Restrict right of indemnity) the Responsible Entity's Right of Indemnity from the
Trust Property in respect of obligations incurred by the Responsible Entity under
the Finance Documents is materially restricted or materially lost other than a
restriction imposed under the Corporations Aot

(Termination of Trust)

(i) the LM Mortgage Trust terminates or the capital of the LM Morigage
Trust vesis for any reason whatsoever; or

(i) without the Financier's prior written consent, there cccurs:
Al any resettlement of the Trust Property; or
B. any vesting of any Trust Property; or

(Deregistration of Trust) an application is made for deregistration of the LM
Mortgage Trust or a notice is given under section 5601PB(2) of the Corporations Act
or the LM Morigage Trust is or becomes deregistered under Part 5C.10 of the
Corporations Act; )

(Variaiion of Compliance Plan) any Compliance Plan is varied in 2 material
respect without the prior written consent of the Financier and that variation has a
Material Adverse Effect and ihat default is not remedied within 10 Business Days
of notice from the Financier;

(Custody arrangements):

G) the Custodian ceases to be the sole custodian of the LM Mortgage Trust
unless replaced by a person and on terms acceptable to the Financier
within 30 days;

(i) the Custodian breaches the Custady Agreement and such breach is not

remedied within 10 Business Days (or such other longer period as is
consented to by the Financier, such consent not to be unreasonably
withheld or delayed) of its ocourrence.

(Meetings under 601FL and 601FM) in respect of the LM Mortgags Trust either:

(i) a meeting is called under section 601FL. without the Financier's prior
written consent; and/or
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(ii) a resolution is passed at a meeting called under section 601FM of the
Corporations Act;

(Application for or appeintment of temporary responsible entity) an application
is made under sections 601FL(3) and/or 601FN for the appointment of a temporary
responsible entity to the LM Morigage Trust or a temporary 1esponsible entity is
appointed under section 601FP of the Corporations Act to the LM Mertgage Trust,
except where such temporary responsible entity has been approved in writing by the
Financier;

{Winding up of Trust) in respect of the LM Mortgage Trust :

(4] a resolution of members is passed at a meeting is called under section
601NB of the Corporations Act to wind up the LM Mortgage Trust;

(ii) a notice is given under section 601NC of the Corporations Act; or

(ifi} an application is made in any court under section 601FQ(5) and/or

60IND of the Corporations Act,
in any case without the Financier's prior written consent;

{Action under section 601MA) an zction is commenced against the Responsible
Entity under section 601MA of the Corporations Act and such action has, or could
reasonably likely have, a Material Adverse Effect;

(Minimum principal repayments) the Borrower fails to reduce the principal
amount owing in respect of Advance:

(D) by an amount of $7,000,000 on or before 31 December 2010;
(i) by a further amount of $11,000,000 on or before 30 June 2011;
(iii) by a further amount of $9,000,000 on or before 31 December 2011; and

(iv) where the Termination Date is extended to 30 June 2013 by the
Bomrower velidly exercising the option pursuant to clause 2.5 by a
further amount of $13,500,000 on or before 30 June 2012.

(Key man) Peter Drake ceases any invelvement in the conduet of the business of
the Borrower, of the Service Provider and the Boower's Affiliates;

(Services Agreement):

0] the Services Agreement is terminated and not replaced by a services
agreement scceptable to the Financier or the Borsower fails to satisfy the
Firmncier that it can provide the services referred to in the Services
Agreement;

(ii) the Service Provider ceases to be LM Administration Pty Ltd or such
other person approved by the Financier;

(iif} the Service Agreement is amended, varied or supplemented without the
Financier's prior written consent;

(iv) the Service Provider fails to provide the "services” (as defined in the
Service Agreement); and
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(dd)

(ee)

"\ the Service Provider breaches the Service Agreement and such breach is
not remedied with 10 Business Days of its occurrence.

(New lending) the Alternative Minimum Cash Balance is not maintained while any
new LM Loan provided under clause 16.5(b){(i)B remains outstanding,

{LM Loan Documents):

i) any LM Loan Document or any part thereof js invalid, unenforceable or
void;
(if) any LM Mortgage or LM Coliateral Security is set aside as a preference,

transaction at an under value or fraudulent transfer or otherwise;

(iii) as a result of any litigation, administrative proceedings or arbitration
made with respect to any LM Loan Document the value or marketability
of the LM Loan or the related LM Mortgaged Property is adversely
affected; or

(iv) nofice is received from a person that claims to have an Encumbrance
ranking in priority to or equal with the Encumbrance held by the
Borrower or Custodian and constituted by any LM Morfgage and such
notice is not withdrawn within 10 Business Days of receipt {or the
Financier is otherwise satisfied that the claim will not succeed),

where (in respect of any maiter described in sub-clauses 17.1{es)(i) to (ee)(iv)) the
balance of the Adversely Affected LM Loans exceeds (in aggregate) $1,000,000 at
that time.

17.2  Financier's rights on Event of Default

IFany Event of Default occurs then during the perjod it subsists the Financier may by notice to
the Borrawer take any one or more of the following acifons:

()
(b)

()

(d)

declare that an Event of Default has occurred;

declare that all of the Commitment and any other obligaiions of the Financier to the
Borrower will be cancelled immediately and all fees payable in relation to the
Commitment will become immediately due and payabile, and those amounts will
become immediately due and paysble;

declare the Advance, interest on the Advance and all other money the payment or
repayment of which forms part of the Obligations immediately due and payable,
and those amounts will become immediately due and payable; and

at the cost of the Borrower, appoint & firm of independent accountants or other
experts to review and report to the Financier on the affairs, financial condition and
business of the Borrower or Responsible Entity.

18. Indemnities

(@)

Logalt301465383.15

The Borrower will on demarnd by the Financier indemnify the Financier against any
Cost, loss, damage or ¢laim which the Financier may sustain or incur as a
consequence of:

6)] any sum payable by the Borrower under any Finance Document not
being paid when due (including as a result of any Advance not being
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prepaid in accordance with a notice of prepayment given by the
Borrower);

(i) the occurrence of any Event of Default or Potential Event of Default;

(i) an Advance requested in a Utilisation Notice not being provided for any
reason inctuding failure to fulfil any condition precedent but excluding
any default by the Financier;

(iv) any enquiry, investigation, subpoena (or similar order) or litigation with
respect to the Borrower or with respect to any transaction contemplated
by any Finance Document;

{v) the Financier acting on any fax or other notice or on any direct oral or
telephone instructions or request reasonably believed by the Financier to
originate from the Borrower or an Authorised Officer of the Borower;
or

(vi) the Financier receiving payments of principal other than on the last day
of an Interest Period for any reason including prepayment in accordance
with a Finance Document.

These Costs, losses, damages and claims will include the amount determined by the
Financier as being any Break Costs suffered or incurred by that Financier by reason
of the liquidation or re-employment of depasits or other funds acquired or
contracted for by the Financier to fund or maintain any Advance.

(b) The Financier must, as scon as reasonably practicable afier demand by the
Botrower, provide a certificate to the Borrower verifying the amount of its Break
Costs claimed under clause 18(z).

19.  Set-off

(g) The Borrower authorises the Financier, at any time after an Event of Defauit has
ocourred and is subsisting, to apply without prior notice any credit balance (whether
or not then due) to which the Borrower is at any time entitled on any account and in
any ourrency at any office of the Financier in or towards satisfaction of any sum
then due and unpaid from the Borrower to the Financier under any Finance
Document.

(b) The Borrower further autherises the Financier, at any time after an Event of Default
has occurred and is subsisting, to set-off without prior notice any amount owing
{whether present or future, actual, contingent or prospective) by the Borrower to the
Financier under any Finance Document against any lability (whether present,
future, actual, contingent or prospective) of the Financier to the Borrower under any
Finance Document or on any other account.

(0 The Financier will not be obliged to exercise any of its rights under this clause 19,
which will be without prejudice and in addition to any right of set-off, combination
of accounts, lien or other right to which it is at any time otherwise entitled (whether
by operation of law, contract or otherwise).
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20. Costs, stamp duties and GST

20.1 Costs
(a)

. The Borrower rust reimburse the Financier on demand for, and indemnifies the

Financier against, all Costs including Iegal fees, costs and disbursements (on a full
indemnity basis and determined without taxation, assessment or similar process)
incutred in connection with:

(D (Preparation) negofiating, praparing and executing the Finance
Documents and any subsequent consent, agreement, approval, waiver or
amendment relating to the Finance Documents; and

(i) (Enforcement) exereising, enforcing or preserving, or attempting to
exercise, enforce or preserve, any Power under the Finance Documents,
including any Costs incurred in the evaluation of any matter of material
contcern to the Financier or the investigaiion of any metter which the
Financier determines, acting reasonably, may be an Event of Default or
Potential Event of Default.

20.2 Stamp duties

The Borrower:

@

(®)

20.3 GST
(@

®

()

Legal301465383.15

must promptly pay all stamp duty, transaction, registration and similar Taxes,
including fines and penalties whick may be payable to, or required fo be paid by,
any appropriate Govemment Authority or determined to be payable in cormection
with the execution, delivery, performance or enforcement of the Finance
Documents or any payment, receipt or other transaction contemplated by them; and

indemnifies the Financier againsi any loss or liability incurred or suffered by itas a
result of the delay or failure by the Bormower io pay any Taxes as required in
accordance with clause 20.2(a).

The consideration payable for any supply made by or throuph the Financier under
or in connection with any Finance Document does not include GST.

