SUPREME COURT OF QUEENSLAND

REGISTRY: Brisbane
NUMBER: 3508 of 2015

IN THE MATTER OF LM INVESTMENT MANAGEMENT LIMITED (IN
LIQUIDATION) (RECEIVERS APPOINTED) ACN 077 208 461

First Applicants: JOHN RICHARD PARK AND GINETTE DAWN
MULLER AS LIQUIDATORS OF LM INVESTMENT
MANAGEMENT LIMITED (IN LIQUIDATION)
(RECEIVERS APPOINTED) ACN 077 208 461 THE
RESPONSIBLE ENTITY OF THE LM FIRST
MORTGAGE
INCOME FUND ARSN 089 343 288

AND

Second Applicant: LM INVESTMENT MANAGEMENT LIMITED (IN
LIQUIDATION)(RECEIVERS APPOINTED)
ACN 077 208 461 THE RESPONSIBLE ENTITY OF THE
LM FIRST MORTGAGE INCOME FUND ARSN 089 343
288
AND

Respondent: DAVID WHYTE AS THE PERSON APPOINTED TO
SUPERVISE THE WINDING UP OF THE LM FIRST
MORTGAGE INCOME FUND ARSN 089 343 288
PURSUANT TO SECTION 601NF OF THE
CORPORATIONS ACT 2001

CERTIFICATE OF EXHIBIT
VOLUME 1 OF 4

Pages 1 to 279

SWORN by JOHN RICHARD PARK on 28 January, 2016 in the presence of:

7/"2‘/“’7 /SbJ\;LLmeA

Deponent Solicitor/Barrister/Justice of the-Peace
STEPHANIE WILLIAMSON
SOLICITOR
Russells
AFFIDAVIT OF JOHN RICHARD PARK Level 18
300 Queen Street
Filed on behalf of the Applicants BRISBANE 4000
Form 46 Rule 431 Phone: 07 3004 8888
Fax: 07 3004 8899
SCPR_20141565_026.doc
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“JRP-01"

Order number: 34178269
Your Reference: 20141565
Data extracted from ASIC: 20/01/16 15:59

LM INVESTMENT MANAGEMENT LIMITED 077 208 461
ASIC - Current & Historical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN: 077 208 461

This extract contains information derived from the Australian
Securittes and Investmant Commission's (ASIC) database under
saction 1274A of the Corporations Act 2001,

Please advise ASIC of any error or omission which you may identify.

ACN:

ABN:

Current Company Name:
Registerad in:

Place of Registraiion:
Registration Date:
Previous State Number:
Governance Type:
Review Date:

Name:
Period from:
Name Start:

' Status:

IDENTIFICATION
077 208 461

68 077 208 461
LM INVESTMENT MANAGEMENT LIMITED
Queensland

31/01/1997

Constitution
31/01/2016

CURRENT COMPANY DETAILS
LM INVESTMENT MANAGEMENT LIMITED
19/03/2013
06/08/1998
EXTERNALLY ADMINISTERED

Dack 7TE5097300

Note: For information about this status refer to the documents listed under the heading "Extermnal Administration and/or appointment of Controller”, below.

Type:

Class:

Subclass:
Disclosing Entity:

Name:
Period from;
Name Start:

Status:

Type:

Class:

Subclass:

Disclosing Entity;

Name:

Period from:
MNarne Start:
Status:
Type:
Class:
Subclass:
Disclnsing Entity:
' Nafne:
Periad fram:
Name Start:
Status:
Type:
Class:
Subclass:

AUSTRALIAN PUBLIC COMPANY
LIMITED BY SHARES

UNLISTED PUBLIC COMPANY

N

FORMER COMPANY DETAILS
LM INVESTMENT MANAGEMENT LIMITED
06/08/1998 to 18/03/2013
06/08/1998
REGISTERED
AUSTRALIAN PUBLIC COMPANY
LIMITED BY SHARES
UNLISTED PUBLIC COMPANY

Doci# 014 236 975

N

""" Doc# 011 876 588
26/03/1997 to 05/08/1998

26/03/1997

REGISTERED

AUSTRALIAN PUBLIC COMPANY

LIMITED BY SHARES

UNLISTED PUBLIC COMPANY

N

PLANNED PROPERTY SYNDICATION PTY LTD
31/01/1997 to 25/03/1997

31/01/1997

REGISTERED

AUSTRALIAN PROPRIETARY COMPANY
LIMITED BY SHARES

PROPRIETARY COMPANY

Dock 011 664 971




ASIC - Current & Historical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN: 077 208

461 (cont'd)

Page 2 of 32

Disclosing Entity:

Address Type:
Addrass:

Period from:
Address Type:
Address:

Period from:

Address Type:
Address:

> 10/02/1997 to 28!03[2013_ )

N

CURRENT COMPANY ADDRESS
Registered Office
FTI CONSULTING
'CORPORATE CENTRE ONE' LEVEL 9

2 CORPORATE COURT
BUNDALL QLD 4217

20/03/2013 7

Pnnclpai Place :o-f Bﬁéiness

LEVEL 4 RSL CENTRE
9 BEACH ROAD
SURFERS PARADISE QLD 4217

01/07/1998

FORMER COMPANY ADDRESS
Registered Office

LEVEL 4 RSL CENTRE
9 BEACH ROAD
SURFERS PARADISE QLD 4217

Pericd from:

Role:
Name:
Address:

Date of Birth:
Place of Birth:
Appointment Date:
Ceas :

Role:
Name:
Address:

Date of Birth;
Placs of Birth:
Appointrent Date:
Cease Date:

- Role:

Name:

Number;

Address:

Appointment Date:

Cease Date:

Role:
Name:
Address:

: G- TOP SHELF COMPANY SERVICES

SUITE 1
31 CROMBIE AVENUE
BUNDALL QLD 4217

31/01/1997 to 09/02/1997

CURRENT COMPANY OFFICERS
Director

VAN DER HOVEN, EGHARD

10 ROWES COURT
SORRENTO QLD 4217

21/01/1862
DURBAN SQUTH AFRICA
22/06/2006

Director
MULDER, FRANCENE MAREE

109 STRAWBERRY ROAD
MUDGEERABA QLD 4213

2410411961
SOUTHPORT QLD
30/09/2006

Appoiniad Auditor
ERNST & YOUNG
024 870 595

"WATERFRONT PLACE' LEVEL 1
1 EAGLE STREET
ERISBANE QLD 4000

01/10/2003

Receiver Manager

HAYES, JOSEPH DAVID
MCGRATHNICOL
'MCGRATHNICOL' LEVEL 31

60 MARGARET STREET
SYDNEY NSW 2000

Doc# 7TE5105009

Doc# 010 807 638

Dok 011 664 71

Doc# 170109178

" Dock 1F0069214

Doc# 020 698 531 ((FR 2004))

Doc# 7E5366580




ASIC - Current & Historical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN: 077 208

461 (cont'd)

Page 3 of 32

Date of Birth:
Place of Birth:
Appointment Date:
Cease Date:

Role:
Name:
Address:

Date of Birth:
Place of Birth:
Appointment Date:

anss D

' Role:
Name:
Address:

Date of Birth:
Place of Birth:
Appuintment Date:
Cease Date:

11/07/2013

Redéive} 'Manage.r
CONNELLY, ANTHONY NORMAN

LEVEL 7
175 EAGLE STREET
BRISBANE QLD 4000

11/07/2013

Receiver Manager
DICKERSON, GAYLE

LEVEL 17
383 KENT STREET
SYDNEY NSW 2000

16/11/2015

Role;
Name:
Address:

Date of Birth:
Place of Birth:
Appointment Date:
Cease Date:

Role:
Name:
Address:

Date of Birth:
Place of Birth:
Appointment Date:

Receiver Manager
JAHANI; 8AID -

GRANT THORNTON AUSTRALIA LIMITED
LEVEL 17

383 KENT STREET

SYDNEY NSW 2000

16/11/215

Receiver Manager
DICKERSON, GAYLE

LEVEL 17
383 KENT STREET
SYDNEY NSW 2000

16/11/2015

Cease Date:

' Rb le:
Narne:
Address:

Date of Birth:
Place of Birth:
Appoaintment Date:
Cease Date:

F\*olef
Name:
‘Address:

Reoeivér Manager
JAHANE, SAID

GRANT THORNTON AUSTRALIA LIMITED
LEVEL 17

383 KENT STREET

SYDNEY NSW 2000

16/11/2015

Appo'inted'L;iquidator (Creditors ledﬁtary Wiﬁding 'Ub)
PARK, JOHN RICHARD

FTl CONSULTING
‘CORPORATE CENTRE ONE' LEVEL 9

Doc# 7E7400212

" Doc# 7E7499219

Doc# 7E6673956

Doc# 7E7499212

Doc# 7E7400219

Dock 7E5415398




ASIC - Current & Histarical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN: 077 208 Page 4 of 32
461 {(contd)

2 CORPORATE COURT
BUNDALL QLD 4217

Dafe of Birth:
Place of Birth:

Appointment Date: 01/08/2013
' Cease Date:

Role: Aﬁﬁéinieﬂ l:id'ui-d"atbr ("(_‘)ré't-jitofs Voluntary W.i.hding Up) o o DOO#“'I'E5415.‘39.B' )
Name: MULLER, GINETTE DAWN

Address: FTI CONSULTING
‘CORPORATE CENTRE ONE' LEVEL 8
2 CORPORATE COURT
BUNDALL QLD 4217

Date of Birth:

Ptace of Birth:
Appointment Date: 01/08/2013
Cease Date:

Role: Appointed Liquidator (Greditors-\.}blunlwary Windihé Up)
Name: MULLER, GINETTE DAWN

Address: FTi CONSULTING
'CORPORATE CENTRE ONE' LEVEL 9
2 CORPORATE COURT
BUNDALL QLD 4217

Date of Birth:
Place of Birth: )
Appoaintment Date: 01/08/2013
CeaseDate:

. Appointed Liquidator (Creditors Voluntary Winding Up)
Name: PARK, JOHN RICHARD

Address: FTI CONSULTING
'CORPORATE CENTRE ONE' LEVEL 9
2 CORPORATE COURT
BUNDALL QLD 4217

Datie of Birih:

Place of Birth:
Appointment Date: 01/08/2013
Cease Datg:

Role: Controller . T Dock 020 448 783
Name: DICKERSON, GAYLE

Address: GRANT THORNTON AUSTRALIA LIMITED
LEVEL 17
383 KENT STREET
SYDNEY NSW 2000

Date of Birth:
Place of Birth:
Appointment Date: 16/11/2015
Cease Date:
Note: Appointment of secrefary is optional. In the event no secretary Is appointed the director(s} assume the responsibillties under the Law
FORMER COMPANY OFFICERS

Role: Director Doc# 1E2914414
Name: DRAKE, PETER CHARLES

Address: 13 ALBATROSS AVENUE
NOBBY BEACH Qi.D 4218

Date of Birth: 23/08/1955
Place of Birth: WHANGARA NEW ZEALAND

Appointment Date: 31/01/1997

Cease Date: 09/01/2015




ASIC - Current & Historical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN: 077 208

461 (cont'd)

Pags 5 of 32

Role:
Name:
Address;

. Date of Birth:
Place of Birth:
Appointment Dale:
Cease Date:

: 'Ii-o]e:

Name:

Address:

Date of Birth:
Place of Birth:
Appointment Date:
Cease Date:

Role:
Name:
Address:

Date of Birth:
Place of Birth:
Appointment Date:
Cease Date:

Name:
Addrass:

Date of Birth:
Place of Birth:
Appointment Date:
Cease Date:

Role:
Name:
Address:

Date of Birth:
Place of Birth;
Appointment Date:
Cease Daie:

Role:
Name:
Address:

Date of Birth:
Place of Birth:
Appointment Date:
Cease Date:

Role:
Name:

Dirsctor
PHILLIPS, KATHERINE JANE

UNIT 1
93-85 BIRRIGA ROAD
BELLEVUE HILL NSW 2023

21/03/1980
SOUTHPORT QLD
13/07/2012

20/08/2013

-Dil;éc.ibr

O'SULLIVAN, JOHN FRANCIS

APARTMENT 1110 AL HALAWI

18 THE SHORELINE PALM JUMERIAH
AL HALAWI DUBAI

UNITED ARAB EMIRATES

3011111951
TIMARU NEW ZEALAND
2711/2007
30/08/2012

Director
FISCHER, GRANT PETER

UNIT 146
1 MOORES CRESENT
VARSITY LAKES QLD 4227

28/11/1968

SYDNEY NSW

14/03/2012
12/08/2012

Qr

TICKNER, SIMON JEREMY

2016 THE CIRCLE
SANCTUARY COVE QLD 4212

05/03/1962
LONDON UNITED KINGDOM
18/09/2008

13/07/2012

Director
DARCY, LISA MAREE

22 ROUEN AVENUE
PARADISE POINT QLD 4216

16/09/1964
BULLI NSW
12/09/2003
21/08f2012

Director

DILLON, JOHN

156 FRANCIS STREET
MERMAID BEACH QLD 4218

09/05/1950

URMETON UNITED KINGDOM
08/06/2005

28/08/2008

Ijirector

LLEWELLYN, JOHN VALLANDER

' Doc# 019 612 584

Doc# 7E4588883

Dock 7E4048500

' Doc# 7TEA367220

Doo 7TE1014532

Doc# 7TE1139324

Doc# 7TE4A097067




ASIC - Current & Historical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN:

461 (contd)

Page 6 of 32

Address:

Date of Birth:
Place of Birth:
Appointment Date:

Cease Date:

Role:

Name:
Address:

Date of Birth:
Place of Birth:
‘Appointment Date:
Cease Date:

Role:
Name:;
Address:

Date of Birth:
Place of Birth:
Appointment Date:
Cease Date:

ale:
Name:
Address:

Date of Birth:
Place of Birth:
Appaintment Date:
Cease Dats:

Role:
Name:
Address:

Date of Birth:
Place of Birih:
Appointment Date:
Cease Date:

ﬁdle:
Name:
Address:

Date of Birth:
Place of Birth:
Appointment Date:
Cease Data:

Rolé:

Name:

Address:

Date of Birth:
Place of Birth:

140 HONEYEATER DRIVE
BURLEIGH WATERS QLD 4220

14/12/1949
TREDEGAR UNITED KINGDOM
01/06/2007
30/06/2008

Director
CARNE, MARTYN ANDREW

11 TIPPERARY AVENUE
KILLARNEY HEIGHTS NSW 2087

18/09/1963
SYDNEY NSW
19/07/2002
06/06/2006

Director
MCMAHON, BRETT SAMUEL

UNIT 125 DEEPWATER POINT
326-342 MARINE PARADE
LABRADOR QLD 4215

03/07/1957
SYDNEY NSW
20/08/2004

27/05/2005

irector- -
BLACK, GEOFFREY MURRAY

46 EARL STREET
ROSEVILLE NSW 2069

04/08/1960
CHRISTCHURCH NEW ZEALAND
31/03/1999
20/05/2005-

Director
AUBORT, PETER

1263 CURRUMBIN CREEK ROAD
CURRUMBIN VALLEY QLD 4223

06/02/1967
DUBBO NSW
25/03/1997
12/08/2003

ﬁiredtbr '