If GST is payable in respect of any supply made by or through the Financier under
or in connection with any Finance Document (GST Liability) then:

(] where consideration is provided by the Borrower in relation to that
supply, the Borrower will pay an additional amount to the Financier
equal to the full amount of the GST Liability; and

{ii) except where clause 20.3(b)(i) applies, the Borrower will indemnify and
keep the Financier indemnified for the full amount of the GST Liability.

If requited by law, the Financier will provide to the Borrower a tax invoice
complying with the relevant law relating to any payment made to it in accordance
with this clause 20.3(b).

Any payment or reimbursement required to be made to the Financier under any

Finance Document that is caleulated by reference to 2 Cost or other amount paid or
incurred will be fimited to the total Cost or other amount less the amount of any
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input tax credit or other credit to which the Financier is entitled for the acquisition
to which the Cost or other amount relates,

21.
21.1

21.2

21.3

214

215

Legal\301465383.15

Assignments and confidentiality
Successors and assigns

This agreement is binding on and enures to the benefit of each party to it and its respective
successors and permitted assigns,

Assignments by the Borrower

The Borrower cannot assign, novate or otherwise transfer any of its rights or obligations under
any Finance Document without the prior written consent of the Financier.

Assignments by Financier

The Financier may assign all or any of its rights or transfer all or any of its rights or obligations
under the Finance Documments to any person it determines at any time provided that with effect
from such assignment clause 15 shall be deemed fo have been amended so that references to
the "Responsible Entity" in its personal capacity are deleted in regard to the representations in
clause 15 without in any way limiting any breaches of such representations that may have
occurred prior fo the assignment

No deductions and withholdings or increased costs in certain
circumstances:

(2) if:

(i) the Financier assigns or transfers any of its rights or obligations under
the Finance Documents or changes the office through which it provides
the Facility; and

(i) the Borrower would be obliged to make a payiment to the New Financier
or Financier acting through its new office under clause 11 or clause 13,

then the New Financier or Financier acting through its new office is only
entitled to receive payment under those clauses to the same extent as the
existing Financier or Financier acting through its previous office would have
been if the assignment, transfer or change had not ocourred.

) A Fimancier may not assign or transfer any of its rights or obligations under the
Finance Documents or change the office through which it provides the Facility, if
the New Financier or the Firancier acting through its new office would be entitled
10 exercise any rights under clause 12 as a result of circumstances cxisting at the
date the assignment, transfer or change is proposed to occur.

(c) A Financier must bear its own costs and expenses (including legal fees) in
connection with any such assignment or transfer.

Confidentiality

(a) Subject to clause 21,5(b), the Financier will not disclose any confidential or
unpublished information or documents supplied by the Borrower in connection with
the Finance Documents,
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(b)

(@
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The Financier will be entitled to disclose any confidential information or documents
referred to in clause 21.5(a) or otherwise refating to the Borrower or the Finance
Documents;

) in any proceeding arising out of or in connection with any Finance
Document to the extent that the disclosure is deemed by the Financier
necessaty to protect its interests;

(ii) where the information is in the public domain other than as a result of 2
breach of this clause 21.5;

(iii) if required to do so under a binding order of any Government Anthority
or any procedure for discovery in any proceedings;

(iv) if required to do so under any Binding Requirement;
(v) to ratings agencies, to the extent required by them,
{vi} otherwise as required or permitted by any Finance Document;

(vii) to its Related Bodies Corporate, its legal advisors and its consultants as
long as disclosure is made on a confidential basis;

(viii) to a proposed assignee or transferee of any rights or obligations under
any Finance Document or ko any sub-participant or other person with
whom any other iransaction may be entered into under which payments
may be made by reference to any Finance Document or the Borrower so
long as disclosure is made on a confidential basis; or

(ix) with the Borrower's prior writlen consent.

The Borrower will ensure and procure that it, its directors, employees or any
Related Body Corporates (Related Persons} will treat the terms of this agreement
and the involvement of the Financier as confidential information and no
announcement or communications relating to the negotiations of the parties, to the
Financier’s role as lender or to the existence, subject matter or terms of the Finance
Documents may be made or authorised by the Borrower or Related Persons unless:

(D in any proceeding arising out of or in connection with any Finance
Document to the extent that the disclosure is desmed by the Borrower
necessary 0 protect its interests;

(i) where the information is in the public domain other than as a result of 2
breach of this clause 21.5;

(iii} if required to do so under a binding order of any Government Authority
or any procedure for discovery in any proceedings;

(iv) to its Related Bodies Corporate, its legal advisors and its consultants as
long as disclosure is made on a confidential basis;

v) if required to do so under any Binding Requirement;

(vi) to inform investors in the LM Mortgage Trust, or any feeder fund of the
LM Mortgage Trust, in relation to the affairs of the LM Morigage Trust
or the relevant feeder fund;
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(vii) in response to a request from any Government Authority, or to inform
any Government Authority, in relation to the affairs of the LM Morigage
Trust, or any feeder fund of the LM Mortgage Trus; or

{viii) with the Financier's prior written consent.

{d) This clause 21.5 will survive only until the third anniversary of the date on which
all Advance are fully and finally repaid.

22,
22.1

Governing law
Governing law

This agreemnent is govemed by the law applying in Queensland.

23.
231

23.2

23.3

234
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Arbitration
Notice of Dispute

K any dispute or difference arises between the parties, directly or indirectly based upon, arising
out of;, relating to or in connection with this agreement (including but not limited to any
question relating to the existence, validity or termination of this agreement} ("Dispute™), either
party may give a notice in writing to the other party, adequately identifying and providing
details of the Dispute.

Negotiations

The parties agree that they will attempt to resolve the Dispute through good faith negotiations
within ten (10) Business Days after the date of receipt of the Notice of Dispute, or such longer
period as is agreed in writing between the parties ("Negotiation Period™}

Reference to arbitration

(a) If the Dispute is not resolved during the Negotiation Period, the Dispute shall be
referred to and finally resolved by arbitration in accordance with the arbitration
rules of the Australian Centre for Infernational Commercial Arbitration (known es
the ACICA Arbitration Rules),

(b) The seat of the arbitration will be Sydney.

() The number of arbitrators will be 1.

{d The language of the arbitration will be English.

General principles

The parties further agree to the following general principles relating to the procedure of the
atbitration:

(a that they have chosen arbitration for the purposes of achieving a just, quick and
cost-effective resolution of any dispute;

{b) that any arbitration conducted pursuant to this clause shall not necessarily mimic
court proceedings and the practices of those courts will not regulate the conduct of
the proceedings before the arbitral tribunal;
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that in conducting the arbitration, the arbitral tribunal must take into account the
matters set out above, particularly in deciding issues such as:

H)] how many written submissions will be atiowed;

{i) where appropriate, the length of written submissions;

(iii) the extent of document discovery permitted, if any;

(iv) the consolidation of arbitration proceedings, when requested;

v) the joinder of parties or the consolidation of proceedings, when
requested;

{vi) the length of any hearing; and
(vii) the number of experis, if any, each party is allowed to appoint; and

that the arbitral tribunal has the power to grant all legal, equitable and statutory
remedies, except punitive damages.

235 Expedited proceedings

(@

)
(©

(d)

(©
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The parties agree that the arbitral tribunal will conduct the arbitration as
expeditiously as possible and no party will unnecessarily delay the arbitration
proceedings.

All evidence in chief will be in writing, unless otherwise ordered by the arbitrator,

Each party may only rely upon one expert witness in respect of any recognised area
of specialisation, unless otherwise orderad by the arbiteal tribunal,

After consultation with the pariies the arbitral tribunal will detenmine whether to
conduct the proceedings on the basis of documents and other materials only or
whether an oral hearing will be held, In doing so the arbitral tribunal shall have
particular regard to the parties’ request for an expedited procedure and the tules of
natural justice,

If the arhitral #ribunal detemiines that an oral hearing will be conducted, the
following principles will apply in respect of the oral hearing:

(i) the duration of the oral hearings shall be fixed by the arbitral tribunal;

{ii) unless otherwise ordered by the arbitral tribunal, the oral hearing shall be
conducted on a stop-clock basis with the effeot that the time available to
the parties will be split equally between the parties so that sach party
shall have the same time to conduct its case unless, in the opinion of the
arbitral tribunal, such a split would breach the rules of natural justice or
is unfair to one of the parties;

(iii) oral evidence in chief at the hearing shall be permitied only with the
pemuission of the arbitral tribunal for good cause;

{iv) not less than 14 days prior to the date fixed for the oral hearing, or any
other period of time specified by the arbitrator, each party shall give
written notice of those witnesses (both factual and expert) of the other
party that it wishes to attend the hearing for cross-examination;

65

207



236

23.7

238

23.9

v) in exceptional circumstances the arbitrator may extend the time for the
oral hearing set pursuant to sub-paragraph (i) above.

Consolidation
The parties agree that section 24 of the International Arbitration Act 1574 (Cth) will apply.
Joinder

The arbitral tribunal has the power, on the application of any party to this arbitration
agreement, to allow a third party who the arbitrator considers has a sufficient interest in the
outcome of the arbitratior to be joined in the arbitration as a party. Each party to this
agreement hereby consents to such joinder. In the event of such joinder of pasties in the
arbitration, the arbitrator has the power to make a single final award, or separate awards, in
respect of all parties so joined in the arbitration.