QUINN, JOHN WATSON

15 SEAFARER COURT
SURFERS PARADISE QLD 4217

28/02/1953

AUCKLAND NEW ZEALAND
17/11/2000

12/02/2002

Director

DWYER, MICHAEL PATRICK

14 YACHT STREET
SOUTHPORT QLD 4215

01/05/1955
WARWICK QLD

Dock 07720846M (AR 2002))

‘Doc# 020 670 882

Doc# 014 874 140

Doc# 015 964 420

Dack 010 808 222




ASIC - Current & Historical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN:

461 (contd)

077 208

Page 7 of 32

Appointment Date:
Cease Date:

" Role:

Name:
Address:

Date of Birth:

Place of Birth:
Appointment Date:
Cease Date:

" Role:
Name:
Address:

Date of Birth:
Place of Birth:
Appointment Date:
Cease Date:

Role:
Name:
Address:

Date of Birth:

" Place of Birth:

Appointment Date:
Cease Date:

Role:
Name:
Address:

Date of Birth;
Flace of Birth:
Appointment Date:
Cease Date:

Role:
Nams:
Address:

Date of Birth:
Place of Birth:
Appointment Date:
Cease Date:

. Roie:
Name:;
Address:

Date of Birth:
Place of Birth:
Appointment Date:
Cease Date:

Rble:
Name:

31011997

14/12/2001

Diréétor
GILLTRAP, GEORGE STEPHENSON

16 DOUBLEVIEW DRIVE
ELANORA QLD 4221

20/02/1949
ROTORUA NEW ZEALAND
31/01/1997
31/01/1997

Secratary
HODGE, CAROLYN ANNE

47 PINNAROO STREET
HOPE ISLAND QLD 4212

14/06/1963
SYDNEY Nsw
23/09/2004
04/07/2013

acretary
DRAKE, PETER CHARLES

OCEANVIEW EASEMENT
NOBBY BEACH QLD 4218

23/08/1955
WHANGARA NEW ZEALAND
31/01/1997
23/09/2004

Secretary
DARCY, LISA MAREE

22 ROUEN AVENUE
PARADISE POINT QLD 4218

16/00/1964
BULLI NSW
24/01/2003
23/09/2004

Secretary
QUINN, JOHN WATSON

84 THOMAS DRIVE
SURFERS PARADISE QLD 4217

28/03/1953
AUCKLAND NEW ZEAE AND
10/05/1999
14/05/1999

Sacfe_téry o
GILLTRAP, GEORGE STEPHENSON

16 DOUBLEVIEW DRIVE
ELANORA QLD 4221

20/0211949
ROTORUA NEW ZEALAND
310111997

31/0111997

Appointed Auditor
KPMG

Doc# 010 807 643

Doc# 10093922

Doc# 010 808 222

Doc# 07720846M

Dock 014 874 940

Doct 010 807 643

Doc# 016 010 134 (FR 1999))




ASIC - Current & Historical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN: 077 208 Page 8 of 32
461 (conf'd)

Number: 024 510 530

Address: CORPORATE CENTRE ONE
CNR BUNDALL AND SLATER AVENUE
BUNDALL QLD 4217

Appointment Date: 21/09/1999
Cease Date: 21/11/2003

' Role: Appointed Auditor - ' Doct 07720846H ({AR 1997))
Name: SHEEHY, MICHAEL JOHN

Address: BUTLER MCMURTRIE
LEVEL 5 RSL CENTRE
9 BEACH ROAD
SURFERS PARADISE QLD 4217

Date of Birth:

Place of Birth:
Appointment Date: 30/11/1997
Cease Date: 21/08/1989

Role: Adrnlnistraiorofa Company l—Jﬁdé'r'Ad'm'inistratic'm - - o Doc#7E5097309
Name: PARK, JOHN RICHARD

Address: FTI CONSULTING
'CORPORATE CENTRE ONE’ LEVEL 9
2 CORPORATE COURT
BUNDALL QLD 4217

Date of Birth:

Place of Birth:
Appointment Date: 19/03/2013
G ate:-01/08/2013

Role: ator of a Company Under Administration Daci# 7E5097309
Name. MULLER, GINETTE DAWN

Address: FTI CONSULTING
'CORPORATE CENTRE ONE' LEVEL 9
2 CORPORATE COURT
BUNDALL QLD 4217

Date of Birth:

Place of Blrth:
Appointment Date: 19/03/2013
Cease Date: 01/08/2013

CURRENT SHARE CAPITAL
Class: ORD ORDINARY Doc# 7E2830548
Number of Issued "Shares” ; 35
Amount Paid: $1,032,012.56
Amount Due: $0.00

Note: For each class of shares issued by a praprietary company, ASIC records the details of the twenty members of the class (based on shareholdings). The detsils of any
other members halding the same number of shares as the twentieth ranked member wili also be recorded by ASIG on the databass. Where avallable, historical records
show that a member has ceased to be ranked amongst the twenty members. This may, but doss not necessarily maan, that they have ceased to be a mamber of the

company.
FORMER SHARE CAPITAL
Class: F CLASS F SHARES Doc# 07720846H ((AR 1997))
Number of lssued "Shares" : 3
Amount Paid: $3.00
Amount Due: $0.00
SHAREHOLDERS/MEMBER

No record

DOCUMENTS RELATING TO EXTERNAL ADMINISTRATION AND/OR APPOINTMENT OF CONTROLLER

Mote: This exiract may not list all documents refating to this status. State and Territory records should be searched.

Document Type: 507G REPORT AS TO AFFAIRS FROM MANAGING CONTROLLER Doc# 7TE7581574
WHQ 18 ALSC A RECEIVER/MANAGER
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" Doo

Date Reoelved

N Document Type:
Date Reeeived:
Document Type:
Date Received:
Deetjntetit ‘t'ybe:
Date Recesved:

Document Type: '

Date Recewed:

Document Typet

Date Recewed:

' 'Document Typs.

Date Received:

2211212015

507G REPORT AS TO AFFAIRS FROM MANAGING GONTROLLER
WHO IS ALSO A RECEIVER/MANAGER

2211212015

507F REPORT AS TO AFF’AIRS FROM CONTROLLER UNDER
$.429(2)(C}

21/12/2015

507F REPORT AS TO AFFAIRS FROM CONTROLLER UNDER
$.429(2)(C)

21!12/2015

507F REPORT AS TO AFFAIRS FROM CONTROLLER UNDER
5.420(2)(C)

18!12.’201 5

507F REF'ORT AS TO AFFAIRS FROM CONTROLLER UNDER
S5.429(2)(C)

1811272015

504C NOTIF]CATION OF APPOINTMENT OF A BY AFPOINTEE RE
APPT OF CONTROLLER (OTHER THAN A RECEIVER)

25/11/2015

Date Recsived:
Type:

Document Type:

DrateReceived:

ype:

Date Received:

APPT OF CONTROLLER (OTHER THAN A RECEIVER)
25(11/2015

MANAGER

MANAGER

25M11/2015

Doeunient Type:
Date Received:

B Document Type:
Date Received:

" Document Type:
Date Recewed:

Documant Type:
Date Recsived:
Docur'nent Ty;ie:
Date Received:
Docurrte'nt Type:
Date Received:

Docurﬁent ‘E:ype:
Date Received:

Document Type:

Date Received:

Dot:umeht Type:

Date Received:

Document Tybe:

1500 ANNUAL REFORT TO CREDITORS
22M10/2015

524J PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS' VOLUNTARY WINDING UP
1910812015

:524N PRESENTATION OF'ACCOUNTS & STATEMENT ACCOUNTS OF

RECEIVER & MANAGER Altered by 029 296 876

1 0!08/201 5 .
524 PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS' VOLUNTARY WINDING UP

26!02.’201 5

524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
RECEWVER & MANAGER

1 0/02.’201 5
506L NOTIFICATION OF CHANGE OF ADDRESS OF NOTICE OF
CHANGE OF ADDRESS OF EXTERNAL ADMINISTRATOR(ELEC)
23."01[201 5

1500 ANNUAL REPORT TO CREDITORS

30/10/2014

54.] PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
CREDITORS' VOLUNTARY WINDING UP

25/08/2014

524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
RECEIVER 8 MANAGER

110812014

524 PRESENTATION OF AGCOUNTS & STATEMENT ACCOUNTS OF

APPOINTMENT OF A BY APPOINTEERE

Doc# 7E7581558

Doc# 7E7576501

Doc# 7E7576403

Doc# 7E7569104

Dac# 7E7569009

Doc# 020 448 783

" Doct 029 448 782

" Dock 7E7499219

Doc# 7E7499212

Doc# 7E7405708

Dock TE7226815

' DocH 7E7202000

Dosk TEB7S4368
Dock TE6712227
Doct 7E6673956
Doc# 7E6483251
Doc# 7E6312660

Doc# 7E6278230

Doc# 7E5867779
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CREDITORS' VOLUNTARY WINDING UP
Date Received 26/02!2014
Document Type: 524N PRESENTATION OF ACCOUNTS & STATEMENT ACCOUNTS OF
RECEIVER & MANAGER
Date Received: 10!02.’2014
bodument Type: 507F REPORT AS TO AFFA!RS FROM CONTROLLER UNDER
$5.429(2)(C)
Date Receiv_ed: 30!09!2013

Document Type: 507G REPORT AS TO AFFAIRS FROM MANAGING CONTROLLER
WHO IS ALSO A RECEIVER/MANAGER

Date Recelved: 06!09[2013

SENTATION OF ACCOUNTS & STATEMENT
PRESENTATION OF FINAL ACCOUNTS OF ADMINISTRATOR

Date Recelved: 02!09!2013

Document Type: :

 Document Type: 5011A COPY OF MINUTES OF MEETING OF MEMBERS, CREDITORS,
CONTRIBUTORIES OR COMMITTEE OF INSPECTION OTHER THAN
UNDER S 436E OR 5.430A

_ Date Recewed- 23!08/2013

E MEM
CONTRIBUTORIES OR COMMITTEE OF INSPECTION UNDER $.436E
OR S.430A

13/08/2013

‘Docume "ype:

Date Recsived:

: 10
(CREDITORS' VOLUNTARY WINDING UF)
.. 02/08/2013

: 8.
UP COMPANY RESOLVED THAT COMPANY BE WOUND UP UNDER
439G(C)

_ I_)_ate Rt_e_cei_\_fed: ‘02!081'2013

Document Type: 5058 NOTIFIGATION OF APPOINTMENT OF REGEIVER AND
MANAGER

Date Recsived: 12]07/2013

Document Type: 5048 NOTIFICATION OF APPOINTMENT OF A RECEIVER AND
MANAGER

Date Reoelved: 11/07/2013

Document Type.; 5011A COPY OF MINUTESOFME NGO
CONTRIBUTORIES OR COMMITTEE OF INSPECTION OTHER THAN
UNDER $.436E OR S.439A

Date Recewed: 13{05!2013

Document Type:"5011B COPY OF MINUTES OF MEETING OF MEMBERS CREDiTORS,

CONTRIBUTORIES OR COMMITTEE OF INSPECTION UNDER S.436E
OR 85.439A Altered by 028 521 226

Daie Received: 12104!2013

Document Type: 505U NOTIFICATION OF APPT OF ADMINISTRATOR. UNDER 5, 436A,
436B, 436C, 436E(4), 4498, 449C(1), 449C(4) OR 449(6)

Date Received: 18/03/2013

SATISFIED CHARGES

DITORS '

ND

EMBERS, CREDITORS, |

Doc# 7E5824920
Dock TE5546426
Doc# 766494220

Dock 7TE5481607

Doc# 7E5482841

Doc# 7E5436451

" Dock 765415403

" Dock 7E5415398

Doc# 7E5366580

Doc# 028 593 214

' Dock 7E5211783

Doc# 7E5149298

Doc# 7E5097309

Note: On January 30, 201 2 the Personal Properly Securities Register (PPS Register) has commencad. The detalls of curent charges will only be available from the PPS
Register and the details of satisfied charges {as at 30th January 2012} can be obtained from ASIC. Further information can be obtained from www.ppsr. gov.au.

ASIC Charge Number:
Status: Satisfied
Date/Time Registered: 23/04/1999 01/01/1970
Type: Both Fixed & Floating
Date Created: 15/03/1999
Charges Name: AUSTRALIA AND NEW ZEALAND BANKING GROUP LIMITED
Document Type: 312 NOTIFICATION OF 312A DISCHARGE

Doc# 021 213 391
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ASIC - Current & Historical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN: 077 208
461 (contd)

Page 11 of 32

Date Received:

ASIC Chéi‘_éjé Number:
Status:

Date/Time Registered:
Type:

Date Created:
Chargee Name:
Document Type;

Date Received:;

ASIC Charge Number:

Status:

Date/Time Registered:
Type:

Date Created:
Chargee Name:
Document Type:

Date Received:

harge

Status:

Date/Time Registered:
Type:

Date Created:
Chargee Name:
Dacument Type:

Date Received:

" ASIC Charge Number:
Status:

Date/Time Registered:
Type:

Date Created:

Chargee Name:;
Document Type:

Date Received:

Status:

Date/Time Registered:
Type:

Date Created:
Chargee Name:
Document Type:

Date Received:

ASIC Charge Number:

Status:
Date/Time Registerad:
Type:

Date Created:
Chargee Nama:
Chargee Name:
Chargee Name:
Chargee Name:
Charges Name:
Charges Name:
Chargee Nams:

14/01/2005

01/03/2006

Satisfied

13/01/2000 G1/0111970

Both Fixed & Floating

07/12/199%

EQUITY TRUSTEES LIMITED

312 NOTIFICATION OF 312A DISCHARGE

0711012002

Satisfied

31/01/2000 01/01/1970

Both Fixed & Floating

12/01/2000

COMMONWEALTH BANK OF AUSTRALIA
312 NOTIFICATION OF 312A DISCHARGE

Satisfied

12/10/2000 01/01/1970
Both Fixed & Floating
02/10/2000
COMMONWEALTH BANK OF AUSTRALIA
312 NOTIFICATION OF 312A DISCHARGE
15/10/2003

Satisfied

06/06/2002 01/01/1970
Both Fixed & Floating
29/04/2002

COMMONWEALTH BANK OF AUSTRALIA
312 NOTIFICATION OF 312A DISCHARGE

08/03/2007
ASIC Charge Number:

Satisfied

01/07/2002 01/01/1970

Both Fixed & Floating

12/06/2002

COMMONWEALTH BANK OF AUSTRALIA
312 NOTIFICATION OF 312A DISCHARGE
04/06/2003

Satisfied

30/09/2002 01/01/1970

Both Fixed & Floating

13/Q9/2002

ATLAS TRUST COMPANY JERSEY LIMITED
FAIRBAIRN TRUST COMPANY LIMITED
THE CHRISTINA LEE TRUST

CRISP, PATSY FAY

REX, GM

MCGREGOR, MARGOT MG

MERSON, BRIAN

Doc# 018 185 734

Doc# 020 952 408

Doc# 019 255 683

Doc# 023 342 173

Doc# (17 905 730

1
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461 (cont'd)

Page 12 of 32

Chargee Name:
Chargee Name:
Chargee Name:
Chargee Name:
Bocument Type:

Date Received:

Asic Charge Number:
Status:

Date/Time Registered:
Type:

Date Created:
Chargee Name:
Document Type:

Date Received;

" ASIC Charge Number:
Status:

Date/Time Registered:
Type:

Date Created:
Charges Name:
Document Type:

Date Recei

ASIC Charge Number:
' " Status:
Date/Time Registered:
Type:

Date Created:
Chargee Name:
Bocument Type:

Date Received:

ASIC Charge Number:
Status:

Date/Time Registarad:
Type:

Date Created:
Chargee Name:
Dacument Type:
Date Received:

Status:

DatefTime Registered:
Type:

Date Created:
Chargee Name:
Document Type:

Date Received:

ASIC Cha@a I'\.Juml.ner:r

Status:

Date/Time Registerad:
Type:

Date Created:
Chargee Name:;
Document Type:

d:

SCALLAN, GARY ANTON LISHER
SCALLAN, ROY

SCALLAN, PAULINE ANN

SAUNDERS, PYLLIS BEULAH

312 NOTIFICATION OF 3124 DISCHARGE
10/10/2003

Satisfied

29/06/2004 01/01/1970

Both Fixed & Floating

17/06/2004

COMMONWEALTH BANK OF AUSTRALIA
312 NOTIFICATION OF 312A DISCHARGE

30/11/2005

Satisfied

12/01/2006 01/01/1970

Both Fixed & Floating

02/09/2005

COMMONWEALTH BANK OF AUSTRALIA
312 NOTIFICATION OF 312A DISCHARGE
13/07/2010

Satisfiad

27/07/2007 01/01/1970

Bath Fixed & Floating

12/07/2007

THE TRUST COMPANY (FTAL) LIMITED
312 NOTIFICATION OF 312A DISCHARGE

2B/07/2011

Satisfied .

27/10/2008 01/01/1970

Both Fixed & Floating

22/10/2008

THE TRUST COMPANY (PTAL) LIMITED
312 NOTIFICATION OF 312A DISCHARGE

24/0212000
ASIC Charge Number:

Satisfied

24/02/2009 01/01/11970

Fixed

16/02/2009

THE TRUST COMPANY (PTAL) LIMITED
312 NOTIFICATION OF 312A DISCHARGE
23/03/2009

Satisfied

23/03/2009 01/01/1970

Both Fixed & Floating

20/03/2009

THE TRUST COMPANY (PTAL) LIMITED
312 NOTIFICATION OF 312A DISCHARGE

Doc# 019 255 598

Doc# 022 578 527

Doc# 025 130 507

Doc# 027 617 168

Doc# 025 382 062

Doc# 025 477 873

Dac# 027 651 856

12




ASIC - Current & Historical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN: 077 208 Page 13 of 32

461 (cont'd)

Date Received: 11/07/2011
ASIC Charge Number: '
Status: Satisfied
Date/Time Registered: 10/09/2009 01/01/1870
Type: Both Fixed & Floating
Date Created: 07/09/2009
Chargee Name: COMMONWEALTH BANK OF AUSTRALIA
Document Type: 312 NOTIFICATION OF 312A DISCHARGE
Date Received: 13/07/2010

ASIC DOCUMENTS {except charges)

Notas:

Data from Documents with no Date Processed ars not included in the Extract.

Documents already listed under charges are not repeated here.

Form Type Date Received Date Procassed Effective Date

902 17/08/2015 28/08/2015 10/07/2015
Supplementary Document Alters 7E7 202 809

FS&67 10/04/2015 10/04/2015 10/04/2015
Order Suspending Afs Licence

484 05/08/2013 05/08/2013
Change to Company Details Appointment or Cessation of A Company Officeholder

484 02/08/2013 02/08/2013
Change to Company Details Appointment or Cessation of A Company Officeholder

484 08/07/2013 29/07/2013 08/07/2013
Change to Company Details Appointment or Cessation of A Company Officeholder

484 20/06/2013 20/06/2013 20/06/2013
Change to Company Details Appointment or Cassation of A Company Officehalder

FS90 15/05/2013 15/05/2013 19/03/2013
Nofice That a Product in a Pds Has Ceased to Be Available - By Afs Licenses

902 01/05/2013 05/06/2013 02/04/2013
Supplementary Document Alters 7E5 149 209

FS67 10/04/2013 10/04/2013 10/04/2013
Order Suspending Afs Licence .

484 22/03/2013 22/03/2013 22/03/2013
‘Change to Company Details Change of Registered Address

5122 28/02/2013 01/03/2013 28/02/2013
Notice of Declaration Re Managed Investiment Scheme

FS590 17/101/2013 17/01/2013 16/01/2013
Natice That 2 Product in a Pds Has Ceased to Be Available - By Afs Licensee

FS80 03/12/2012 Q322012 04/10/2012
Notice That a Product in & Pds Has Ceased to Be Available - By Afs Licensee

878 28/M11/2012 28/11/2012 28M11/2012
Notice of Australian Offer Under Foreign Recagnition Scheme

Fs88 07/111/2012 arH /2012 o7M11/2012
Pds In-Use Notice - By Afs Licensea

878 02M11/2012 02/11/2012 021172012
Notice of Australian Offer Under Foreign Recognition Scheme

Fsa8 0211/2012 02/11/2012 : 02/11/2012
Pds In-Use Notice - By Afs Licensee

484 22110/2012 22/10/2012 22102012
Change to Company Details Appaintment or Cessation of A Company Officeholder

388 05/10/2012 09/11/2012 30/06/2012

A date or addrass shown as UNKNOWN has not been updated since the ASIC to over the records in 1991,

Pages

15

47

Doc# 025 130 5068

Documents with “*** pages have not yet been imaged and are not available via DOCIMAGE. Imaging takes approximately 2 weeks from date of lodgement.

Doc No
029 296 876

028 731 €65
1F0478329
028 687 053
1F0336384
7E5304606
7E5217844
028 521 226
028 227 992
7ES105009
020 500 750
7E4965053
7E4885393
027 957 724
7E4833611
TE4824587
7E4824598
TE47O7015

028 208 422 ((FR 2012))
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461 (cont'd)

Page 14 of 32

Financial Report Financial Report - Public Company Or Disclosing Entity

484 07/09/2012 07/08/2012 07/09/2012
Change to Company Details Appointment or Cessation of A Company Officeholder

Fs02 07/08/2012 07/08/2012 07/09/2012
Copy of Afs Licence

FS90 06/09/2012 06/09/2012 31/08/2012

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

FS80 27/08/2012 27/08/2012 18/07/2012
Notice That a Product in a Pds Has Ceased to Be Available - By Afs Licenses

FS80 27!68/2012 27/08/2012 16/08/2012
Notice That a Product in a Pds Has Ceased to Be Available - By Afs Licensee

FS20 27/08/2012 27/08/2012 21/06/2012
Natice That a Product in a Pds Has Ceased to Be Availabls - By Afs Licensee

FSa0 27/08/2012 27/108/2012 21/08/2012
Notice That a Product in & Pds Has Ceased to Be Available - By Afs Licenses

FSa0 27108/2012 27/08/2012 18/04/2012
Notice That a Product in a Pds Has Ceased to Be Available - By Afs Licensee

FS90 27/08/2012 27/08/2012 26/04/2012 2
NOTIGE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE - BY AES LICENSEE
FS90 27/08/2012 27/08/2012 15/02/2012 2
NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE - BY AFS LICENSEE
FS90 27108/2012 27/08/2012 051122011 2
NOTIGE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE - BY AFS LICENSEE
FS90 27/08/2012 27/08/2012 04/10/2011 2
NOTICGE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE - BY AFS LICENSEE
Fs8es 27/08/2012 27/08/2012 27/08/2012 3
PDS IN-USE NOTICE - BY AFS LICENSEE

484 09/08/2012 " 09/08/2012 09/08/2012 2
CHANGE TO COMPANY DETAILS APPOQINTMENT OR CESSATION OF A COMPANY QFFICEHOLDER

484 13/07/2012 13/07/2012 13/07/2012 2
CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER

878 05/07/2012 05/07/2012 05/07/2012 1
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME

878 29/06/2012 29/06/2012 29/06/2012 2
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME

FS88 29/06/2012 29/06/2012 29/06/2012 3
PDS IN-USE NOTICE - BY AFS LICENSEE

FS02 15/06/2012 15/06/2012 15/06/2012 26
COPY OF AFS LICENCE

878 * 04/06/2012 04/06/2012 04/08/2012 1
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME

878 04/06/2012 04/06/2012 04/06/2012 1
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME

878 01/06/2012 01/06/2012 01/06/2012 2
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME

Fs88 01/06/2012 01/06/2012 01/06/2012 3
PDS IN-USE NOTICE - BY AFS LICENSEE

878 011062012 01/08/2012 01/06/2012 2
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME

Fss8 01/06/2012 01/06/2012 01062012 3

PDS IN-USE NOTICE - BY AFS LICENSEE

878 30/05/2012 30/05/2012 30/05/2012
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME

28

TEAT05266
0L0310250
TE4701411
TE4678949
7E4678937
TE4678920
7E4578906
7E4678887
TE4678876
7E4678848
7E4678833
7E467?637
TE48677593
TE4844568
TE4588883
027 956 096
7E4554303
7E4554304
0L0310084
027 954 654
027 954 853
7E4492353
TEA492354
TE4492327
7TE4482328

027 954 594
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878 28/05/20H2 28/05/2012 28/06/2012
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME
Fsas 28{05/2012 28/05/2012 28/05/2012
PDS IN-USE NOTICE - BY AFS LICENSEE
878 30/03/2012 30/03/2012 30/03/2012
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME
FS88 30/03/2012 30/03/2012 30/03/2012
PDS IN-USE NOTICE - BY AFS LICENSEE
878 30/03/2012 30/03/2012 30/03/2012
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME
F&588 30/03/2012 30/03/2012° 30/03/2012
PDS IN-USE NOTICE - BY AFS LICENSEE
484 20/03/2012 29/03/2012 29/03/2012
CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER
878 27/01/2012 2710172012 27/01/2012
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME
F&88 27/1/2012 2710172012 27/01/2012
PDS IN-USE NOTICE - BY AFS LICENSEE
878 2710172012 27112012 27/01/2012
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME
FSes 27/01/2012 2710172012 27/101/2012
PDS IN-USE NOTICE - BY AFS LICENSEE
484 17/11/2011 - ~A7111/2011 coee - ATA201
CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR ADDRESS
B78 1511172011 ) 15/11/2011 15/11/2011
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME
FSE8 15/11/2011 15/11/2011 15/11/2011
PDS IN-USE NCTICE - BY AFS LICENSEE
484 27110/2011 2710/2011 27107201
CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR ADDRESS
388 30/09/2011 13M10/2011 30/06/2011
"FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR DISCLOSING ENTITY
878 16/08/2011 16/09/2011 16/09/2011
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME
Fsas 16/09/2011 16/09/2011 16/09/2011
PDS IN-USE NOTICE - BY AFS LICENSEE
878 01/09/2011 01/09/2011 01/08/2011
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME
FSas 01/09/2011 01/09/2011 01/08/2011
PDS IN-USE NOTICE - BY AFS LICENSEE
ars 18/07/2011 18/07/2011 18/07/2011
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME
F588 18/07/2011 | 18/07/2011 18/07/2011
PDS IN-USE NOTICE - BY AFS LICENSEE
FS89 20/05/2011 20/05/2011 20/05/2011
NOTICE OF CHANGE TO FEES AND CHARGES IN A PDS - BY AFS LICENSEE
5122 30/03/2011 31/03/2011 30/03/2011
NOTICE OF DECLARATION RE MANAGED INVESTMENT SCHEME
Fso2 30/03/2011 30/03/2011 30/03/2011
COPY OF AFS LICENCE
309 10/11/2010 111172010 22/10/2010

NOTIFICATION OF DETAILS OF A CHARGE

2

26

33

TE4479732
TEA4TITI3
7E4369372
TE4369373
7E4369336
TE4369337
TE4367220

7E4240824

TE4240825

TE4240743
TE4240744
7TE4097067
7E4091788
TEA4091789
7E4048590
026 442 958 ((FR 2011))
7E3954068
7E3954069
TE39206H
7E3920692
TE3819934
7E3819935
7E3682315
(020 500 654
0L0308025

027 320 265
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461 (cont'd)

309 10/11/2010 11111/2010 . 22110/2010 33 027 320 264
NOTIFICATION OF DETAILS OF A CHARGE

3s8 01/10/2010 08/11/2010 30/06/2010 63 027 353 763 ((FR 2010))
FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR DISCLOSING ENTITY

350 30/07/2010 03/08/2010 30/07/2010 3 026 641 595
CERTIFICATION OF COMPLIANCE WITH STAMP DUTIES LAW BY PROVISIONAL CHARGE Alters 025 130 504

300 13/07/2010 130712010 01/07/2010 36 025 130 504
NOTIFICATION OF DETAILS OF A CHARGE Aitered by 026 641 595

312 02/07/2010 05/07/2010 02/07/2010 8 026 600 340
NOTIFICATION OF RELEASE OF PROPERTY

312 02/07/2010 05/07/2010 02/07/2010 6 026 600 337
NOTIFICATION OF RELEASE OF PROPERTY

312 02/07/2010 05/07/2010 02/07/2010 3 026 800 336
NOTIFICATION OF RELEASE OF PROPERTY

FS88 - 15/04/2010 15/04/2010 16/04/2010 K} TE2831759
PDS IN-USE NOTICE - BY AFS LICENSEE

484 15/04/2010 15/04/2010 15/04/2010 2 7E2830546
CHANGE TO COMPANY DETAILS
CHANGES TO SHARE STRUCTURE
NOTIFICATION OF SHARE ISSUE

484 | 25/03/2010 26/03/2010 25/03/2010 3 1F0292623
CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR ADDRESS

FS02 23/03/2010 23/03/2010 23/03/2010 25 0L0307664
COPY OF AFS LICENCE

2205 17/03/2010  19/03/2010 30/00/2000 7 026 421 806
NOTIFICATION OF RESOLUTION RELATING TO SHARES CONVERT SHARES INTO LARGER OR SMALLER NUMBER

FS90 12/03/2010 12/03/2010 12/03/2010 2 7E2762221
NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE - BY AFS LICENSEE

5120 11/11/2009 12/11/2009 11/11/2000 7 020 500 491
NOTICE OF EXEMPTION RE MANAGED INVESTMENT SCHEME

5120 1111112009 181112000 1111/2009 - 020 500 486
NOTICE OF EXEMPTION RE MANAGED INVESTMENT SCHEME

350 28/10/2008 29/10/2009 28/10/2009 2 024 981 690
CERTIEICATION OF COMPLIANCE WITH STAMP DUTIES LAW BY PROVISIONAL CHARGE Alters 025 004 000

388 30/09/2009 2710/2009 30/06/2009 59 023 417 762 ((FR 2008))
FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR DISCLOSING ENTITY