Award final and binding
Any award will be final and binding upon the parties.
Effect on Powers

The Borrower agrees that notwithstanding this clause 23, the Financier will be entitled to
exercise any Power under its Security if the Financier determines in its sole discretion that the
exervise of the Power is necessary or desirable to protect the Financier's interests under the
Finance Documents, and any exercise of the Power shall be unaffected by the existence of any
Dispute, provided that the Financier agrees that its exercise or purported exercise of the Power
will not preclude the Borrower segking injunctive relief and/or damages arising from the
Financier's exercise or purported exercise of'the Power.

24,
24.1

24.2

Miscellaneous

Certificate of Financier

A certificate or determination in writing signed by the Financier or an Authorised Officer of
the Financier certifying:

(a) an exchange rate, a raie of interest or an amount payable by the Bosrower under any
Finance Document is sufficient evidence of the matters to which it relates; and

3)] any other act, matter or thing relating to any Finance Document is sufficient
evidence of those matters unless the contrary is proved.

Notices

(a) Except as otherwise specified in any other Finance Document, each communication
(including each notice, consent, approval, request or demand) underor in
connection with any Finance Document:

)] must be legible and in writing or, subject to clause 24.2(c), dispatched by
electronic communication;

(i) must be addressed or dispatched by electronic communication to the
following address or facsimile number (or as otherwise notified, in the
case of the Borrower, to the Financier and, in the case of the Financier,
to the Bomrower, from time to time or when it becomes a party to the
Finance Documents):
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(b)

Legal\301465383.13

(iif)

()

W)

Borrower
Address:

Fax:

Email:

For the attention of:
Financier

Address:

Fax:
Emil;
For the attention of:

with a copy to:

Address:

Fax:
Email:
For the attention of*

Level 4, RSL Cenire, 9 Beach Road,
Surfers Pamadise, QI, 4217

+61 7 5592 2505

stickner@ maustralia.com

Simon Tickner

126 Philip St., 14th Floor
Sydney, NSW

Anstralia

+ 61 28258 3632
Im1@db.com

George Wong

55/F Cheung Kong Center

2 Queen's Road Central

Hong Kong

+852 2203 7224

beaux.pontak@db.com

Beaux Pontak, Deutsche Bank AG, Hong
Kong Branch

must be signed, or in the case of electronic communication dispatched,
by the sender or by an Authorised Officer of the sender;

must be delivered by hand or posted by prepaid post to the address,
dispatched by electronic communication or sent by fax to the facsimile
number, in each case, provided for in accordance with clause 24.2(a)(ii);

is taken to be received by the addressee:

A, {in the case of prepaid post) on the second Business Day after
the date of posting;
B, (in the case of fax) at the time in the place to which it is sent

equivalent to the time shown on the transmission
confirmation report produced by the fax machine from which

it was sent;

(in the case of delivery by hand) on defivery; and

D. (in the case of electronic communication} on the electronic
communication entering a sysiem outside the conirol of the
sender, or the first of those systems where the electronic
communication enters successively 2 or mots systems.

Subject to clause 24.2(c), if under any provision of any Finance Document any
notice or other communication is required to be i writing that requirement is taken
to have been satisfied if the person giving the notice or other communication gives
that notice or other communication by electronic commumication in accordance
with this clavse 24.2.

&7

209



(c) Despiie any other provision of any Finance Documeni:
0] each Utilisation Notice and Selection Notice; and

(if) any notice or other communication which must be given, served or made
under or in connection with clause 17.1(bb}) or if not given, served or
made under a Finance Document may give rise to an Event of Default,

must be in writing in order to be valid.

(d) Each communication sent in accordance with this clause 24,2 may be relied on by
the recipient if the recipient, acting reasonably, belicves the communication to be
genuine and if it appears to be exccuted by or on behalf of the sender in accordance
with clause 24.3(a)(iii) {or as otherwise required in accordance with any other
Finance Document) or to have been sent from the email address of an Authorised
Officer of the sender (without the need for further enquiry or confirmation).

)] Any communication sent or received by the Borrower in accordance with this
clause 24.2 will be taken to have been sent or received by the Borrower.

243  Continuing obligation

Each Finance Document constitutes a continuing obligation regardless of any ssitlement of
account, intervening payment, express or implied revacation or any other maiter or thing until
a final discharge has been given to the Borrower,

244  Settlement conditional
It
(a) (i) the Financier has at any time released or discharged:

Al the Borrower from its obligations under any Finance
Document; or

B. any assets of the Borrower from a Security,

in either case in reliance on a payment, receipt or other transaction to or
in favour of the Financier; or

(i) any payment, veceipt or other transaction to or in favour of the Financier
has the effect of releasing or discharging:

A, the Borrower from its obligations under any Finance
Document; or

B. any assets of the Borrower from a Security; and
(b) that payment, receipt or other transaction is subsequentiy claimed by any person to

be void, voidable or capable of beitig set aside for any reason, including under an
Insolvency Provision or under the general law; and
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24.6

24.7

(c} that claim is upheld or is conceded or compromised by the Financier,

then:

(i} the Financier will immediately become entitled against the Borrower to
all rights (including under any Finance Document) as it had immediately
before that release or discharge;

(ii) the Borrower must, to the extent permitted by law:

A, imiediately do all things and execute all documents as the
Financier may, acting reasonably, require to restore to the
Financier all those rights; and

B. indemnify the Financier against all Costs and losses suffered
or incurred by it in or in connection with any negotiations or

proceedings relating to the claim or as a result of the
upholding, concession or compromise of the claim.

Further acts and documents

The Borrower must promptly do all further acts and execute and deliver all further documents
(in form and content satisfactory to the Financier, acting reasonably, and at the entire Cost of
the Borrower) required by law or requested by the Financier, acting reasonably, to give effect
to each Finance Document or to perfect or improve the Powers afforded or created, or intended
to be afforded or created, by any Finance Document,

Attorney

The Borrower irrevecably appoints:

{a) the Financier; and

® each Authorised Qfficer of the Financier,

jointly and severally the attomey of the Borrower, in the Borrower's name and on the
Borrower's behalf, at any time and in any manner as the Financier in its absolute discretion
thinks fit to do all acts necessasy or proper to:

(i) further or fully assure any Finance Document fo the Financier; and

(i) perfect the Powers afforded or created, or intended to be afforded or
created, by any Finance Document.

Each attorney may exercise its powers under this clause 24.6 notwithstanding that this may

_ resalt in a conflict between the duly of that attomney to the Borrower and either the interests of

that attomey or any Related Body Corporate or other related person of that atiomey or another
duty of that atiorney.

Severance

If at any time any provision of any Finance Document is or becomes illegal, invalid, void or
unenforceable in any respect under the law of any jurisdiction, that will not affect or impair the
legality, validity or enforceability:

(a) in that jurisdiction of any other pravision of that Finance Document; or
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b under the law of any other jurisdiction of that or any other provision of that Finance

Dooument,
248  Powers cumuiative
The Powers conferred by each Finance Document on the Financier are cumulative and in
addition to all other Powers available to the Financier by law or under any other Finance
Document.
249 Waiver
(a) Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial
exercise or enforcement of, any Power provided by law or under any Finance
Document by the Financier does not preclude, or aperate as a waiver of, the
exercise or enforcement, or further exercise or enforcement, of that or any other
Power provided by law or under any Finance Document,
()] A waiver or consent given by the Financier under any Finance Document is anly
effective and binding on the Financier if it is given or confirmed in writing by the
Financier,
{c) No waiver of a breach of a term of a Finance Document operates as a waiver of
another breach of that term or of a breach of any other term: of any Finance
Document.
24,10 Consents
A consent required under any Finance Document from the Financier may be given or withheld,
or may be given subject to any canditions, as the Financier (in its absolute discretion) thinks
fit, unless the Finance Document expressly provides otherwise,
24.11 Indemnities
(a) Each indemnity in each Finance Document is a continuing obligation, separate and
independent from the other obligations of the parties, and survives termination,
complstion or expiration of the Finance Documents.
(B) It is not necessary for the Financier to incur any expense or to make any payment
before enforcing a Right of Indemmnity conferred by any Finance Document.
2412 Time of the essence
Time is of the essence in respect of the Borrower’s obligations under the Finance Documents,
2413 Moratorium legislation
To the firllest extent permitted by law, all laws which at any time operate directly or indirectly
to:
{a) lessen or affect in favour of the Bomower any obligation under any Finance
Document; oy
() delay or otherwise prevent or prejudicially affect the excreise by the Financier of
any Power under any Finance Document or otherwise,
are expressly waived.
Legal\301465383.15 Ky
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2414 Binding on each signatory

Each Finance Document binds and is enforceable against each party despite:

(@ any other person not execnting a Finance Document or its execution being defective
in any way; or

®) any obligation or liability of any other party under a Finance Document not heiﬁg
binding or enforceable againsi that party for any resson.

2415 Counterparts

@ Any Finance Document may be executed in any number of counterparts and by the
parties on separate counterparts. Each countempart constitutes an original of that
Finance Document, and all together constitute one document.

(b A party who has executed a counterpart of any Finance Document may exchange
that counterpart with another party by faxing it to that other party and, if that other
party requests it, promptly delivering that executed counterpart by hand or post to
the other panty. However, the validity of that Finance Document is not affected if
the party who has faxed the countemart delays in delivering or does not deliver it by
hand or by post.

2416 Entire agreement

To the extent permitted by law, in relation to their subject matter, the Finance Documents:

(a) embody the entire understanding of the parties, and constitute the entire terms
agreed by the parties; and

(b) supersede any prior written or other agreement of the parties.