312 10/09/2009 11/08/2009 10/08/2009 3 025 003 997
NOTIFIGATION OF RELEASE OF PROPERTY

311 10/09/2009 11/08/2009 04/09/2009 29 025 003 998
NOTIFICATION OF CHANGE TO DETAILS OF CHARGE

309 10/09/2009 11/09/2009 07/09/2009 43 025 004 000
NOTIFICATION OF DETAILS OF A CHARGE Altered by 024 981 690

878 19/08/2009 07/04/2010 19/08/2009 57 026 070 205
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME

Fs8g 12/06/2009 12/06/2009 12/06/2009 1 7E2239769
NOTICE OF CHANGE TO FEES AND CHARGES IN A PDS - BY AFS LICENSEE

FS02 27/05/2009 27/05/2008 27/05/2000 28 0L0501962
COPY OF AFS LICENCE

Fs8s 07/05/2009 07/05/2000 06/05/2009 3 7E2173585

PDS IN-USE NOTICE - BY AFS LICENSEE

5120 14/04/2009 08/05/2000 14/04/2008 5 024 672 203
NOTICE OF EXEMPTION RE MANAGED INVESTMENT SCHEME

5122 14/04/2009 08/05/2009 14/04/2009 5 024 872 204
NOTICE OF DECLARATION RE MANAGED INVESTMENT SCHEME

16
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461 (contd)

388 26103/2009 03/04/2009 30/06/2008 56 025 509 063 ((FR 2008))
FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR DISCLOSING ENTITY

309 23/03/2009 24{03/2009 20/03/2009 38 025 477 674
NOTIFICATION OF DETAILS OF A CHARGE

FS90 05/03/2009 05/03/2009 (3/03/2009 1 7E2088686
NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE - BY AFS LICENSEE

FS90 05/03/2009 05/03/2009 03/03/2009 2 TE2068666
NOTICE THAT A PRODUCT IN A PDS HAS CEASED TC BE AVAILABLE - BY AFS LICENSEE

FS20 05/03/2009 05/03/2009 03/03/2009 2 TE2068655
NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE - BY AFS LICENSEE

FS90 05/03/2009 05/03/2009 03/03/2009 2 TE2068637
NOTICE THAT A PRODUCT IN A PDS HAS CEASED TO BE AVAILABLE - BY AFS LICENSEE

309 24/02/2009 . 25/02/2009 16/02/2009 34 025 382 061
NOTIFICATION OF DETAILS OF A CHARGE . :

312 19/01/2008 19/01/2009 19/01/2008 3 025 421 341
NOTIFICATION OF RELEASE OF PROPERTY

312 19/01/2009 19/01/2008 19/01/2009 3 025 421 340
NOTIFICATION OF RELEASE OF PROPERTY

FS89 28/11/2008 10/12/2008 28/11/2008 6 024 857 834
NOTICE OF CHANGE TO FEES AND CHARGES IN A PDS - BY AFS LICENSEE '

FsS88 25/11/2008 11/12/2008 25/11/2008 | 6 025 167 435
PDS IN-USE NOTICE - BY AFS LICENSEE

878 .. 25M1/2008 . - . - .07/04/2010 25/11/2008- . B3 026 070 214
NOTICE OF AUSTRALIAN OFFER UNDER FOREIGN RECOGNITION SCHEME

723 21/11/2008 26/11/2008 30/06/2008 29 024 506 416
RETURN BY MANAGEMENT COMPANY - OTHER

723 21M11/2008 26/11/2008 30/06/2008 27 024 506 415
RETURN BY MANAGEMENT COMPANY - OTHER

723 21/11/2008 26/11/2008 30/06/2008 26 024 506 414
RETURN BY MANAGEMENT COMPANY - OTHER )

723 21/11/2008 26/11/2008 30/08/2008 28 024 506 413
RETURN BY MANAGEMENT COMPANY - OTHER

723 21/11/2008 26/11/2008 30/06/2008 29 024 506 412
RETURN BY MANAGEMENT COMPANY - OTHER

309 27110/2008 27/10/2008 22/10/2008 30 025 Q97 228
NOTIFICATION OF DETAILS OF A CHARGE

484 30/09/2008 30/09/2008 . 30/09/2008 2 7E1832692
CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER

484 09/09/2008 08/09/2008 08/09/2008 2 TE1798931
CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER

484 08/07/2008 08/07/2008 08/07/2008 2 7E1698297
CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER

309 03/07/2008 04/07/2008 02/06/2008 a7 024 846 887
NCTIFICATION OF DETAILS OF A CHARGE

F353 11/04/2008 23/04/2008 11/04/2008 1 (020 938 302
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

F853 11/04/2008 23/04/2008 11/04/2008 i 020 938 301
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

F853 11/04/2008 23/04/2008 11/04/2008 11 020 938 300
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

F853 11/04/2008 23/04/2008 11/04/2008 1 020 938 209
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE
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461 {cont'd)

F853 11/04/2008 23/04/2008 11/04/2008
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

F853 25/03/2008 30/04/2008 20/03/2008
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

F853 13/03/2008 06/06/2008 11/03/2008
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

F353 11/03/2008 30/04/2008 08/03/2008
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE ‘

FS63 0B/03/2008 19/03/2008 06/03/2008
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

F853 21/01/2008 14/02f2008 21/01/2008
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

FS53 21/01/2008 14/02/2008 21/01/2008
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

484 07M12/2007 10/12/2007 1011212007

CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER

F853 01/11/2007 2911172007 01/11/2007
NOTIFICATION CF USE OF PDS - BY AFS LICENSEE

723 27/09/2007 02/10/2007 30/06/2007
RETURN BY MANAGEMENT COMPANY - OTHER

723 27/09/2007 02/10/2007 30/06/2007
RETURN BY MANAGEMENT COMPANY - OTHER

723 27/08/2007 02/10/2007 30/08/2007
RETURN BY MANAGEMENT COMPANY - OTHER ’

723 27/09/2007 02/10/2007 30/06/2007
RETURN BY MANAGEMENT COMPANY - OTHER

3ge 26/09/2007 09/10/2007 30/06/2007
FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR DISCLOSING ENTITY

723 25/09/2007 02/10/2007 30/06/2007
RETURN BY MANAGEMENT COMPANY - OTHER

F853 20/09/2007 03/10/2007 19/08/2007
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

309 270772007 31/07/2007 12/07/2007
NOTIFICATION OF DETAILS OF A CHARGE

FS§53 03/07/2007 17/07/2007 28/06/2007
NOTIFICATION OF USE OF PDS - BY BODY CORPORATE

F553 18/06/2007 03/07/2007 18/06/2007
NOTIFICATION OF USE CF PDS - BY AFS LICENSEE

FS53 18/06/2007 03/07/2007 18/06/2007
NOTHIFICATION OF USE OF PDS - BY AFS LICENSEE

484 05/06/2007 05/06/2007 05/06/2007

CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER

Fs53 31/05/2007 18/06/2607 31/05/2007
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

FS53 08/05/2007 31/05/2007 04/05/2007
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

FS53 21/03/2007 17/04/2007 19/03/2007
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

484 21/02/2007 2170212007 21/02/2007
CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR ADDRESS

484 19/02/2007 19/02/2007 19/02/2007
CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR ADDRESS

484 13/02/2007 13/02/2007 01/02/2007

11

12

12

12

12

12

11

1"

23

24

25

23

38

24

12

47

11

"

11

12

"

11

020 938 208
024 613 754
024 640 294
024 606 607
024 609 560
024 497 435
024 497 434
1F0049502
024 084 965
023 083 730
023083 729
023 083 733
023083735
024 088 738 ((FR 2007))
023 083 734
024 142 426
024 067 108
024 029 365
023 858 793
023 858 792
7E1139324
0192 979 889
023 774 383
023 559 129
TE1014532
1F0093922

1E2914414
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CHANGE TO COMPANY DETAILS CHANGE OFFICEHOLDER NAME OR ADDRESS

FS53 08/02/2007 08/02/2007 02/02/2007 11 023 837 013
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

F853 20/12/2006 10/01/2007 19/12/2006 1 023 071 151
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

FS53 05/12/2006 06/12/2006 01/12/2006 11 023 530 250
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

FS53 01/11/2006 06/11/2006 01/11/2008 11 023 297 556
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

FS53 0171172006 06/11/2006 01/11/2006 11 023 297 555
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

484 06/10/2Q08 06/10/2006 06/10/2006 3 1F0069214
CHANGE TQ COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER

723 02/10/2006 08/10/2006 30/06/2006 31 021 674 856
RETURN BY MANAGEMENT COMPANY - DISCLOSING ENTITY

723 02/10/2006 - 06/M0/2008 30/06/2006 29 021674 858
RETURN BY MANAGEMENT COMPANY - DISCLOSING ENTITY

723 02/10/2006 06/10/2006 30/06/2006 29 021 674 857
RETURN BY MANAGEMENT COMPANY - DISCLOSING ENTITY

723 02/10/2008 06/10/2006 30/06/2006 31 021 674 855
RETURN BY MANAGEMENT COMPANY - DISCLOSING ENTITY

723 02/10/2006 06/10/2006 30/06/2006 28 021 674 854
RETURN BY MANAGEMENT COMPANY - DISCLOSING ENTITY

388 02/10/2008 09/10/2006 30/06/2006 45 022 755 830 ((FR 2008))
FINANCIAL REPORT FINANCIAL REPORT - SMALL PTY CO./SMALL PUB CO. LMGT THAT IS REQUESTED BY ASIC TO PREPARE & LODGE

STATEMENTS AND REPORTS

Fs02 18/08/2008 18/08/2006 18/08/20086 25 0L0501361
COPY OF AFS LICENCE

FS853 03/07/2006 04/08/2006 30/06/2006 12 022 975 741

NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

F853 03/07/2006 04/08/2006 30/06/2006 1" 022 975 740
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

F&53 03/07/2006 19/07/2006 30/06/2008 11 022 975 739
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

FS53 03/07/2006 | 20/07/2006 03/07/2006 11 022 975 738
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

FS53 03/07/2006 19/07/2006 30/06/2006 - 12 022 975 737
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

484 03/07/2008 04/07/2006 04/07/2006 3 1F0109176
CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER

902 2B8/06/2008 30/06/2006 . 12/05/2006 2 022 980 760
SUPPLEMENTARY DOCUMENT Alters 1E2 232 758

484 23/06/2008 30/06/2008 12/05/2006 3 1E2232758
CHANGE TO COMPANY DETAILS
- NOTIFICATION OF SHARE CANCELLATION - CAPITAL REDUCTION
CHANGES TO SHARE STRUCTURE
CHANGES TO (MEMBERS) SHARE HOLDINGS Altered by 022 980 760

484 22/06/2006 04/07/2006 22/06/20086 3 1F0071157
CHANGE TO COMPANY DETAILS APPQINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER Alters (22 952 749

3ro 08/06/20086 08/06/2006 08/06/2006 3 022 952 749
NOTIFICATION BY OFFICEHOLDER OF RESIGNATION OR RETIREMENT Altered by 1F0 071 157

FS853 31/05/2008 07/06/2008 20/05/2006 12 022 820 140
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

F853 31/05/2008 07/06/2006 . 29/05/2006 11 022 820 139
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461 (cont'd) '
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

2205  17/05/2008 17/05/2006 12/05/2006 4 022 780 888
NOTIFICATION OF RESOLUTION RELATING TQ SHARES REDUCTION OF SHARE CAPITAL - SCHEDULE 5

FS53 24/04/2006 24/05/2008 21/04/2006 11 019 979 868
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

FS63 24/04/2006 24/05/2006 21/04/2006 12 019 979 B67
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

2560 19/04/2006 27/04/2006 19/04/2006 3 021 524 344
NOTIFICATION OF REDUCTION IN SHARE CAPITAL DETAILS FOR SELECTIVE REDUCTION

F553 06/04/2008 12/04/20086 05/04/2008 11 018 679 852
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

388 02/03/2006 02/03/2006 30/06/2005 38 022 718 227 {{FR 2005))

FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR DISCLOSING ENTITY

FS53 23/02/2006 27/03/2006 23/02/2008 11 ‘ 022 722 756
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

350 13/02/2006 13/02/2006 13/02/2008 1 022 348 497
CERTIFICATION OF COMPLIANCE WITH STAMP DUTIES LAW BY PROVISIONAL CHARGE Alters 022 354 364

309 12/01/2008 12/01/2006 02/08/2005 29 022 354 364
NOTIFICATION OF DETAILS OF A CHARGE Altered by 022 348 497

F853 12/01/2006 06/03/2006 11/01/2008 1 022 599 447
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

FS53 081212005 0812/2005 2411/2005 11 022 331 843
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE :

Fs53 05202005  1312/2005 05/12/2005 11 020 609 584
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

FS53 06/12/2005 . 1312/2005 05/12/2005 11 020 629 585
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

FS53 12/10/2005 27110/2005 - 12/10/2005 1" 022 285 988
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

723 27/08/2005 29/08/2005 30/06/2005 3 020 949 466
RETURN BY MANAGEMENT COMPANY - OTHER

723 27/09/2005 29/08/2006 30/06/2005 28 020949 353
RETURN BY MANAGEMENT COMPANY - OTHER ’

723 © 27/09/2005 209/09/2005 30/06/2005 28 020 949 352
RETURN BY MANAGEMENT COMPANY - OTHER

723 27/09/2005 29/09/2005 30/06/2005 20 020 949 351
RETURN BY MANAGEMENT COMPANY - OTHER

723 27/09/2005 29/09/2005 . 30/06/2005 29 020 949 350
RETURN BY MANAGEMENT COMPANY - OTHER

FS53 1210812005 19/09/2005 12/09/2005 ] 022 308 168
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

312 08/08/2005 (9/08/2005 09/08/2005 2 018 502 117
NOTIFICATION OF RELEASE OF PROPERTY

312 09/08/2005 09/08/2005 09/08/2005 2 ' 018 502 116
NOTIFICATION OF RELEASE OF PROPERTY

FS53 " 01/08/2005 30/08/2005 01/08/2005 6 021 653 875
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE ’

484 15/06/2005 16/06/2005 16/06/2005 2 021 425 172
CHANGE TO COMPANY DETAILS APPCINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER

5120 08/08/2005 15/06/2005 08/06/2005 1 012971 175
NOTICE OF EXEMPTION RE MANAGED INVESTMENT SCHEME

F353 06/06/2005 09/06/2005 06/08/2005 3] 020 703 083
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE.
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461 (cont'd)