25. No representation by or reliance

The Borrowet acknowledges that:

(2) the Financier does not have any duty to supply it with information in relation to or
affecting the Financier before the date of this agreement or during the cumrency of
any Finance Document;

{b) it has relied on its own inquiries as to the nature and extent of its entire relationship
with the Financier (whether or not recorded in the Finance Documents) and the
nature and effect of the Finance Documents; and

(c) it does not enter into any Finance Document in reliance on any representation,
promise, statement, conduct or inducement by or on behaif of the Financier except
for any inducernent expressly set out in the Finance Documents.
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Schedule 1 - Documentary conditions precedent

A.
L.

10.
11.

12.

Conditions precedent to be delivered bhefore the first Advance

A verification certificate substantially in the form: of Schedule 8 from each of the Borrower,
the Respensible Entity and the Service Provider.

A certified extract of the resolutions of the directors of the Responsible Entity:
{a) approving the Facilities;

(b} confirming that it is in the Borrower's best interests to enter into those Finance
Documents;

() authorising the execution by the Borrawer of those Finance Documents and the
performance by it of its obligations under those Finance Documents; and

() appointing an Authorised Officer or Authorised Officers.

If any Finance Document will be executed by any party under power of attorney, the original
or a duly certified copy of that power of aitarney or those powers of attorney, duly executed
and, in respect of the Custodian, appropriate evidence of the Custodian having been instructed
by the Borrower to execute the Transaction Documents to which it is party.

The Finance Documents duly executed by all parties and, if necessary, stamped and in
registrable form (or if not stamped the Financier is satisfied it has received from the Borrower
sufficient funds to pay the estimated stamp duty).

Replies to all requisitions of the Financier and its solicitors relating to the Facilities and the
Finance Documents,

A copy of all Authorisations required for the entry into or performance of the Finance
Documents by the Borrower or the Responsible Entity including for the avoidance of doubt
each Material Authorisations.

An opinion, addressed fo the Financier, of the legal advisors to the Financier as to all matters
relating to the Borrower, and the Finance Documents as the Financier may require.

Evidence that any Encumbrances in respect of any of the assets of the Trust Property which are
not permitted by the Finance Documents have been released by the person in whose favour
they were granted and in particular the Encumbrances granted in favour of the Commonwealth
Bank of Australia.

Without limiting the following obligation, a settlement siatement issued by the Commonwealth
Bank of Australia setting out details of all amounts that ate or will be due to it from the
Borrower as at Finarical Close and evidence that all Financial Liabilities of the Boower
which are not permitted by the Finance Documents have been fully and finally repaid.

Due Diligence Report.

All documentation and other evidence requested by the Financier to comply with its know
your client procedures in respect of the Borrower.

The Financier being satisfied that no instruction can be given to the Custodian without the
Finanicer being a co-signatory to that instruction,
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For the purposes of this Schedule 1, "certified" means certified by a director of the Borrower in the form
required by the Financier.
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Schedule 2 - Form of Utilisation Notice and Selection Notice

A. Form of Utilisation Notice

To: Deutsche Bank AG, Sydney Branch A (Financier)

From: LM Investment Management Limited ABN 68 077 208 461 in its capacity as Responsible
Entity for the LM First Mortgage Income Fund ARSN 089 343 288 (Borrower)

Date: [ )
UTILISATION NOTICE
Facility agreement dated | ] (Facility Agreement)
Dear Sirs

Unless otherwise defined, expressions used in this notice have the meaning given to them in the Facility
Agreement,

This is a Utilisation Notice and is irrevocable.

‘We give you notice under clause 4.1 of the Facility Agreement that the Borrower requires an Advance as
follows:

Utilisation Date: Jdate]

Amount: S$lamount]

Puspose: [purpose]

Interest Period: ‘ [one, month]

Payment Instructions: [insert]

We confivm that:

L each Repeating Representation is true and correot on the date of this Utilisation Notice and will

be trus and correct on the proposed Utilisation Date (both before and after the Advance is
made) in each case with reference to the facts and circumstances existing at that time; and

2. no Event of Defanlt or Potential Event of Default is subsisting or will result from the making
of the Advarce'.
Yaurs faithfully

[Insert name of Authorised Officer]
For and an behzalf of [ ]

! Deleto as appropriate

Legalt301465383.15 (G

216



Schedule 3 - L Loan Schadule

Legal\30 146538315

73

217



[N
B00° €02 95 Y1 Ald AoupAS sied BUmy| ZG0¥51L0DL S9v8L 1
SinpsLAS Saud asea|ay of J3ja1 aseold LICOIL} H65 956 ¥0I ‘N'OY Pr] Md 1198 6180100 G88ZLL
BINpBLAS Eolid asee|ay] D) J8jel 858sld| YEL 1BP 710555 701 OV BT . Shosox oifised] J2a|uesi)| 0562000 ZE160}
[~ SInpoLg Satd Sskejay of Jajad assald ZSE'G6F 600 BYC TR0 N PI1_Aid SBUIPIOH 100Uy} 9262000k EELE0L
BINpayJs ooy GeEaloM o) Jojo] osEold 61928 e N0 2] UBLahBuR) Justlsaiu] 1) 992652001 GYE0EL
sinpatpg adlid aseajay o) Jojal aseald L6L'E0T'E {4m5eg puUEIEng) pun wﬂuﬂzﬂﬂ_ﬂwﬂﬂu& “_.._Sm_u —.H_‘._.._%M m__.Mﬂ Mmm Mhmo N_,n_:mu MM,“__ L..__ d unpeictog pue] BunoA] GGZLOZ0DE oveeel
3INpayog aild asealay of Jajel 9seald Em”amm” Z EHiL W SADID SYOUBER B J1v T HO1 V20 SPL B0} “N'D'Y B A3d SIUSLIISaAl] ohtiS GIOUBEY | 0J6000GL 9901 |
SINPOLPS SONT SFPHGE % Bje] Seenld SEPLOPE - TH{EIB1ES MPSRUD] ‘SFEIEe SUNEY] $E-2C Oul 65 BUIPEH TSR ol stapepy| OEY09H00H pLIGLL
'gEg’ . -2¢ Slaipapy o 59 Dig] SJo%
apayag aaud aseajay o} Jajel sseald mcm.mmm.m alniepy FE-z¢ pEpSUUY oy} 4 1Y saedoid Sd 1STL TVF 941 11y I Ad siuswdojaaan Ba umE._.t_,um—mmﬂuvaM Mwo zwu‘ _u.wz ﬂﬁﬂ%:ﬂ%ﬂgm umO-| £9E56100L BbBEE |
BpeLoS opd osE[aY Of 15]8) G5ED|d GBO'DELE 557 G55 880 'OV P Aig (UGISS0UNE"Y) SOBEHT, S1AI=al SIEIe DoWED | Jagg5 100l VBEBLE
[ Sinpsips =oid SsEaEH 61 5581 558 ¥LO9IGE Bbv £21 rZ0 N OV PI A sjusludo@nag weloid AliLL|  262e000L GEO60L
SinpoLag olid G5ea|ox 0] Jojal G5Ea]d 609'996'g .G GZZ 60D W'DV P11 Ad Usdobubl] /51851001 8pO6LL
BINIBLG muw MMMMH ”““MM wanm wmm.www_a 868 192 201 ‘N7 BT g SaopUog JUalijsant] [EUCHEWSIN UBTeNsy| ELZLC0L [N
SNpAYIG 8 d L N apj yeue| sadly jell SEBELLOOL BhEELL
SPSIHG Bo1d 55535 O 5151 5555/ DRE G026 SIS g SheiL, YBiol UE0e] 1) J0) uuc_EEuwm Wnlww_mo“oﬂr _M.u_ M“M:lﬁ____mw?du STolsz00 e
Sinpaips asiid Sseslay 0] SRS 95y E._..omv..:. €90 BV PO ‘N OV BT Ald Uojieaodion juaLidojane(] Apadold aienbs uaalS| Savazlobl DSESEL
PSS SHIL FEFNOH ) TP 35891 CEG 6D TSRIL JIUN) JUSPHIS SaiNoS 11V % HO| P i SBP0 | JUSpHIS SSM6S| GE6Z0200 BLIVZL
anpayas aoud asealay o) 19ja) aseald wm*. _.hw.Nv 118 666 621 N OV P11 Ad L ON ml_ﬂ_mm._mﬂqmﬁ_ﬁm B9L6EZ00L Qezizl
| SIpatog eolid sseaia o 1913) a5eaid 568 el B JERIL [5T0H SASUVDL BUL 41y PUE HOI PY1 Aid [ERISwiog siinsUNeL| a6180z00r | Elabal
[ enpalps sond esHejey 0] Jejel eseald BLF'099GL T SIEeS owe] eRapia| 2562000} 62601
. =
A L T To UGB ReI0 WoiB0190 541 A1V % S| 570 EL 600 N0V b Al Wewobeue UOBULLE0] SpLZLL00r | [0k
BinpaLjag eolld S5Ea[aY O) Jejel oskald 179'95r'8 IYSIBULE ] PRam L QN0 MalA UBao0 ot 41V ¥ HOILZLOLE €01 N OV P11 Ald 1SAD| 910581001 FLLED
i o T diUsTBUEd paem] Hhog MalA DESS0 BU) A1V '8 J0I LLL 012 0L N'O ¥ bl Ad LSAQ| EZ€122001 81160
| SInpauag salic SSES|ak 0} Jola) SsBald 561 68801 VL BLZ BLL N5V oo Ad S)iowdopaar BULUSpeiD| BaEa0E00) VEZYT
SIPILAS G0l GoEal9E 01 Jajal asBBid SBE0G0'GL 1% SR BTN o BV i Soleld saeisAeio | izal 1200l YISz
| SINpaLps aohid SsEale o J9jal asesid EOE 0BG 12 YSTUL Eblies o1t 41V % HOL b1 Ad LLLI01| ¥1ekrLooL LEELLL
SWPSUAG Gond Gese[oy of Joj5] Ssead I0L7TOEEL ST SIS ELL IO P11 A SLBUmEdY Uaba] D0DIZLBOL 1SIGLE
onpaljos soud o5eojoy 0} Jojal aseald YOEPE0 LT T fig GoriguisIa| Z0Z18to0) ThbLEh
SInpeLpS AN asealay o) Jojel esEald 699°89¢ 92 S TTEITR
SMPaUsE 3000 seEalEY 0} 19j) S5ESl] 950'226'0C £68 686 201 W'D’V Pr1 fid uafieiodioD puen BUROAT oo o) | €95680L
- T
sirpaiDg 201 aseajeY ) Jajs) 25ealg 0/6 VEV LB T8fiL AHisdoid 5,UI05H0 15 S 31v S0 Pil Ad aanmmﬂﬁmw_wm wﬂwmnﬂ%r m Hme
alnpal SolUd 88E9| 0} I3j2] a5E3)] X 3 i =
u“_._wuuwm un”:.__ u«ﬁnw 0 ._wﬂ mmn..um anw.wmm.wm itjsleuie ] yualudojeaaq] el ainsle] Aed PUBIPaH Ou) 4.1V '? HO! E8E 200 Z11 "N™D'Y PiT Aid H_.._mﬂ. ojana ajy] 2nsiaT Aeg pueipad| ISECOZ00 m_mmnm_.
055" 916 Z£6 B0L N D'V Prl Aid alf] omsje Az PUEIPSH| 20882100 99EE1
w““ww”“MIJTn MMMMH 5 “MM__ wam Mmm.nhw.ww TENIL A | ON MBIAEE SI0USUUON Bt A1V 2 HOI Pr1 Aid IS Majien oiolsUpoN]| 95¥15100 cuzall
SIRFSSG S55d SSE310Y 0} Jajel GaEBld VYeLI'0BY I T or) SuREPH 9 A1 8 HO P Al S e e T
[TTIEE aauejeg