F853 06/06/2005 09/08/2005 06/06/2005 6
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE
FS53 06/06/2005 08/06/20056 06/06/2005 <]
NOTIFICATION QF USE OF PDS - BY AFS LICENSEE
FS53 06/06/2005 08/08/2005 06/06/2005 6
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE
F353 06/06/2005 09/06/2005 06/06/2005 6
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE :
FS53 06/06/2005 09/06/2005 06/06/2005 8
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE
F853 06/06/2005 09/06/2005 06/06/2005 7
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE
FS53 08/08/2005 09/06/2005 06/08/2005 7
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE
484 30/05/2005 30/05/2005 30/05/2005 2
CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER
Fs53 15/11/2004 17/11/2004 - 15/11/2004 6
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE
484 13/10/2004 13/10/2004 13/10/2004 4
CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER
388 30/09/2004 26/10/2004 30/06/2004 34
FINANCIAL REPORT
COMPANY - APPOINT CHANGE NAME/ADDRESS OF AUDITOR
FINANCIAL.REPORT - PUBLIC COMPANY..OR.DISCLOSING ENTITY.
484 22/09/2004 06/10/2004 23/09/2004 4
CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER
723 17/09/2004 21/08/2004 30/06/2004 22
RETURN BY MANAGEMENT COMPANY - OTHER
723 17/09/2004 21/09/2004 30/08/2004 22
RETURN BY MANAGEMENT COMPANY - OTHER
723 17/09/2004 21/09/2004 30/06/2004 23
RETURN BY MANAGEMENT COMPANY - OTHER
723 17/09/2004 21/08/2004 30/06/2004 22
RETURN BY MANAGEMENT COMPANY - OTHER
723 17/09/2004 21/09/2004 30/06/2004 22
RETURN BY MANAGEMENT COMPANY - OTHER
F853 30/08/2004 14/08/2004 30/08/2004 6
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE
F302 08/07/2004 08/07/2004 0B/G7/2004 24
COPY OF AFS LICENCE
FS53 01/07/2004 07/08/2004 01/072004 7
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE
309 29/06/2004 ) 20/06/2004 17/06/2004 26
NOTIFICATION OF DETAILS OF A CHARGE
FS53 29/03{2004 01/06/2004 29/03/2004 7
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE
F853 08/03/2004 26/03/2004 08/03/2004 [
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE
484 27/02/2004 27/02/2004 26/02/2004 2
GHANGE TO COMPANY DETAILS
CHANGES TC SHARE STRUCTURE
CHANGES TC (MEMBERS) SHARE HOLDINGS
Fs02 20/02/2004 20/02/2004 20/02/2004 23
COPY OF AFS LICENCE

020703 094
020 703 0&H
020 703 092
020703 089
020 703 090
020 703 087
020 703 088
021 313 960
020 834 288
0?0 716 866

020 698 531 ((FR 2004))

020 670 882
020 500 020
020 500 021
020 500 022
020 500 019
020 433 148
020 580 861
0LC50080¢

020 551 600
019 659 871

020086 232

018 715 622

0ED633223

0L0500604
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315 12/02/2004 25/02/2004 21/11/2003
NOTICE OF RESIGNATION OR REMOVAL OF AUDITOR REMOVAL OF AUDITOR
343 12/02/2004 16/02/2004 12/02/2004
NOTICE UNDER SUBSECTION 329(1A) TO REMOVE AUDITOR
FS50 30/01/2004 04/02/2004 30/01/2004
PDS OPT-IN NOTICE
F853 28/110/2003 22/12/2003 24/10/2003
NOTIFICATION OF USE OF PDS - BY BODY CORPORATE
388 30/09/2003 08/10/2003 30/06/2003
FINANCIAL REPORT FINANCIAL REPQORT - PUBLIC COMPANY OR DISCLOSING ENTITY
484 16/09/2003 19/09/2003 12/09/2003
CHANGE TO COMPANY DETAILS APPOINTMENT OR CESSATION OF A COMPANY OFFICEHOLDER
Fs02 16/09/2003 16/09/2003 16/09/2003
COPY OF AFS LICENCE
FS02 16/08/2003 16/09/2003 16/09/2003
COPY OF AFS LICENCE
723 15/08/2003 15/09/2003 30/06/2003

RETURN BY MANAGEMENT COMPANY - OTHER

723 15/08/2003 15/09/2003 30/06/2003
RETURN BY MANAGEMENT COMPANY - OTHER

723 15/08/2003 15/09/2003 30/06/2003
RETURN BY MANAGEMENT COMPANY - OTHER

723 ... -16/08/2003. ... ... ... 15/00/2003 - -30/06/2003
RETURN BY MANAGEMENT COMPANY - OTHER

723 15/08/2003 15/09/2003 30/06/2003
RETURN BY MANAGEMENT COMPANY - OTHER

FS53 01/07/2003 01/07/2003 01/07/2003
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

5122 27/06/2003 03/07/2003 27/06/2003
NOTICE OF DECLARATION RE MANAGED INVESTMENT SCHEME

5122 27/08/2003 03/07/2003 27/06/2003
NOTICE OF DECLARATION RE MANAGED INVESTMENT SCHEME

5122 27/06/2003 03/07/2003 . 27/06/2003
NOTICE OF DECLARATION RE MANAGED INVESTMENT SCHEME

5122 27/06/2003 03/07/2003 27/06/2003
NOTICE OF DECLARATION RE MANAGED INVESTMENT SCHEME

5122 27/06/2003 03/07/2003 27/06/2003
NOTICE OF DECLARATION RE MANAGED INVESTMENT SCHEME

7021 26/06/2003 27/06/2003 26/06/2003
EXECUTED SUPPLEMENTAL DEED

7021 23/06/2003 27/06/2003 23/06/2003
EXECUTED SUPPLEMENTAL DEED

7021 23/06/2003 27/06/2003 23/06/2003
EXECUTED SUPPLEMENTAL DEED

7021 23/06/2003 27/06/2003 23/06/2003
EXECUTED SUPPLEMENTAL DEED

7021 23/06/2003 27/08/2003 23/06/2003
EXECUTED SUPPLEMENTAL DEED :

7021 23/66!2003 27/06/2003 23/06/2003
EXEGUTED SUPPLEMENTAL DEED

311 19/06/2003 19/06/2003 29/04/2003
NOTIFICATION OF ASSIGNMENT OF CHARGE

34

18

18

21

21

20

20

019 860 357

012 860 358

019 719 590

019 682 0114

012 791 166 ((FR 2003))

019 612 584
0LO0200316

0L0200439

017 914 563
017 914 565
017 914 564
017 814562
017 914 561
017 903 480
017 914 420
017 914 427
017 914 428
017 914 426
017914 425
017 914 422
017 914 414
017 914 415
017 914 416
017 34 418
017 914 417

019 047 523
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461 {(cont'd)

388 30/05/2003 01/07/2003 30/06/2002 34 010 168 593 {(FR 2002))
FINANGIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR DISCLOSING ENTITY

F353 09/05/2003 21/05/2003 09/05/2003 5 018 569 781
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

764C 01/05/2003 01/05/2003 0%/05/2003 29 019 018 278
PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

764H 01/05/2003 01/05/2003 09/05/2003 6 019 016 277
SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME

316 31/01/2003 06/32/2003 30/01/2003 4 07720846M {(AR 2002))
ANNUAL RETURN
CHANGE TO OFFICEHOLDERS

CHANGE OF NAME OR ADDRESS OF OFFICEHOLDER
ANNUAL RETURN - UNLISTED PUBLIC COMPANY

202 02/12/2002 05/12/2002 2110/2002 1 018 256 8§17
SUPPLEMENTARY DOCUMENT Alters 018 190 182

F553 2171112002 28/11/2002 18/11/2002 5 018 256 T4
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE

766C 30/10/2002 05/11/2002 30/10/2002 4 017 888 383
SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters 017 922 190

FS53 23/10/2002 23/10/2002 21/10/2002 5 018 190 182
NOTIFICATION OF USE OF PDS - BY AFS LICENSEE Alterad by 018 256 817

202 23/10/2002 28/10/2002 30/01/2002 2 018 190 172
SUPPLEMENTARY DOCUMENT Alters 077 208 46L

309 30/09/2002 01/10/2002 13/09/2002 29 018 185 526
NOTIFICATION-OF-DETAILS OF A GHARGE. - :

723 26/08/2002 02/10/2002 - 30/06/2002 19 017 914 114
RETURN BY MANAGEMENT COMPANY - OTHER

723 26/00/2002 02/10/2002 30/06/2002 18 017 914 113
RETURN BY MANAGEMENT COMPANY - OTHER

723 26/09/2002 02/10/2002 30/06/2002 20 017 914 112
RETURN BY MANAGEMENT COMPANY - OTHER

723 26/09/2002 02/10/2002 30/06/2002 19 017 914 111
RETURN BY MANAGEMENT COMPANY - OTHER

723 26/09/2002 02/10/2002 30/06/2002 18 M7 214 110
RETURN BY MANAGEMENT COMPANY - OTHER

F850 09/09/2002 10/09/2002 09/09/2002 3 017 892 044
PDS OPT-IN NOTICE

FS850 09/09/2002 10/08/2002 09/09/2002 3 017 892 043
PDS OPT-IN NOTICE

764G 21/08/2002 21/08/2002 29/08/2002 35 018 193 433
PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

F853 Q6/08/2002 06/08/2002 02/08/2002 30 017 829 175
NOTIFICATION OF USE OF PDS

768C 22/07/2002 23/07/2002 22/07/2002 1 018 187 077

SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters 017 448 360

764H 16/07/2002 16/07/2002 24/07/2002 44 017 925 211
SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME ‘

309 01/07/2002 01/07/2002 12/06/2002 20 017 919 708
NOTIFICATION OF DETAILS OF A CHARGE

309 08/06/2002 06/06/2002 29/04/2002 37 017 948 520
NOTIFICATION OF DETAILS OF A CHARGE

764H 10/05/2002 10/05/2002 18/05/2002 8 017 922 190
SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME Altered by 017 888 383

754H 10/05/2002 10/05/2002 10/05/2002 K2l 017 922 188
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REPLACEMENT SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME Alters 017 932 158

7109 19/04/2002 19/04/2002 27/04/2002 1 017 914 016
NOTICE OF EXTENSION OF EXPOSURE PERIOD UNDER SECTION 727 Alters 017 932 158

764H 12/04/2002 07/05/2002 20/04/2002 32 017 932 158
SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME Altered by 017 914 016 Altered by 017 922 189 Altered by 017 922 189

370 27/03/2002 08/04/2002 27/03/2002 2 018 008 561
NOTIFICATION BY OFFICEHOLDER OF RESIGNATION OR RETIREMENT

304 19/02/2002 19/02/2002 12/02/2002 2 017 931 212
NOTIFICATION OF CHANGE TO OFFICEHOLDERS OF AUSTRALIAN COMPANY

316 : 31/01/2002 11/02/2002 30/01/2002 3 07720846L ((AR 2001))
ANNUAL RETURN - UNLISTED PUBLIC COMPANY Altered by 018 190 172

766C 07/01/2002 08/01/2002 07/01/2002 2 016 702 368
SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters 016 871 179

784C 07/01/2002 08/01/2002 15/01/2002 47 018 702 367
PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

766C 20/12/2001 24/12/2001 2012/2001 2 016 871 592
SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters 016 871 179

754C 07/12/2001 11/12/2001 0712/2001 32 Q17 833 407
REPLACEMENT PROSPECTUS FOR MANAGED INVESTMENT SCHEME Alters 016 870 977

764C 231112001 2311/2001 011122001 38 016 870 977
PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S) Altered by 017 933 407 Altered by 017 933 407

388 23/1172001 10/12/2001 30/06/2001 34 017 705 912 ((FR 2001))
FINANCIAL REPORT FINANCIAL REPORT - PUBLIC COMPANY OR DISCLOSING ENTITY

7107 22{11/2001 221172001 22/11/2001 ' 1 016 702 301
REVQCATION OF STOP ORDER Alters 016 871 177

754H 2111/2001 2211/2001 21111/2001 ’ 30 016 702 300
REPLACEMENT SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME Alters 016 871 177

7105 16/11/2001 16/11/2001 161172001 1 016 702 294
INTERIM CRDER THAT NO SECURITIES BE OFFERED, ISSUED, SOLD ORTRANSFERRED Alters 016 871 177

766C 16/11/2001 20M11/2001 16/11/2001 3 016 702 298
SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters Q16 869 559

766C 08/11/2001 1211172001 09/11/2001 3 016 702 288
SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters 016 869 550

7108 06/11/2001 ' 08/11/2001 14/11/2001 1 016 702 268
NOTICE OF EXTENSION OF EXPOSURE PERIOD UNDER SECTION 727 Alters 016 871 177

764H 30/10/2001 02/11/2001 07/11/2001 o 016 871 177
SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME Alterad by 016 702 268 Altered by 016 702 294 Altered by 016 702 300
Altered by 016 702 300 Altered by 016 702 301

764C 30102001 02/11/2001 07M11/2001 27 016 871 179
PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S) Atterad by 016 871 592 Altered by 016 871 592 Altered by 016 702 368

766C 04/10/2001 04/10/2001 04/10/2001 2 016 545 958
SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters 014 877 896

764H 21/08/2001 21/09/2001 29/08/2001 25 014 877 886
SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME Aliered by 016 545 958 Aliered by 016 545 958

766C 16/09/2001 19/09/2001 19/09/2001 1 0159248 002
SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters 016 889 559

766C 17/09/2001 18/09/2001 17/09/2001 5 017 448 361
SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters 014 877 507

764H 17/09/2001 18/09/2001 265/09/2001 29 017 448 360
SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME Altered by 018 187 077 Altered by 018 187 077 Aliered by 018 187 077

7107 01/08/2001 01/08/2001 01/08/2001 1 016 545 846
REVOCATION OF STOP ORDER Alters 016 869 559

754C 01/08/2001 01/08/2001 01/08/2001 35 016 545 840
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REPLACEMENT PROSPECTUS FOR MANAGED INVESTMENT SCHEME Alters 016 869 559

7105 241072001 24/07/2001 24/07/2001 1 016 545 807
INTERIM ORDER THAT NO SECURITIES BE OFFERED, I[SSUED, SOLD ORTRANSFERRED Alters 016 869 559

764C 11/07/2001 11/07/2001 19/072001 70 018 869 559
PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S) Altered by 016 545 807 Altered by 016 545 840 Aliered by 016 545 840 Altered by
016 545 846 Altered by 015 948 002 and others.