BINpaLaS

218




Schedule 4 - Release Prices

Description of LM Mertgaged Property Release Price
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Schedule 5 - New Lending Criteria

For clarity, the restrictions below only apply to release price allocations for new lending and not to
fending from unrestricied cash.

Acceptable Loan Types:

» Subject: Real Property

Property Type: Office, Retail, Apartment

Specific prohibitions: and / construction loans, manufacturing
Semndority: Senior, sole first charge on subject property
Syndications: None

Acceptable Loan Size;

Minimum size: A$10m

Maximum size; A$20m

Loan-to-value: <=60% Loan-to-Value

Loan-to-Income; <=6.5x last 12 mos stet income
Loan-to-Income: <==6.5x passing and stabilized net income
DSCR: Passing and stabilized net income >=150%

3™ Party Reporting Standards:

»  Appmaisal, Engineering, Environmental

* Apprzisal Firms: CBRE, Savills, Jones Lang, Colliers
¢ Engincering & Enviro Firms: >50 subject professionals

Acceptable Terms & Conditions:

e Minimum interest rate: 10%, paid monthly

¢  Maximum Term: 3 years

¢ Australian market standard documents, terms & conditions

Independent Nature:

Must be 3 party, arm's length in nature

Unrelated to existing borrowers of any LM associated pariy
Unrelated to current or former LM associated parties

Fees and expenses to LM associated parties must be approved

s @

All receipts under the new loan must be applied to the settlement of outstanding deferred release prices

utilized for new lending under this clanse,

Financier hias option to veto new loans within 5 business days of receiving an agresd upon FMIF lender
pack (including key information on the underlying collateral, description of material terms of the loan,

applicable 3" party reports and certification of Independent Nature of the facility from LM).

Legal\301465383.15
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Schedule 6 Financier Authorised Officers
George Wong

Beaux Pontak

Logal\301465383.15 78
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Schedule 7 - Exceptions to LM Documentation Assumptions

Note: Headings are for convenience only and do not affect Interpretation

LM Documentation Assumption {d)(i); clause 15.5({b)

Commonwealth Bank of Australia has a first ranking mortgage on the LM Mortgaged Property
for the LM Loan known as Tall Trees.

LM Documentation Assumption (h); clause 15.5{d)

A solicitor's lien may apply where LM Loan Decuments are held by solicitors. See schedule
below far amounts owed to solicitors where a lien may apply.

LM Documentation Assumption (k); clause 15.5(f)

Certain LM Loan Documents are held by solicitors as follows:

Solicitors LM Loan Documents Amounts owed to
solicitors

Allens  Arthur  Robinson, Bellpac Approx $180K

Brisbane

Narior: Rose, Sydney Nominal amounis only

Holmar Webb, Sydney

Green Square, Lot 111

Beetil, Glendenning, Greenleaf, MNominal amounts only
OVST, Anpor

All of the above documents are held by fhe solicitors for the benefit of the Borrower,

LM Documentation Assumption (p)

The Borrower may be cobliged to provide further financial accommoadation on the following LM
Loans:

« Tall Trees ~ the Borrower considers it is not obliged to provide funding, however funding of
iwo months interest plus operational costs is likely to be provided (approx $50K/farinight);

» Coulter - the Borrower considers it is not obliged to provide funding, however funding of
$400K - $450K is likely to be provided; and

«  Trinity - $400K - $500K is required to be provided, less amount of bonds recovered from
councll.

Clause 15.5(1

The Disclosed Litigation, relating to the LM Loan known as Belipag, is disclosed for clause
15.5(1).

Clause 15.5(n)

The following assertion is disclosed for clause 15.5{n):

Legal\301465383.15 7%
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It was also resolved at that meeting that entering into the Finance Documents is in the
Borrower 's best interests and for its benefit. The benefit being oblained by the Borrower is

[TBI].

The resolutions referred to in paragraphs (a) and (b) were duly passed at a properly convened
and properly held mesting of duly appointed directors of the Borrower at which a quorum of
directors entitled to vote was present and acting.

All provisions in the Corporations Act 2001 (Cth) and the constitution of the Borrower relating
to the declaration of directors' interests and the powers of interested directors to vote were duly
observed at or before the mecting.

4, Solvency
The Borrower is able to pay all its debts as and when they become due and payable and there
w are no grounds for suspecting that it will not continue to he able to do so after entering into the
Finance Documents.
5. Related party transactions

Chapters 2E and 21.3 of the Corporations Act 2001 (Cth} do not apply to the transactions
contemplated by the Finance Documents or, if either applies, it has not been breached.

Dated:
Signature of Director Signature of Director
Title: Title:
Legal\301465383.15 82
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Schedule 10 - Managed Cash Accounts

PTAL acf FMIF - FX CURRENCY A/C

PTAL acf LM FMIF Deposit
FTAL acf LM FMIF Working
BTAL ACF FMIF-CAD
PTAL ACF FMIF-EUR
PTAL ACF FMIF-GBP
PTAL ACF FMIF-HKD
FTAL ACF FMIF-8GD
PTAL ACF FMIF-THB
PTAL ACF FMIF-USD

Account Number

Currency

484799

602000

802000
NA
N/A
N/A
N/A
N/A
N/A
N/A

484789 149726640

34701216

13564303

13564346

100642778CAD115601
100642778EUR 16601
100642778GBP1 15601
100642778 HKDA 15801
1006427783GD115601
100642778 THB 115601
100642778050 115601

AUD
AUD
AUD
AUD
CAD
EUR
GBP
HKD
SGD
THB
LISD

Legal\301465383.15
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Signed a5 an agreement.
Borrawer

Executed by LM Investment Management
Limited ABN 68 077 208 461 in its capacity
as Responsible Entity for the LM First Mortgage
Income Fund in accordance with section 127 of
the Corporations Act 2001 (Cth):

/

Signature of directar

Signature of company secreaity/dircctor

Lisk maege JDAIZ.C‘{ PETEA CHIiEs DIRFICE

Full oame of director

Financier

Signed for and on behalf of Deutsche Bank
AG, Sydney Branch by its attorneys under a
sub-power of attorney dated 31 July 2002
registered in NSW Book No. 4577 No, 122 in the
presence of?

Full name of company secretary/director

Signature of attorney who declares that the attorney
has not received any notice of the revocation of the
power of attorney

Full name of attorney

Signature of witness Siguature of attorney who declares that the attorney
has not received any notice of the revacation of the
power of attorney

Full name of witness Full name of attorney

Legal\301465383.15
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EXECUTION VERSTON

QOverride Deed

LM investment Management Limited in its capacity as responsible entity for
the LM First Mortgage Income Fund

Bomower

Deutsche Bank AG, Sydney Branch

Financier

Clayion Utz Lawyers

L.evel 18 333 Collins Street Melbourne VIC 3000 Australia
DX 38451 333 Colins VIS

T+ 6139286 6000 F+ 61 32628 8488

www.daylonutz.com

Our referance 17308118 1281801075024

1.cpuhI08959350.10
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Override Deed made at

Partles

Recitals
A,
B.

C.

on ]| Doconber 2512

LM Investment Management Limited ACN 077 208 461 in its capacity
as Responsible Entity for the L First Mortgage Income Fund
{Borrower)

Deutsche Bank AG, Sydney Branch (Financier)

The Facility has been exiended and curvently expires on 30 Yune 2013.

The Borrower bas requesied (hat the Financier further extead the Facility to the Override
Facility Termination Date.

The Parties have agreed to enter into this deed in order to, infer afia, extend the Facility to the
Overide Facility Termination Date on the tetms set out in this deed.

Opeorative Provisions

1.
1.1

Logah308959550.10

Definitions and Interpretation

Definitions

In this deed:

Capital Works shall have fhe meaning as defined in clause 4.2(0).

Capital Works Account means the aceount listed as the "Capital Works Account” in
Schedule 2 maintained by PTAL.

Capital Werks Plan shali have the meaning as defined in clause 4.2(c).
Conditions Precedent means those conditions precedent set out at clause 2.1,
Current Amount shall have fhe meaninip as defined in clause 3{g).

Drcht means the total of all of the amounts for which the Borrower is tiable io the Financier
from time to time pursuant to the Facility Agreement, together with all acorued inferest, fees
and costs and other amounts for which the Bomower iz liable to the Financier on any acoount
whatsoever.

Defanlt Amount has the meaning as described in clause 4.5(b).

Yifective Date means the later of the dste of this deed and the date by which all of the
Conditions Precedent are satisfled.

Extended Term means (he period beginning on 1 July 2012 and ending on the Override
Facility Termination Date.

Facility Agreement means the facility agreement doted 1 July 2010 between the Botrower and
the Financier as amended from time to thse including pursusut to the letter from the Financier
to the Borrower dated 21 September 2010,

Full Margin means the total amount of all interest to be paid by the Borrower to the Financier
pursuant to the Facility Agreement at the relevant interest rate as detennined by the Financier
in accordance with the Favility Agreement during the Extended Term,

Fund mezns the LM First Morlgage Income Pond ABN 13 089 343 258,

241



Fund Security means the Deed of Charge insofer as it relates ta the Fund.

Initial Amariisation Payment mesns such amonnt as is necessary to bring the Debt to an
amount not exceeding $28,000,000.00 to be paid by the Borrower to the Financier as a
Condition Precedent pursuaui to clause 2, ke).

Inltiat Extended Term shall have the meaning as defined in clause 4.4(b).

Qption Term means, provided that the eption is exercised pursuant fo Clause 4.3, the periad
beginping on 1 July 2014 and ending on 30 Jage 2015,

Override Faciltty Terminniion Date means, subject to Clavse 4.3, 30 June 2014,
Party means a party to this deed.

PPSA means the Personal Property Securities Aet 2009 (Cth).

PESE means the Parsonal Property Securisies Regrister established under the PPSA.

Preparation Fee means $25,477.00 plus GST being the agreed legal costs of the Financier in
respect of the preparation, negoiiation and execution of this Deed.

PTAL means The Trust Company (PTAL) Limited ACN 008 412 513 formerly namad
Permanent Trustee Aushalia Limited as trastes. for the LM First Morigage Income Fund ABN
13 089 343 288,

Resiricted Accounts means those accounts listed as "Restricted Acconnts” in Schedule 2
maintained by PTAL and such other nocauits as are approved by the Financler fiom time fo
time excluding any such accoints ag avg permanenily closed by PTAL includiog any
Unrestricted Accounts that are deemed to be Restricied Accounts purstiant to the defined term
"Unsestricied Accounts",

Restructuring Fee means an amoun equal to 1% of the Coment Amount.

Revaked Qualifying Capital Dnpravements shall have the meaning as defined in clavse
4.,%f).

Schednled Amerfisation Payment means the mininum monthly payment of $500,000.00 to
be paid by the Borrower to the Financier at the times and in the manner set out in ¢lause 4.2(c).

Side Letter tneans the capital works account side letter from the Financier to the Borrower
dated 24 hne 2011, :

Suncorp means Suncorp-Meiway Lid ABN 66 010 331 722.

Unrestricted Accounis means those accounts listed as "Uncestricted Accounts” in Schedule 2
maintained by PTAL and such other accounts as are approved by the Finencier from time to
time excluding any such accounts as are permanently closed by PTAL valess and until an
Event of Defauli or Potential Event of Default has occurred and is subsisting whereupon (he
Unrestricted Acconnts will be desmed to be Restricted Accounds.

Verification Certificate means a corlificate substantially in the fonn of Schedule 1.

Valuntary Prepayment means any prepayment made by the Borrower to the Financier after
the Effective Date other than a payment made:

() pursnant to cleuse 4.2(g); or
{t) during such time as an Event of Default ar Potential Evens of Default has ocenired
, and is subsisting.
Legal\308950550.10 3
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Volnniéary Prepayment Amount means, in vespect of any Voluitary Prepayment, the amonnl
of that Volontary Prepayment.

1.2 Defined terms

(a) Unless otherwise defined in this deed, expressions used in thiz deed have the
meanings given to them in or for the purposes of the Facilify Apreement.

{b} For the avoidmce of doubi the Partics agree that terms defined in this deed are to
apply fo ihis deed only.

1.3 Finance Dosument '
This deed is 2 Finance Document for the purposes of the Facility Agreement.
1.4 Interpretation

s this docwnent:

{a) a reference o a Party includes that Paity's executors, administrators, succestors and
permitted assigns, including persons taking by way of novation;

®) aword importing the singular includes the plural {and vice versa), and 2 word
indizating 2 gender includes every other sender;

{c} whete the day on which or by which any act, matter or thing is to be done under this
document is not a Business Day, thai act, mstter or thing will be done on the
immediately preceding Business Day;

{d) “includes" in any formn is not a word of Hmitation; and

{e) g teference to "5" or *dolar" is to Anstralian currency.

2, Conditions
2.1 Conditions Precedent

The override of the Facifity Agreement as conteniplated by this deed is of no foree and effect

until the following conditions precedent are satisfied:

{(a) {Regisiration): the Fund Security has been registered on the PPSR;

{b) {(Verification Certifieaie): the Financier has received a Verification Certificate
from the Borrower;

{© (Restrueturing Fes): the Restructuring Fee has been paid by the Borrower to the
Financier;

)] (Preparntion Fee): the Preparation Fec has been paid by the Borrower to the
Financier; and 7

{&} (Initial Amortisation Payment) the Initial Amortisation Payment has been made
in full.

22 Walver of condifions precadent

{a} The Finangier may waive any one or more of the Conditivns Precedent or determine
thal any such condition has been satisfied.

Lopafi308259550.10 4
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{b} Any waiver of a Candition Precedent by the Financier under clause 2,2(5) is subject
to such conditions as the Financier determines, and such conditions may inchide
maling a Condition Precedant a condition subsequent to be satisfied by a later date,

3. Acknowiedgment of Indebtedness

The Borrower agrees and acknowledzes by executing tis deed that:

{8) itis indébted to the Financier for the fuli amount of the Debt, which, a5 at 18
Devember 2012, was $29,409,489.00 {Current Awmpunt);

(b) ithasuo diépute, counterciaim, sei-off or any other cleim which would otherwise
reduce the Current Amount of the Debt or negatively affect or finpact apon lis
enforceability in any way;

(c) the Security is and conlinues to be valid and fully enforceable by the Financier in
aceondance with its teoms; and

(i} all amounts payzble by the Borrower uader or pursuant to this deed shail form part
of the secured cbligations secured by the Security.

4. Override of Facility
4.1 Existing Facility Agreement

On and from tha'Bﬁ'ecﬁve Date, the Parties agree and acknowledge ihat:

{a) the Facility Agreement is, fo the extent necessary, overridden and deemed veried, so
as to be read consistently with this deed; and '

(0] to the extent of any inconsistency between this deed and the Fa cility Agreeinent,
this deed prevails,

4.2 QOverride of Facility Agreement

On and from the Effective Date, the Parlies agree and sclmowledge that:

{a) the Facility shall be extended to, and expire on, the Overdde Facility Termination
Date;

(b) no further financisl accommodation (including by way of redraw) shall be provided
by the Financier to the Botrowet;

{c) the Borrower shall make six Scheduled Amortisation Payments on 2 monthly basis
on the Monihly Interest Payment Date following the Inifisl Amorfisation Payment;

{d) clanse 6.2(a)(v} of the Facility Agreement shall be deemed to be deleted and shall
have no further force and effect;

(e} the following wording chall be added to the start of clause 6.2(b) of the Facility
Apreement: "Unless otherwise agread by the Financler in writing,;

(3] the Financier may st any tims, and in ite absolute diseration, vevoke its approval
with respect {0 any one or more Qualifying Capiial Improvements that have
previously been approved by the Finanoier pursuant to the Side Leiter (Rovoked
Qualifying Capital Imprevements), by notice to the Borrower and, without
limiting clause 4.2(h), require all or any credit balances i the Capital Works
Account that relate to the Revoked Qualifying Capital Improvemants to be

Lepal\368959550.10 5
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immediately transferred to the relevant Restricted Account. However, notlving in
this clavae 4.2(f) will:

(i} require the Borrower to reimbutse the Capital Works Accovnt for any
amonnts previously agreed fo by the Financier and applied by the
Borrower for the purpese of any Qualifying Capital Improvemends; or