852 06/07/2001 13/07/2001 06/07/2001 ] 016 881 364
COPY OF QCCUPATIONAL LICENCE OF SECURITIES DEALER

764H 29/06/2001 29/06/2001 07/07/2001 31 014 877 507
SHORT FORM PROBPECTUS FOR MANAGED INVESTMENT SCHEME Aitered by (M6 545 925 Attered by 016 545 925 Altered by 017 448 361
Altered by 017 448 361 Altered by 017 448 361

7686C 13/06/2001 18/06/2001 13/06/2001 2 016 545723
SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters 016 454 351

312 04/04/2001 11/04/2001 04/04/2001 2 017 315 310
NOTIFICATION OF RELEASE OF PROPERTY

312 04/04/2001 11/04/2001 04/04/2001 2 017 315 309
NOTIFICATION OF RELEASE OF PROPERTY

312 04/04/2001 11/04/2001 04/04/2001 2 017 315 308
NOTIFICATION OF RELEASE OF PROPERTY

312 04/04/2001 11/04/2001 04/04/2001 2 017 315 307
NOTIFICATION OF RELEASE OF PROPERTY

316 17/01/2001 24101/2001 20/12/2000 3 07720846K ((AR 2000))
ANNUAL RETURN - UNLISTED PUBLIC COMPANY k ‘

766C - -22112/2000 - - 28/12/2000 22M12/2000 3 016 545 325
SUPPLEMENTARY DISCLOSURE DOCUMENT FOR MANAGED INVESTMENT SCHEME Alters 015 340 981

752 22112/2000 28/12/2000 22/12/2000 7 016 545 324
DOCUMENT LODGED IN RELATION TO SHORT FORM PRQSPECTUS -

5147 22112/2000 02/01/2001 22/12/2000 1 016 545 322
REVOCATION OF NOTICE OF EXEMPTION OR DECLARATION RE MANAGED INVESTMENT SCHEME

754G 20/12/2000 20/12/2000 20/12/2000 34 015 959 694
REPLACEMENT PROSPECTUS FOR MANAGED INVESTMENT SCHEME Alters 016 868 003

388 18/12/2000 09/01/2001 30/06/2000 24 015 9684 651 ((FR 2000))
FINANCIAL REPORT FINANGIAL REPORT - PUBLIC COMPANY OR DISCLOSING ENTITY

7109 13/12/2000 19/12/2000 20/12/2000 1 016 545 306
NOTICE OF EXTENSION OF EXPOSURE PERIOD UNDER SECTION 727 Alters 018 868 003

764C 07/12/2000 07/12/2000 15M12/2000 46 015 959 400
PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

764C 05/12/2000 05/12/2000 13/12/2000 37 016 868 003
PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S) Altered by 016 545 306 Altered by 015 959 694 Attered by 015 952 694

752 23/M11/2000 22/12/2000 23/11/2000 9 016 703 229
DOCUMENT LODGED IN RELATION TO SHORT FORM PROSPECTUS

304 23/11/2000 23/11/2000 17/11/2000 2 015 964 420
NOTIFICATION OF CHANGE TO OFFICEHOLDERS OF AUSTRALIAN COMPANY

754C 21/11/2000 28/11/2000 21/11/2000 20 016 545 261
REPLACEMENT PROSPECTUS FOR MANAGED INVESTMENT SCHEME Alters 015 340 981

309 12/10/2000 12/10/2000 02/10/2000 20 016 524 206
NOTIFICATION OF DETAILS OF A CHARGE

754C 11/08/2000 - 11/08/2000 11/08/2000 24 014 793 868
REPLACEMENT PROSPECTUS FOR MANAGED INVESTMENT SCHEME Alters 016 454 351

752 11/08/2000 11/08/2000 . 11/08/2000 20 015 340 280
DOCUMENT LODGED IN RELATION TO SHORT FORM PROSPECTUS

764H 14/08/2000 11/08/2000 19/08/2C00 18 015 340 981
SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME Alfersd by 016 545 261 Altered by 016 545 325 Altered by 016 545 325
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852 18/07/2000 20/07/2000 18/07/2000 7 016 096 244
COPY OF QCCUPATIONAL LICENCE OF SECURITIES DEALER

5124 30/06/2000 : 17/07/2000 30/06/2000 2 015 340 942
NOTICE OF EXTENSION OF TRANSITIONAL PERIOD

5124 29/08/2000 20/06/2000 29/06/2000 1 015 340 861
NOTICE OF EXTENSION OF TRANSITIONAL PERIOD

5124 29/08/2000 . 29/06/2000 29/06/2000 l 1 015 340 862
NOTICE OF EXTENSION OF TRANSITIONAL PERIQD

5124 28/06/2000 29/06/2000 29/06/2000 1 015 340 860
NOTICE OF EXTENSION OF TRANSITIONAL PERIOD

5124 29/06/2000 29/06/2000 29/06/2000 1 015 340 869
NOTICE OF EXTENSION OF TRANSITIONAL PERIOD

7021 26/06/2000 18/07/2000 26/06/2000 4 015 340 806
EXECUTED SUPPLEMENTAL DEED

7021 26/06/2000 29/06/2000 26/06/2000 4 015 340 805
EXECUTED SUPPLEMENTAL DEED

7021 26/06/2000 29/06/2000 © 26/06/2000 4 015340796
EXECUTED SUPPLEMENTAL DEED

7021 26/06/2000 28/06/2000 26/06/2000 4 015 340 799
EXECGUTED SUPPLEMENTAL DEED ’

7021 26/06/2000 29/06/2000 26/06/2000 4 015 340 802
EXECUTED SUPPLEMENTAL DEED

852 16/08/2000 16/06/2000 15/06/2000 5 (16 092 821
COPY OF OCCUPATIONAL LICENCE OF SECURITIES DEALER - - Co

764H 30/05/2000 01/08/2000 07/06/2000 27 016 454 351
SHORT FORM PROSPECTUS FOR MANAGED INVESTMENT SCHEME Altered by 014 793 868 Alterad by 014 793 868 Altered by 014 793 868
Altered by 014 793 868 Altered by 016 545 723

7018 20/04/2000 20/04/2000 20/04/2000 1 014 793 790
DECLARATION UNDER SUB-SECTION 1084(8) CORP LAW (OFFERING SECURITIES FOR SUBSCRIPTION OR PURCHASE)

76BA 20/04/2000 28/04/2000 20/04/2000 2 015340619
SUPPLEMENTARY PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

764 29/02/2000 10/03/2000 29/02/2000 30 015 340 528
COPY OF PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

309 31/01/2000 31/01/2000 19/01/2000 20 015 885 035
NOTIFICATION OF DETAILS OF A CHARGE

312 31/01/2000 31/01/2000 31/01/2000 1 015885 033
NOTIFICATION OF RELEASE OF PROPERTY

309 13/01/2000 13/01/2000 07M21989 A (15 818 891
NOTIFICATION OF DETAILS OF A CHARGE

764 12/01/2000 17/01/2000 12/01/2000 29 015 340 353
COPY OF PROSPECTUS FOR MANAGED iINVESTMENT SCHEME(S) Altered by 015 340 556

764 12/01/2000 17/01/2000 12/01/2000 29 015 340 354
COPY OF PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S) Altered by 015 340 555

T66A 11/01/2000 17/01/2000 11/01/2000 2 015 340 355
SUPPLEMENTARY PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

7072 101 ﬁl1999 21/01/2000 10/12/1998 2 008 868 250
PROFORMA NOTICE IN RELATION TO UNQUOTED SECURITIES )

316 301171999 04/01/2000 221111999 3 07720848J ({AR 1999))
ANNUAL RETURN - UNLISTED PUBLIC COMPANY

764 26/11/1999 03/12/1999 26{11/1999 31 014 793 600
COPY OF PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

764 29/10/1999 04/11/1999 29/10/1999 20 015 883 237
COPY OF PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S}

26




ASIC - Current & Historical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN: 077 208

4861 (cont'd}

Page 27 of 32

766A 26/10/1999 27/10/1999 26/10/1999
SUPPLEMENTARY PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

766A 201011999 2510119089 20/10/1989
SUPPLEMENTARY PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

388 05101990 1111111988 30/06/1989
FINANCIAL REPORT

COMPANY - APPOINT CHANGE NAME/ADDRESS OF AUDITOR
FINANCIAL REPORT - PUBLIC COMPANY OR DISCLOSING ENTITY

315 05/10/1999 11/11/1998 21/09/1209

NOTICE OF RESIGNATION OR REMOVAL OF AUDITOR RESIGNATION OF AUDITOR

852 28/09/1999 01/10/1999 28/09/199¢
COPY OF OCCUPATIONAL LICENCE OF SECURITIES DEALER

764 21/09/1989 ‘ 29/09/1999 21/02/1908
COPY OF PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

5126 01/08/1999 02/09/1999 01/09/1929

NOTIFICATION RE RETIREMENT NOTICE - NOTICE OF DECISION TO RETIRE OR REGISTER SCHEME

5125 30/06/1999 01/07/1999 30/08/1999
NOTICE OF INTENTION TO RETIRE FROM OFFICE OF UNDERTAKING

5126 30/06/1989 01/07/1999 30/06/1999
NOTICE OF INTENTION TO RETIRE FROM OFFICE OF UNDERTAKING

5125 30/06/1989 01/07/1920 30/06/1999
NOTICE OF INTENTION TO RETIRE FROM OFFICE OF UNDERTAKING

5125 30/06/1999 010711998 30/06/1999
NOTICE OF INTENTION TO RETIRE FROM OFFICE OF UNDERTAKING

5125 30/08M 999 01/07/19%9 30/06/1999
NOTICE OF INTENTION TO RETIRE FROM OFFICE OF UNDERTAKING

5125 30/06/1999 01/07/1999 30/06/1299
NOTICE QF INTENTION TO RETIRE FROM OFFICE OF UNDERTAKING

5125 30/06/1999 01/07/1990 30/06/1999
NOTICE OF INTENTION TO RETIRE FROM OFFICE OF UNDERTAKING

5125 30/06/1999 01/07/1959 30/06/1999
NOTICE OF INTENTION TO RETIRE FROM OFFICE OF UNDERTAKING

7018 29/06/1929 28/06/1992 20/06/1999

DECLARATION UNDER SUB-SECTION 1084(6) CORP LAW (OFFERING SECURITIES FOR SUBSCRIPTION OR PURCHASE)

764 17/06/1998 23/06/1999 17/06/1999
COPY OF PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

766 16/06/189¢ 21/06/1999 16/06/1999
SUPPLEMENTARY PROSPECTUS - NON-MANAGED INVESTMENT SCHEME(S)

764 26/05/1999 07/06/1999 26/05/1999
COPY OF PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

304 19/05/1999 19/05/1999 14/05/1999
NOTIFICATION OF CHANGE TO OFFICEHOLDERS OF AUSTRALIAN COMPANY

304 19/05/1999 19/05/1989 10/05/1999
NOTIFICATION OF CHANGE TO OFFICEHOLDERS OF AUSTRALIAN COMPANY

7021 18/05/1999 28/06/1999 18/05/1999
EXECUTED SUPPLEMENTAL DEED

7021 18/05/1999 28/06/1999 18/05/1999
EXECUTED SUPPLEMENTAL DEED ‘

309 23/04/1999 27/104/1998 . 16/03/1599
NOTIFICATION OF DETAILS OF A GHARGE

764 21/04/1999 05/05/1999 21/04/1998
COPY OF PROSPECTUS FOR MANAGED INVESTMENT SCHEME(S)

304 08/04/1999 08/04/1999 31/03/1929
NOTIFICATION OF CHANGE TO OFFICEHOLDERS OF AUSTRALIAN COMPANY

il 015 340 088
9 015 859 542
19 016 010 134 ((FR 1999y
1 016010133
5 | 015 485 646
28 014 793 478
1 014 793 383
2 014 793 245
2 014 793 244
2 014 793 243
2 014 793 242
2 014 793 241
2 014 793 240
2 014 793 230
2 014 793 238
3 014 793 208
30 014 783 084
9 014 793 157
20 015 205 478
2 (14 874 942
2 014 874 240
4 014 808 212
4 014 808 211
19 014 825 071
21 014 808 190
2

014 874 140
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852 10/03/1998 08/04/1999 10/03/1999 5
COPY OF GCCUPATIONAL LICENCE OF SECURITIES DEALER
7021 19/02/1999 22/03/1999 19/02/1999 i
EXECUTED SUPPLEMENTAL DEED
7021 18/02/1999 22/03/1999 19/0211099 11
EXECUTED SUPPLEMENTAL DEED
7019 19/02/1999 23/02/1999 19/0211999 4
DECLARATION THAT COVENANTS NOT REQUIRED FOR DEED
7019 19/02/1999 23/02/ 1 999 19/02/199% 4
DECLARATION THAT COVENANTS NOT REQUIRED FOR DEED
7071 19/02/1289 23/02/1999 19/02/1908 23
REPLACEMENT PROSPECTUS
7071 09/02/1982 09/02/1999 02/02/1999 23
REPLACEMENT PROSPECTUS
7072 15/12/1998 15/12/1998 15/12/1998 2
PROFORMA NOTICE IN RELATION TO UNQUOTED SECURITIES
316 09/12/1998 14/1211998 07/12/1998 3
ANNUAL RETURN - UNLISTED PUBLIC COMPANY
7072 08/12/1908 15/12/1998 08/12/1998 2
PROFORMA NOTICE IN RELATION TO UNQUOTED SECURITIES
7072 08/12/1908 15/12/1988 08f12/1998 1
PROFORMA NOTICE IN RELATION TO UNQUOTED SECURITIES
37 --30/111928 - - - 411121998 - - -30/11/1998 13
FINANCIAL REPORT ANNUAL ACCOUNTS - PUBLIC COMPANY NON DISCLOSING PRE CLRB
7072 06/10/1998 081011928 06/10/1098 3
PROFORMA NOTICE IN RELATION TO UNQUOTED SECURITIES
7021 10/09/1998 23/02/1998 10/09/1908 4
EXECUTED SUPPLEMENTAL DEED '
7021 10/09/1998 23/09/1998 10/09/1998 4
EXECUTED SUPPLEMENTAL DEED .
7021 10/09/1998 23/08/1998 10/08/1998 4
EXECUTED SUPPLEMENTAL DEED
7072 19/08/1998 19/08/1998 19/08/1998 3t
PROFORMA NOTICE IN RELATION TO UNQUOTED SECURITIES
205 06/08/1998 : 06/08/1998 03/08/1998 1
NOTIFICATION OF RESOLUTION CHANGING COMPANY NAME
7021 30/06/1998 Q1/07/1998 30/06/1998 4
EXECUTED SUPPLEMENTAL DEED .
7021 30/06/1908 01/07/1998 30/06/1998 4
EXECUTED SUPPLEMENTAL DEED
764 29/06/1998 01/07/1998 20/06/1998 35
COPY QF APPLICATION FORM AND PROSPECTUS
764 29/06/1998 01/07/1998 - 28/06/1998 35
COPY OF APPLICATION FORM AND PROSPECTUS
764 29/06/1998 01/07/1998 29/06/1998 a5
COPY OF APPLICATION FORM AND PROSPECTUS
764 29/06/1998 01/07/1998 29/06/1908 35
COPY OF APPLICATION FORM AND PROSPECTUS
7021 17/06/1908 17/06/1998 17/06/1928 43
EXECUTED PRINCIPAL DEED
7021 17/06/1998 17/06/1908 17/06/1998 43
EXECUTED PRINCIPAL DEED

014 834 052
014 808 108
014 808 105
014 808 113
014 808 112
014 808 111
014 805 669

014 885 355

077208481 (AR 1998))

014 808 012
014 808 013
014 620 763
014 562 405
012 122 789
012122 788
012122 787
14 574 558
014 236 975
014 298 974
014 298 973
014 298 972
014 298 971
014 288 970
914 298 969
014 327 618

014 327 616
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7021 17/06/1998 17/08/1998 ' “17/06/1998 43 014 327 614
EXECUTED PRINGIPAL DEED

702t 17/06/1908 17/06/1998 17/06/1998 43 014 327 612
EXECUTED PRINCIPAL DEED

7041 16/06/1998 16/06/1908 16/06/1998 1 008 683 877

NOTICE THAT PRESCRIBED NET TANGIBLE ASSET REQUIREMENTS DO NOT APPLY TO MANAGEMENT CO OF RELEVANT UNLISTED
PROPERTY TRUST

7043 16/06/1998 16/06/1998 16/06/1998 1 008 683 876
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TQ LIQUIDITY DO NOT APPLY TO UNLISTED PROPERTY TRUST