(i) Fimit the Financier's rights provided forin the Side Letter, including the
right of the Financier to terminate the Capital Works Account in its
absolute discresion, pursuant to the Side Letter;

provided ro Bvent of Default or Potential Event of Default has ocenred and is
subsisting, the Fintancicr shall be authorised at ail thmes and in its sbsoluie
discrstion to apply all or any part of any credit balance of e Restricted Accounts
{but not including the Capital Works Account} towards the redection of the Debt;

if ans Event of Defaull or Potential Fvent of Defanlt has occurred and is subsisting,
the Financier shall be anthorised at all times and in its sbsolute discretion to apply
afl or any part of any credit balance of the Managed Cash Accounts towards the
reduction of the Debt;

despite any Volmtary Prepayment, the Borrower will remain liable to pay to the
Financier the Full Margin in respect of the Voluatary Prepayment Amount:

{i) af the time and in the manner described in the Facility Agresment and on
the basis that the Voluntary Prepaid Amouat had been dtawn for the
duration of the Extended Term; or

Gi) where all amounts outstanding under the Facility ave prepaid prior to ths

expiry of the Bxtended Tenm, on the date fliat all amounis fother than the
Fyll Margin) under the Facilities are discharged and safisfied in full;

any reference to $6,000,000, with respect (o the Minimum Cash Balance, in the
definition of "Minimum Cash Balance™ and in clevse 16,11{h) of the Facility
Agreement, shall be deemed to be a reference fo $3,000,000.00;

if, in any monih, the Minimum Cash Balence falis below §3,000,000.04, the
Financier shall be authorized, in its absolate discrelion, to apply all or any part of
any credit balance of the Unrestricted Accounts towards recapitalising the
Restricted Accounts; ]

notwithstanding the Side Letter, the Capital Works Account must be capiiplised
will: & misimun: batance of $2,000,000.00 on the Effective Dale and inoreased to
$3,000,000.00 by way of equal six equal monthly instalments of $166,667.00
commeneing on the first Intérest Payment Date following the Effective Date and
thereafter to be made monthly on each Monthly Inferest Payment Date;

without Himiting the Bomower's obligatiens under clause 4.2(1), to the extent that
any funds standing to the credit of the Capital Works Account are applied by the
Finangier in accordance with clause 4.2(h}, the Borrower minst ensure that the
smount applied is relmbursed to the Capital Works Account within 60 days of such
application; and

any repayinent of any amount under any provision of this deed will be made
topether with inferest and fees acerued on the amount repaid or prepaid and any
amourit reguired to be paid in accordance with the Facility Agresanent.

nofwithstanding the Side Letter, the Borrower will provide the Financier witha
capital works plan (the Capital Warks Plen and the proposed works being the
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Capital Worhy thal are referred fo in the Side Letter) in respect of ench project 1o
which the Capital Works Plan applics setting out in foll detsit the proposed
ulilisation of the funds that are to be applied in respect of the Capital Works in
sufficient detai] necessary fo allow the Financier to determine whelhar to approve
the relevant Capital Works,

4,3 Option to Extend Override Facility Termination Date

Provided no Event of Deftnlt or Potential Event of Defanlt hias ocoumred and is subsisting, the
Botrower will be entitled, npon written notice to the Financicr given not later than 120 days

and not before 180 days prior to 30 June 2614, require the Financier {0 aptee to an extensfon of

the Override Facility Termination Date to 30 June 2615,

4.4 Interest Rate payable during the Initial Extended Term

{2)

&

Subject to clause 4.4(k} and clause 4.6, interest during the initial Bxtended Term
will be payable ai the rate of 15% per annum.

If an Event of Default has occorred and is subsisting during the Bxtended Term byt
before 30 June 2014 {Initial Extended Term), in addifion to ihe oblipation of the
Barrower to pay interest for the period of the Initial Extended Term as described in
clause 4.4{a}, additional interest calculated at an amount equal to the difference
between the amount of interest payable by the Borrower under the Facility during
the Initial Hxtended Tenn a8 described i clawse 4.4(a), and the amount payable by
the Borrower during the Initial Extended Torm from the date of the Evml of
Default to:

@ the date that the Event of Default is remedied to the satisfaction of the
Finzucier; ox

(i) if (he Event of Default is not remedied to the satisfaction of the
Financier, 30 June 2014,

at the Defavlt Margin will accrue pursuank 1o the Faeility and shall be immediately
due and payable,

4.5 Interest rate payable during the Option Term

(a)

(&)

(c}

{d)

Legeii308959550.10

Subject fo tiause 4.5(d) and clause 4.6, interest during ths Option Term will be
payabie at the rate of 15% per annum,

The Botrower acknowledges that an amonnt equel to the difference beiween the
amonmt of interest payable by the Borrower ander the Facility during the Option
Term at the relevant interest rate and the amount payable by the Borrower during
the Option Term al the Defavll Margin will accrue pursuant to the Facility (Default
Amount),

Provided there is no Bveni of Defiult during the Option Term, and the Facility is
vepaid in full or refinanced on or prior to the 30 June 2015, the Default Amount will
not be payable by the Borrower at any time.

However, if an Event of Defauit has acevrred and is subsisting during the Option
Term, in addition 10 the obligation of the Borrower to pay intevest for the period of
the Opiion Term as described in ctause 4.5(a), additional inberest calcnlated at an
amaount equal to the difference between the amount of interes! payable by the
Borrower usder the Facility during the Option Term &s deseribed in clavse 4.5(a),
and the amount payable by the Botrower during the Option termn fiom the date of
the Event of Defanlf lo:
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4.6

(i) the date that the Event of Default is remedicd to the satisfiction of the
Financier; or ‘

{i) if the Bvent of Default is not ramedied to the satisfaction of the
Finaneler, 30 June 2015,

sk the Defoult Matgin (being part or il of the Default Amount) will acerue pursuant
to the Facility and shall be immediately due and payable.

Default Margin

Nothing in this clouse 4 shall prohibif the Financier from applying a Default Margin of 5% to
any cufstanding Debt pursuant fo the Fucility in circumstances where the Borrower has been in
defanlt of any payment obligations under the Facilify or (his deed for six consecutive months,
If applicable, pursuant to the Facility, the increased tate shall apply from the Interest Period
commencing immediately after such 6th month.

Default

The Finmmcier may tesminate and demand repayment of the Pacility (including any amounts
payable pursuant to clause 4.4(b} and {provided that the Beorrowet lias exercised the oplion
pursvant to clanse 4.3), any amounts paysble pursuant io clauze 4.5(d) immediately upon (or at
any fime afier) an Bvent of Default in any Finahce Document has occirred.

Further Assurances

The Borrower will, on demaed by the Financier and at the cosl of the Borrower, perform or
procure the performance of alt such acts and execute all such agresments, essuraness and other
dovuments and insinmments as the Pinancier requires to document and/or perfect the riglts,
arrangements and powers cantemplated by this dead.

Timing

Time is of the essence with respeot (o the performance of the Borrower's obligafions under this
deed.

8.2

General confirmations and ratifications
Continuing obligations
The Borvower vaconditionally and irrevocably:

(a) ratifies and confinms to the Finencier #s continuing obligalions inder the Pacility
Agreement (as atnended by this deed) and the ofher Finance Docwineiits; and

®) acknowledges and agrees that except 1o the extent of the variations effected by the
provisions of this deed, the Facility Agreement and Fmance Pocuments shall in afl
respeets continue to apply.

Preservation of existing rights

Except lo the extent expressly contemplated by his deed, this decd does not In any way limit,
reduce or aifect any right, entitlement or remedy of the Finaucier under the Finance

.Dacuments {or sny of them) arising prior fo, of after, the Effective Date which rights,

cptitlements and remedies are hersby expressly reserved.

Lopn\308559550.1 g
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9. Miscellanecus
8.1 CGoverning Law

This decd is governed by and will be construed according to the faws of Queensland.
9,2 Counterparts

This document may be executed in any number of counterparts, all of which talken together
will be deemed to constitte oné and the sarme document,

LepaR308959550.10 ' 9

248




Schedule 1 - Verification Certificate
Ta: Deuatsche Bank AG, Sydney Branch
Override deed {the “deed™)

Capitalised terms used in this Certificate and pot otherwise defined have the same meaning as that
givon to them in the desd,

1, Bghard Van Der Hoven of Level 4, ¢ Beach Road, Surfers Paradise in the State of Queensland
hereby cerbify that:

Direcior

1. I am a director of LM Investment Management Liinited (the “Company®) and am duly
anthorised to zign this Cestificate on behalf of the Company;

Constitution

2. the copy of the Company’s Constitution previously provided to the Financier remains a
true, complete and up to dafe copy of the Compaiiy®s Constifution;

Resolutions

3. attached hereto ag Annexwre B is a true copy of an extract of the niinutes of a meating of
the Board of Directors of the Company duly called, convened znd held on 20" December
2012 resolving, among other things, to enter into dnd execule the dead.

4, the resolutions of the Company sct oul in the minutes marked as Annexure B were duly
passed at & properly convensd meeting of duly appointed Directors of the Company at
which e quorsm was present and acting throughout;

5. all provisions coninined in fhe Cosporations Act and any other applicable equivalent law,
and the Constitution of the Compsany, relaling the declaration of directors’ interests and the
powers of interested directors 1o vote at that meeting were duly observed;

6. the resolutions set out in {hose minutes have not been amended, modified or rescinded and

remain in foll foree and effect;

Date: this 2> dayof g,:gé?ﬁgerdﬁ?éi 2012

B4s ity bamuarddunIny

Signature

Cabie v okl
Name
Director of Company
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Annexutre A Constitution [if applicable]

Annexure B Extract of Minutes of Meeting

LegaR30BB50350.10
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RESOLUTION OF THE BOARD OF DIRECTORS

L#A tnvestment Management Lid ABN 88 077 206 461

Dated: 20(122012

The following rasolulion has been proposed:

To agres a restructure and extension of the existing LIVt FMIF debt facility with Deutsche Bank AG
The LM First Morigage Income Fund has an existing finance facility with Dentsche Bank AG (DB). The !

term of the current fagility expired an 30" June 2013

Negotiztions with DB have baen finalised to provide for an extension of the facility until 30“‘ June 2014, At
that Bime LM has an exciusive option to extend the loan term by a further 12 months to 30" June 2015.

Re-dotumentation has been achisved by way of an Override Dead revising the terms of the origitial

* agreement whara required. Whereas certain commerclal terns of the agreement have been revised the

overal intent of the ariginal agreement has been retaired.

In summary the mafetial revised terms are as follows:-

Interest rate to remain at 15% (+3% Default rate Yor first 8 months of subsisting default and 5%
thereafier)) with a 1% Re-sfructuring Fee.

Should LM exerclse the option o exiend the loan facility by 12 months then a 15% interest rate
remains payable. Howsver should an evant of default ocotr during the 12 month extended tarm
the higher rate {18%) wilt be deemed dus and payabie.

The current requlremant for facility amortisation to cccur in g pre-detennined manner linked to
assef sajes ("Release Price” mechanism) will become redundant.

The facility will bs reduced from its current balance of ¢. $29.4m to $25m by the end of May 2014
with a first reduction to $28m as a condition precedent and subsequent minimum monthly
repaymeénts of 3500l From that time there will be no fixed repayment requirements.

Any helances repaid by LA to DB prior to 30" June 2014 will require 2 "make good” payment
equivalent to the interest applicable to those amounts during the temm. This witt naturally exclude
the payment noted above and alse any "Sweep” by DB as noted below.

DB will be entitied to "Sweap” any cash proceads created during each month's sales activity at
their discrefion up to the balance of the Restricted Cash Accounts. Cash from previous
sattlaments achieved In prior months and transferred o Unrestrictsd Gash or Caphal Worls
Account Wil viot be able to be swept.

{In discusslon with DB we are advised this is not likely o be actively applied unless in
circumstances whers for example the batance of securily within the Fund changes significantly
during the terin of the facifity).

The Fund's minimum cash balance wilt be reducad to $3m. Any balances above $3m in restricled
cash accounts following each month end may be fransferred to unrestricted cash or fo
Operational Works Agcotint st LM's discretion and upon instruction to D8, The Operationat Works
account will have an inifial minimum cash batance of $2m increasing progressively over ad
month period fo $3m as development aclivily increases. Both accounts will have replenishment
requirements should the balances drop below agreed minimums.

Works to be untertaken and funded from the Capital Works Account will be treated as per the
ourrent terms of the loan agresment relafing fo such works.

LM intends fo continue with the sirategy that all assets are sald af or above their nominated
Release Prices as definad in the originat loan agreement where possible.
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THE BOARD RESOLVED to accept the terms of the ravised loan agreement as it was determined to be
in the best inferests of scheme members as it provides for both an acceleration of return of eapital to
investors and additionally the ability to accelerate furiher capital works expenditure on those Fund assets
identifiad for furiher works prier to sale and halp achieve the opfimum raturn of capital to investors

Each of the Directors accepis the resolution as signed below.

We, the undersigned, being lhe Ditectors of LM Investment Managemeni Lid, state that we are in favour
of the resolufion.

e | '%”ff

/
Peter Drake. Eghard yen der Hoven

Dale: Zi\&‘l{..‘i\ . ?{a}efﬁbi 'if.i[ ﬁi&»&_ ‘

O e

Franceane Mulder _ Katy Phillips
Date: &O {’E o / ¢ 3., Date:
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RESCLUTION OF THE BOARD OF BlRECTORS-
Ll investment Management Lid ABN 88 077 208 481

Dated: 201202012

The following resolution has been proposed:
To agroe a restructure and extension of the axisting LM FUMIF debt facility with Deutsche Bank AG

The LM First Morigage income Fund has an existing finznee facility with Deutsche Bank AG {DB). The
term of the current facility expived on 30™ June 2013,

Negatiafions with DB have been finafised fo provide for an extension of the facility unti 30" June 2014. At
that time LM has an exclusive option to extend the loan term by a further 12 months to 30" June 2015.

Re-documentstion has been achieved by way of an Overtide Dead revising the terms of the original
agreement whers required, Whereas ceriain commercial terms of the agreement have been revised the
overall intent of the original agresment has besn retained.

in stommary the materizl revised terms are as follows:-

o Interest rafe o remain at 15% (+3% Defauli rate for first 6 months of subsisting default and 5%

- thereafiern)) with a 1% Re-structuring Fes.

¢ Shouid LM exarcise the opiion to extend the loan Faciiity by 12 months then a 15% interest rate
remaing payable, However shonld an event of default cecur during the 12 maonth extended term
the higher rate {18%) will be desmed due and payable.

s The cwmrent requiremant for facillly amortisation to cosur in a pre-datermined manner linked to
assel szles {‘Relsass Price” mechanism) wil bacome radundant.

= The faciiily will be reduced from Hs current balance of o. $26.4m fo $28m by the end of May 2014
wilh a first reduction to $2Bm as a condition precedent end subsequent minimum monthly
repayments of $500k. From that ime there will be no fixed repayment requirements,

o Any batances repaid by L fo DB prior to 30" June 2014 will require & "make good” payment
squivalen! o the interest applicable to thoss amaunts duing the term. This will naturafly sxclude
the payment noted above and alse any “Sweep” by DB as noted below.

= DB wil be enifled fo “Sweep” any cash proceeds created during each monih's sales activity at
their discrelion up to the balance of the Reshicled Gash Accounts. Cash from previous
setilements achieved in prior months and transferad to Unrastrictad Cash or Capital Wiorks
Account will not e able fo be swept.

{in discussion with DB we are advisad this is not fkely to be actively applied unless in
crcumstances where for example the batance of security within the Fund changes significantly
during the term of the facility).

+  The Fund's minimum cash balance will be redugad to $3m, Any balances above §3m in restricted
cash accounts following each month end may be fransfarrad to unrestricted cash or lo _
Operational Works Account at LiA's discretion and upon instruction to DF. The Operational Works
account wilt have an initia! minimum cash balance of $2m Increasing progressively over 2 6
month parind to $3m a5 development aclivity Increases. Bath accounds wilt iave replenishment
ragufrernents should the baiances drop below agreed minimums,

e Wores ta be undertaken and funded from the Capital Works Account will be treated as per the
currant ferms of the an agreament relating to such wWorks.

s LM infends fo continue with the sirategy that all assets are sold af or ahove thelr nominated
Release Prices a5 defined in the ariginal loan agreement whera possible.
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THE BOARD RESOLVED to gooept fhe terms of the revised loan agreement as it was delermined to be
in the best interests of schierme membears as It provides for both an acceleration of return of capital to
investors and addifionally the ability fo accelerate further capilal works expendiiure on those Fund assafs
identifiei for further warks prior fo sale and help achiave the optimum retum of capliat to investors

Each of the Diraclors accepts the resolution as signed below,

We, the undersigned, being the Directors of LM Mavestrment Management Ltd, state that we are in favou
of the resolution. .

Peter Digke Eghard van der Hoven
Date: Date:

Francene Muider Kety Phillips ]}

Date: Data: 1) 12./* Z
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Schedule 2 - Managed Cash Accounts

Account Name Bank BB Acceunt Number
Restricted Accounts
PTAL - Restricted Working Suhcorp 484 799 451081276
Account
PTAL - Restricted Deposit Suncom 484 799 451081420
Account
PTAL - Capital Works Account | Suncorp 484 799 451035980
Unreséricted Accounts
PTAL - FMIM Deposit Account | Suhcorp 484 799 62037866
Uhnrestricted
PTAL - FMIM Wotking Suncarp 484 792 049726640
Acconnt Unresiricted
Other Accoanis
PTAL » New Zealand Suncorp 434 799 00810410
Distribution Account
PTAL - Working Account (NZ  } Australia and New ] 408 547 01-0102-0856678-000
dellar account) Zealand Danking

Growp

Lege305959550.10
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Exacution Page
Execuitod as a deed

Fach of the attomeys executing this decd states that the atiomey has no notice of the revocation of the
power of altorney appointing them.

Borrower

Exacutad by LM Investment Management
Limited ABN 6B 077 208 461 in its capacity
as Responsible Bnfity for the LM First Mortgape
Income Fund in accordance with section 127 of
the Corprorations Act 2001 {Cth);,

Sigrature of director, Stgai of company secreiaryld:rector
f‘/(:{ﬂ% > WVEN {7l tis r/’ctf(s}[@f’
Full name of director Fult name of company seeretary/director

Financier

Signed for aud on behalf of Deutsche Bank

AG, Sydney Branch by its attomeys vadera

sub-power of altorney dated 31 July 2009 . /«-‘7
registersd in NSW Book No, 4577 No. 122inthe [~ -~

- ) ) i "’""'.7@9-’ g/
presence of! . el '__,

™~ -Rignah® of attgriey who dechires that the altormey
hes naot receiye 4 any notice ofthe revocation of the
power of atlor;tey

DIANE (A O

Full name of atforney
M T s D /"
Signature of witness Signature pri omey ¥ho declares that the eitomey
) has not receive fiotice of ihe revocation of the
pover of atterncy
m.ﬂ-’h;ﬂ m 3‘-4”‘"""{' DﬁVlD ‘WIM&
Full name of witnees Full name of attorney
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