7043 16/06/1998 16/06/1998 16/06/1998 1 008 683 875
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TO LIQUIDITY DO NOT APPLY TO UNLISTED PROPERTY TRUST

7019 16/06/1998 16/06/1998 16/06/1998 3 008 683 878
DECLARATION THAT COVENANTS NOT REQUIRED FOR DEED

7043 16/06/1998 16/06/1998 16/06/1998 1 008 683 879
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TO LIQUIDITY DO NOT APPLY TC UNLISTED PROPERTY TRUST

7043 16/06/1998 16/06/1998 16/06/1998 1 008 683 880
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TO LIQUIDITY DO NOT APPLY TO UNLISTED PROPERTY TRUST

7019 16/06/1998 16/06/1998 16/06/1998 3 008 683 882
DECLARATION THAT COVENANTS NOT REQUIRED FOR DEED

7041 16/06/1998 16/06/1908 16/06/1998 1 008 683 881

NOTICE THAT PRESCRIBED NET TANGIBLE ASSET REQUIREMENTS DO NOT APPLY TO MANAGEMENT CO OF RELEVANT UNLISTED
PROPERTY TRUST

7041 16/06/1998 16/06/1998 16/06/1098 1 008 683 885

NOTICE THAT PRESCRIBED NET TANGIBLE ASSET REQUIREMENTS DO NOT APPLY TO MANAGEMENT CO OF RELEVANT UNLISTED
PROPERTY TRUST - . S B -

7043 16/06/1998 16/06/1998 16/06/1998 1 008 683 884
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TO LIQUIDITY DO NOT APPLY TO UNLISTED PROPERTY TRUST

7043 16/06/1998 16/06/1998 16/06/1998 1 ‘008 683 883
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TO LIQUIDITY DO NOT APPLY TO UNLISTED PROPERTY TRUST

7043 16/06/1998 16/08/1998 - 16/06/1998 1 008 683 887
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TO LIQUIBITY DO NOT ARPLY TO UNLISTED PROPERTY TRUST

7019 16/06/1098 _ 16/06/1998 16/06/1998 3 008 683 BB6
DECLARATION THAT COVENANTS NOT REQUIRED FOR DEED

7041 16/06/1998 16/06/1998 16/06/1998 1 * 008 683 889

NOTICE THAT PRESCRIBED NET TANGIBLE ASSET REQUIREMENTS DO NOT APPLY TO MANAGEMENT CO OF RELEVANT UNLISTED
PROPERTY TRUST

7043 16/06/1998 16/06/1998 16/06/1998 1 008 683 888
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TO LIQUIDITY DO NOT APPLY. TO UNLISTED PROPERTY TRUST

7025 16/06/1998 16/06/1998 i 16/06/1998 3 008 683 81
INSTRUMENT OF APPROVAL OF TRUSTEE OR REPRESENTATIVE

70182 16/06/1998 16/06/1998 16/06/1928 3 008 683 890
DECLARATION THAT COVENANTS NOT REQUIRED FOR DEED

7025 - 16/06/1998 16/06/1998 16/06/1998 3 008 683 893
INSTRUMENT OF APPROVAL OF TRUSTEE OR REPRESENTATIVE ‘

7025 16/06/1998 16/06/1998 16/06/1998 3 008 683 892
INSTRUMENT OF APPROVAL OF TRUSTEE OR REPRESENTATIVE

7025 16/06/1998 18/06/1998 16/06/1998 3 008 683 824
INSTRUMENT OF APPROVAL OF TRUSTEE OR REPRESENTATIVE

7025 09/04/1998 09/04/1998 09/04/1998 3 008 683 855
INSTRUMENT OF APPROVAL OF TRUSTEE OR REPRESENTATIVE

7025 08/04/1008 09/04/1998 09/04/19908 3 008 683 853
INSTRUMENT OF APPROVAL OF TRUSTEE OR REPRESENTATIVE

7025 09/04/1998 08/04/1998 08/04/1988 3 008 683 854
INSTRUMENT OF APPROVAL OF TRUSTEE OR REPRESENTATIVE
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7019 09/04/1998 09/04/1908 09/04/1988 3 008 683 841
DECLARATION THAT COVENANTS NOT REQUIRED FOR DEED

7043 09/04/1998 09/04/1928 09/04/1998 1 008 683 839
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TC LIQUIDITY DO NOT APPLY TC UNLISTED PROPERTY TRUST

7041 09/04/1998 09/04/1998 09/04/1998 1 008 683 840

NOTICE THAT PRESCRIBED NET TANGIBLE ASSET REQUIREMENTS DO NOT APPLY TO MANAGEMENT CO OF RELEVANT UNLISTED
PROPERTY TRUST

7019 09/04/1998 09/04/1998 02/04/1998 3 008 683 849
DECLARATION THAT COVENANTS NOT REQUIRED FOR DEED

7043 08/04/1008 09/04/1998 09/04/1998 1 008 683 838
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TO LIQUIDITY DO NOT APPLY TO UNLISTED PROPERTY TRUST

7043 09/04/1998 02/04/1068 09/04/1998 1 008 683 847
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TO LIQUIDITY DO NOT APPLY TO UNLISTED PROPERTY TRUST

7041 09/04/1998 08/04/1998 09/04/1998 1 008 6B3 848

NOTICE THAT PRESCRIBED NET TANGIBLE ASSET REQUIREMENTS DO NOT APPLY TO MANAGEMENT CO OF RELEVANT UNLISTED
PROPERTY TRUST

7043 09/04/1998 09/04/1998 08/04/1998 1 008 683 846
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TO LIQUIDITY DO NOT APPLY TO UNLISTED PROPERTY TRUST

7019 09/04/1998 09/04/1998 09/04/1998 3 008 683 845
DECLARATION THAT COVENANTS NOT REQUIRED FOR DEED

7041 09/04/1998 09/04/1998 09/04/1998 1 008 683 544

NOTICE THAT PRESCRIBED NET TANGIBLE ASSET REQUIREMENTS DO NOT APPLY TO MANAGEMENT CO OF RELEVANT UNLISTED
PROPERTY TRUST

7043 02/04/1908 09/04/11998 . 08/04/1998 1 008 683 845

NOTICE THAT-PRESCRIBED COVENANTS{N-RELATION TO LIQUIDITY-DO NOT-APPLY TO UNLISTED PROPERTY-TRUST -

7043 09/04/1998 09/04/1998 09/04/1998 1 008 683 842
NOTICE THAT PRESCRIBED COVENANTS IN RELATION TO LIQUIDITY DO NOT APPLY TO UNLISTED PROPERTY TRUST

7021 07/04/1998 14/04/1998 07/04/1938 43 012 122 305
EXECUTED PRINCIPAL DEED

7021 07/04/1988 14/04/1998 07/04/1998 43 012122 303
EXECUTED PRINCIPAL DEED

7021 07/04/1998 14/04/1998 07/04/1998 43 012 122 301
EXECUTED FPRINCIPAL DEED

764 07/04/1998 09/04/1998 07/04/1998 36 012122 300
COPY OF APPLICATION FORM AND PROSPECTUS

764 07/04/1998 09/04/1998 07/04/1998 35 012 122 308
COPY OF APPLICATION FORM AND PROSPECTUS

764 07/04/1998 09/04/1998 07/04/1998 35 012 122 307
COPY OF APPLICATION FORM AND PROSPECTUS

7020 25/03/1998 25/03/1998 25/03/1098 3 008 683 812
INSTRUMENT OF EXEMPTION UNDER SUB-SECTION 1084(2) (OFFERING SECURITIES FOR SUBSCRIPTION OR PURCHASE)

7025 06/03/1988 25/03/1998 06/03/1998 3 008 683 822
INSTRUMENT OF APPROVAL OF TRUSTEE OR REPRESENTATIVE

764 03/03/1988 02/03/1908 03/03/1998 35 . 012122 198
COPY OF APPLICATION FORM AND PROSPECTUS

7021 02/03/1998 13/03/1998 02/03/1988 43 013 799 972
EXECUTED PRINCIPAL DEED

852 27/02/1998 2710211098 27/02/1998 2 008 625 853
COPY OF OCCUPATIONAL LICENCE OF SECURITIES DEALER .

764 14/01/1998 15/01/1998 14/01/1998 38 008 692 288
COPY OF APPLICATION FORM AND PROSPECTUS

36 24/12/1007 09/01/1998 221211997 13 07720846H {(AR 1997))
ANNUAL RETURN - UNLISTED PUBLIC COMPANY

765 211111997 21111997 21111987 9 013 585 440
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ASIC - Current & Historical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN: 077 208
461 (cont'd)

Page 31 of 32

SUPPLEMENTARY PROSPECTUS - NON-MANAGED INVESTMENT SCHEME(S)

764
205
207
764

304

23/09/1997

11/08/1987

11/09/1997

06/05/1997

10/04/1997

03/10/1997
COPY OF APPLICATION FORM AND PROSPECTUS

11/08/1997
NOTIFICATION OF RESOLUTION ALTERING THE ARTICLES

11/09/1997
NOTIFICATION OF ALLOTMENT OF SHARES

13/05/1997
COPY OF APPLICATION FORM AND PROSPECTUS

10/04/1997

2310911997

04/09/1997

04/09/1997

06/05/1997

25/03/1997

NOTIFICATION OF CHANGE TO OFFICEHOLDERS OF AUSTRALIAN COMPANY

764

251

205

10/04/1997

26/031997

26/03/1997

11/04/1997
COPY OF APPLICATION FORM AND PROSPECTUS

26/03/1997
CERTIFICATE OF REGISTRATION ON CONVERSION

26/03/1997

10/04/1997
26/03/1997

04/03/1997

NOTIFICATION OF RESOLUTION CONVERTING TO A PUBLIC COMPANY

207

304

07/0211997

07/02/1997

07/02/1997
NOTIFICATICN OF ALLOTMENT OF SHARES

07/02/1997

31/01/1987

3170111987

NOTIFICATION OF CHANGE TO OFFICEHOLDERS OF AUSTRALIAN COMPANY

203

209

03/02/1997

03/02/11997

: 03/02/1997
NOTIFICATION OF CHANGE OF ADDRESS

03/02/1997

071021997

31/0111997

NOTICE OF REDEMPT!ON OF REDEEMABLE PREFERENCE SHARES

a7

03/02/1997

03/02/1997

03/02/1987

NOTICE OF RETIREMENT OR RESIGNATION BY DIRECTOR OR SECRETARY

215

204

201

03/02/1997

31/0111997

31/011997

03/02/1997
NOTIFICATION QF INITIAL APPOINTMENT OF OFFICEHOLDERS

31/01/1987
CERTIFICATE OF REGISTRATION DIVISION 1 PT 2.2

31/01/1997

31/01/1997

31/0111997

31011897

APPLICATION FOR REGISTRATION AS A PROPRIETARY COMPANY

410

23/01/1997

23/011997

APPLICATION FOR RESERVATION OF A NAME OF A NEW AUSTRALIAN COMPANY

No recerd

Year

1897
1908
1999
2000
2001
2002

Quistanding

N
N
N

Cutstanding

2 Z2Z2 ZZ 2

Balance Date

30/06/1999
30/06/2000
30/08/2001

Retum Due Date

31/01/11998
31/0111999
31/01/2000
31/01/2001
31/01/2002
31/01/2003

Report Dug Date  AGM Due Daie

31/10/1999
31/10/2000
31/10/2001

38

53

75

30

*%

013614 819

011891736

011891 736

012811913

011 878 647

011941 805

011876 596

011 &76 588

010 808 223

010 808 222

010 807 638

010 BO7 639

010 807 640

010 807 643

011 875 440

011664 971

010309 012

Extended AGM Due AGM Held Date

Daie

016 010 134
015 964 651
017 705 910

2310111997 1
PRE-ASIC DOCUMENTS
ANNUAL RETURNS
Extended Return AGM Due Date
311211997

FINANCIAL REPORTS
Extended AGM AGM Held Date Doc No
Due Date
Unknown Unknown
Unknown Unknown
Unknown Unknawn
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ASIC - Current & Historical Extract - LM INVESTMENT MANAGEMENT LIMITED ACN: 077 208 Page 32 of 32
461 (cont'd) ,

N 30/06/2002 31/10/2002 Unknown Unknown Unknown 019 168 593
N 30/06/2003 31/10/2003 Unknown Uﬁknown Unknown 019791 166
N 30/06/2004 31/10/2004 ‘Unknown Unknown Unknown 020 698 531
N 30/06/2005 30/11/2005 Unknown Unknown Unknown 022 718 227
N 30/06/2006 31/10/20086 Unknown Unknown tUnknown 022 755 830
N 30/06/2007 3110/2007 Unknown Unknown Unknown 024 088 738
N 30/08/2008 3110/2008 Unknown Unknown Unknown 025 509 083
N 30/06/2009 31/10/2009 Unknown Unknown Unknown 023 417 762
N- 30/06/2010 31/10/2010 Unknown Unknown Unknown 027 353 763
N 30/08/2011 31110/2011 Unknown Unknown Unknown 026 442 958
N 30/06/2012 3M/10/2012 Unknown Unknown Unknown 028 208 422

Address Type: Contact address for ASIC use only

FORMER CONTACT ADDRESS FOR ASIC USE ONLY _
Note: Section 146A of the Corporations Act 2001 states 'A coniact address is the address to which communications and notices are sent from ASIC to the company.’

Address: PO BOX 588

SURFERS PARADISE QLD 4217

Period from: 28/06/2003 to 02/08/2013
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SUFREME COURT OF QUELNSLAND

E%yfﬁgﬁgﬁ | REGISTRY: Brishane

NUMBER: 2869/13

IN THE MATTER OF LM INVESTMENT MANAGEMENT LIMITED
(ADMINISTRATORS APPOINTED) ABN 65077 208 461 AND LM ADMINISTRATION
PTY LTD (ADMINISTRATORS APPOINTED) ACN 055 691 426

Applicants JOHN RICHARD PARK ANI) GINETTE MULLER IN
THEIR CAPACITY AS JOINT AND SEVERAL
ADMINISTRATORS OF LM INVESTMENT
MANAGEMENT LIMITED (ADMINISTRATORS
APPOINTED) AND LM ADMINISTRATION PTY LTD

(ADMINISTRATORS APPOINTELY)
Respondants THE MEMBERS OF THE MANAGED,

PERFORMANCE FUND

ORDER

Judge: ds Jegsey CJ
Date; 12 April 2013
Initiating document: Originating Application filed 26 Magch 2013
The Court orders that:

. LM Hvestment Management Limited (Administrators Appointed) is removed es ttustee of
the trust named The LM Managed Performance Fund.

2. Korda Menths Pty Ltd (ACN .100 169 391) and Calibre Capital Pty Ltd (ABN 66 103 318
985) are appointed &5 joint sud several trustess of the trust named The LM Managed

Performanes Fund,

3. Ordets 1 end 2 are made without prejudics to any lien or chargs, or eny right of
rotmbursoment or amy right of indemuity that ; '

{{&um}}w LM Invesgiment Management Limited, as former trustee; and
It .. {.'2 W
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2

(b) The Applicants in their capacity as joint and several sdministrators of LM Investment
Management Limited,

mey have agalnst the assets of the trust,

4. The costs of both the applicants a0d the respondents shall be assessed on the indemaity
bagis and paid out of the assets of the trust,
27975645v1
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SERVICE AGREEMENT

LM Investment Masagement Litd
And
Administration Trust

1.7.2010

S
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THIS SERVICE AGREEMENT is trade, on the dite specified fn schedule BETWEEN L
Investment Management Ld (AEN 077 208 461) (the principal) and LM Administration. Pty
Ltd (ACN 055 691 426) as tiustee for the LM Admiistration Trast dhe Servios Provider.)
Reci "Q!g;

1

2

‘The Principal conducts the business from the premises.

The Service Provider is in business 45 a piovider of staff, plant and equipmient, administrative
funds management services, consulting and other services to persons for the purposes of
providing assistance in the operahon of the bustriesses which those persons respectively conduct.

The Principal has agreed to engage the Sefvice Provider for the purpose of providing servicés'to
the principal in the: conduot of the business and the Service Provider has agreed to be so
The Service Pravider has agreed to render to-the Principal the services of such of them or

such other services as may- be agreed upon by the Sérvice Pravider and the Piincipal from

time to-time on the terms and conditions conitained in this asreement,

IT IS AGREED as follows;

1

- Infefpretation . Ll Gl

1.1 “the business” means the business specified in schedule 1 and any other husiﬁ'ess
from Hime o time canducted by the Principal and which ihe Principal and the Service
Provider thay from time to imeagree shall be.subject to the provisiens.of thiis agreettient,

1.2 “esmmencement' date means the:commencement date-specified in schedule 1;

13 “commercial rates” in telation to the service faes payable under thils agreemeit nieans the
rates which jt could be-expected wionld be ¢harged by 2 Service Provider to'a client if the

" Sevice Provider aiid the-clent were dealing with eash ofher. at arin’s lengfly, |
14  “confidential infoymation” means and includes, but is not limited to, information relating

to the business of the Principal and whick is not in the public domain, such as
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L5

1.6

1.7

1.8

19

1.10

developments relating to existing and future products and services marketed of used or to.
be marketed or ‘used by the Principal or'the Service Provider and persons orr compatiss
dealing with the Principal or the Service Provider and, alse, information relating to the
general business eperations of the Principal including profit and. loss staternents balance
sheets, customer or client lists, ‘ensts and. selling price information, any trade seaets,
kaow-how or product specifications, busmm afid madketing plans. and. information
provided to the Peincipal by persons other than the Service provider;

“the equipment” means-the plant and equipment specified in schedule I and such other
etuipment as the Prindipal and the Service Providér fiay from time to time agree shall be
subject to the provisions of this-agreament;

“the othet services” means. the othier strvices specified in scedule | and such ofher
services 88 the Pringipal and the Setrvice Provider niay from time to tithe agree shall be
subject to the provisions of this agresment”,

“pétson™ Gt persons means and iticludes all natoral persons and corporations whether
acting in their own. capacity or as the trustee of a trust”,

“fhe premises” metins the premises specified in schiedule 1 and such other premises from

“the Principal” means the party: named in schedule 1 and any other company or persons
which miay at any time-after the commenecsment date. merge. with the Principal ox take
over or carty on either in whole or in part the business and the underiaking of the
Principal;

“the Service Provider™ meuny the pasty famed in schedule | and.any other company or
person which may at any time afier the commencement date. merge with the Service
Provider or ke ovet-or carry on either in Wholg o in pait the business and underiaking
of the Service Provider;
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111
112

113

1.14

1.15

1.16

1.165 rc[i : @'6"@#‘:;?;:2‘3,:;;;.‘;,:_;‘_1_ i

“the servives” means the serviees spevified and/or referred to in schedule 1;

“the service fées” rmeans the fees payable to the.Servics Provider pursuant to clause 5
“the staff” means the petsons specified in schiethile 1 and all such dthei: persons who
from time to time are employed by the Semcchwder inthe provisions of the services:
“ihie-term’ means the period of this agréement sprecified in clavise 3;

if any party censists of morg than otie person then the lishility of those persons in all
respeots under this agreement shall e 4 joint Eability of all those persons.and the linbility
of each.of them severally;

in‘this agreement except to-the extent that the context otherwise requires:

1.16.1‘wonds deriofing the singalar chude th phieal and vios versa;

1.1622 words denoting individuals -or persons include bogies rorporate and trusts and

1.16.3 ieference o & chiuse, paragraph or schedulé is a reference to a clause, pavagraph
or schedule of this agreement;

1164 reference toa docimeint of agiesmeit inoledes refétende to ‘that document or
agreesment as.changed, novated ot replaced from iinte to fime;

and modified from tine to time;
1.16.6 words denoting-any gender includes all genders; and
1.16.7 whére 5 word or phiase. is: given 2 definite meaning in this agréement as part of
speech or other grammatical form for fhat word er phrase has a corresponding
meaning.
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2. Engagement of Service Provider
The: Principal engajzes the Servicé Provider and the. Service Provider agrees to be so engaged to
provide and make available duﬁng the tefmy the servides to the Principal on the terins and
eonditions set out in this agreement.

3. Tettti
The term of this agreement shall be the period commencing on the commencement date and
continuing until termination in accordance with the provisions of clause 16,

Place of the Servicey

The services shall bé'pmsiide& at the premises and/or any other place or places as the Principal
and the Seevige Provider may agree upoi.
5. The Serviee Fees

5.1 The Principal shall subject to any review of themathod of the caloiilation of the service
fees pursuant to paragraph. 14.1.1, pay fo the Service: Provider for the provision of tie
services the service fees sef outin schedulel.

52 The setvige fées shall be caloalated quartetly with the first of such querterly payments
being due-and. p_axéﬁlem thie 1ast day of the quayber.

" 753 The Sarvice Provider askuowlcdess and agrees Mhal T auy Teview of 166 mathiod 5F

caleulation. of the: service fees it shall not seek 0 have the service fees set 4t rates ‘which

exceed comrmercial rates for thazsmises on the date of review.

The Service Provider shall for cach quarter or part of 2. quarter during the terh as sooh 4%
practicable after the Tast day of each quarter of the term prepare and submit to the Principal an

tax invoice for the serviee fues payable for each such quarter or part of a qusirter.
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7.2

73

The. Principal shall at the request of the Service Provider pay to the Serviss Provider

Tiiterést 4t o, tate specified in schedule 1 (as varied. from timie to tite under paragraph

14.1.5); |

7.1.1  oh any part-of the service fees which remains outstanding for mere than seven (7)
days after the kst day of the guarter. for wiich the service fees are Piyable; and

7.1.2. omany other money from time to time ovistanding amd owed by the. Principal to
the Servics Provider.

All interest payable by the Principal to flie: Service Providet in respect of unpaid servige

fees or any ofher ioney owed by the Principal to the Service Provider shall unless

otherwise agreed by the Prineipal and the Service Providiar be calcutated quarterly on the.

last day of cach quarter during the term on the total amount outstanding (including all

wtipaid ititerest) at the beginning of each quarter duriiig the term.

For the purposes of sscuring {paymaﬂi to the Service Provider of all ameunts (including,

initerest) referted to in sub-clause 7.1 the Principal shall at the request of the Service

Provider provide to the Servive Provider semity Th the formi and over the ‘assets

purpioses: of this sub-clatige, if 4 request is mede by the Service Providsi the Principal
shail exeeute . mortgage debeniure over all its assets and undertaking in favour of the

Service Provider,

The Service Provider shafl at all time during the term: maintain 2 bank account into which it shall

ensure all servies fees are paid. Thé payment may alimatively Be directly offset against any

memnies owed by the principal o the satvice provider.
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‘The Service Prowider shiall enisiire that all tines duting the téren it las sufficient properdy traived

-staff to enable it to carry ont and henor all its obligations under this agreement and in particular

to admiinister the caleutation, collection atid bankifip of the serviéd foss.

10,  Staff

10.1

10.2

103

10.4

10.5

' 'The Service Provider shall as soon as practicable after the roceipt of 4 Tequest from the

Principal 10 do 80, pEovide fo the Princigal all of the staff to be. provided by the Service
Ptovider in the provision of the sarvices.

Subjéct to fhe Principal having at the timie of thi fequest for thé provisidn of any of the
staff informed. the ‘Service Provider of the natiire of the duties, tasks and/or work to be
underfaken by each of the persons who comprise the staff the Service Provider shell
makie every reasonable endeavour to satisfy fiself that each of these persons is fully
qualified to carry out and provide those dutles, tasks and/or work.

The Service Provider shiall be responsible for salaries and/ot wages and all income tax -

deduetions, werkers compensation of Squivalint insurance, payroll tex, holidey pay, sick

The Service Provider shall if roquested by the Principil refhove and teplace any person
who may from fime totime comyprise any of the-staff.

The Servicé. Provider shall be responsible for atiending to all registrations required by
State- and Federdl Law due to ifs status as an 'emj_zilnyer; including but not limited to,
graup employer regisiration, payroll tax registration, Workecover insurance registration,
axid any administrative reqmrements drising out of it shanagethent of any supetannuation
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11. quipment
Thé equipment shall temain the propeity of the Service Provider.

‘The Principal covenants with the-Service Provider;

11.2.1 to teat and care. for the equipmerit as would & cautious dnd pradent owier in
order to prevent the deterioration of the equipment or its being damaged, lost or
destroyed. |

11.22: to-at ité ovwi expetise mabntiin the ediifpment in good repair, workitig order and
condition and regnlarly and properfy serviced and adjusted;

11.2.3 to preserve all identification marks on the equipmen;

1124 1o perimit the Service Provider-or any person nominated by the Service Provider
to inspect the equipment at any reasondbie time of day or night witheut prior
rioties and to enter any preifivises to inspeot, test of retake possession of the:
equipment;

11.2.5 1o keép the equipment in its own pessession control and custody and ot to-

cotigeal or hide same or attempt to do so;

aptions, suits, causes of actien, dlaims, demands and costs of Whatsosver hamire
and howsoever arising from or relating: to the prevision of the services or the use
of thie equipment during the tétrm;

11.2.7 niot to-create or ingur any lien or charge on the eqmpment ner to pledge, sub-Jet,
assign, sell or part with possessions of the. equipment;

11.2.8 upon expitation of the térth foitliwith to surtender the equipteit to the Serviee

Provider in the:same condition as it was delivered, fuir wear and tear exeepted.
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11.2.9 ot without the congent of the Service Provider to all the equipment to he
operated by any person other than an empleyee of the Principal;
and.

Deva__@n of ﬁmﬁ

During the: term2 the Service: Provider shall devote so much of its time and attention to the
performance of the services: and ity dutles unider this agresment asis requived for thie proper and

efficient provision of the services and those duties..

The Serviee Provider shall wherever it is reasonalily practicable so to do promots, develop arid
‘sactend the business of the Principal.

iew of servi

14.1  Whenever the prineipdl shall upen reasenable notice require and in any event on not less.
than one/(1) ovcasion in each period of the tei ending on 30 June the Principal and the
Bervice Provider shall meet with the view to determining whefher any of the following
térms of agreement heed to be teviewsd andfor vatied:

14.1.1 the-service fees snd the method of caloulation of the service fees,
[0 68 Serviges piovh Bt e Bioviaas,
14.1,3, the number aind suitability-of thie staff
14.14 the state:of repair, general rondition, adequacy and quality of the equipment;
14,15 the raté of irierest which inder the provisions of clsuse 7 may fom time to fime
be payable on dny pat of the seivice fies and an amy vther monsy which from
time .'fﬁ. time remains ovistanding and owed by the Prineipal fo. the Service
Provider.
14.1.6 the operation of the terms of this agreement and generally the administrative

arraiigénents between the Service Provider and the Principal; and
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14.1.7 atiy other matters mised by either the Service Provider or the Principal,

15. . Non-—disciosure of information.

Aty informafion supplied by the Principel or atiy ‘of its employees o agerits to the. Seivice

Provider or by the Service Provider to the Principal shall be treated as confidential information

and shall net be digelosed to any othér porson or firts tiniless the Principal or the Service Provider

‘respectively consents to such disclosure:

16. ‘meiﬁéﬂhg of agreement
 This agresment shall be dietned to be terinindted forthwith upen the bapperiing of any of the

following events:

16.1

16.2

16.4

16.5

16.6

if the Servive Providet, the Principal.or iy of the dirdctors of either of them is convicted
of any offence which may reasonably be rogacded as prejudicing the rights of the.other of
them wnder this agreement of otherwise; -

subject to payment of all outstatiding service fees payable under this agreement at the |
expiration of thirty (30) days after fhe receipt of a wrilten notice of termination of this
agrecriient giver by citlier:the Principal or the Service Provider to the other of them;

if eifher the Servige: Provider o fhis Pingipal shall £l 1 recfify any breach of the terms

therm of & written notice féquiring rectification of the birsach;

if a petition is presented or an erder is mads. or any efféctive resolution is passed for the
winding up of the Service Provider or the Principal o & meeting is summoned or
convened for thaf purpose.

if-a receiver of the business and undertaking of thre Service Provider or fhe Principal or

atiy pait of their réspective businesses and undertakings is appointed of proposed.

i an administrator is #ppnmﬁed to the Service Provider or the Principal under the

provisions of the Cotporations Law or the Service Piovidér or the-Principsl enters info
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apy- artangemments, reconstruction or cemposition with it creditors or amy of them or
proposes so to dﬂ;_

167 Twithout the pirior writfen consent of the: Pringipal of the Service Provider as the case
may be, a change ocours:
16.7.1 in the menibeérship of the Setvice Provider ot the Principal;
16,7.2 in the bensficial ownership of the issusd capital of the ‘Bervice Provider or the
16.7:3. the beveficial cwnership of the business or assefs of the Servite Provider or the

Principal;

ing: in the effestive canitrol of the Servics Provider or thié Principal or tié beneficial
ownership of their respective businesses being with @ person whom at the
commencement-date did not-have that control.
17.  Costs
The Prineipal shall bear the cests in relation to the prepsration and exceution of this agreement.

The Principal and, the Bervice Provider agree o do all much things and ekecute all such

provisions of this-egteernent and he tes
19, Agplicable]

This agreeinent shall be goVemed by the luws of fhe State-in which tis agresment is executive

and the'Principal and the Berviee Provider agie to subniit to the jufisdieﬁqn of the Courts in-that

State in relation fo any guestion or dispute that may-arise under this agreement.

20, Serviogs of notices

Any demand notice-or document under this agteerent shall be sufficiently served or delivered if

setved or delivered personally 6r posted by prepaid post addiessed o the'person fo be served at
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his address set out in schedule 1 or if served.'in any other manner authorised by the rules of the
applicable law for the service.of docunients.
This agreseint. constitutes the yole and entie agieement hétweon thie Principal and the Service

Provider and not warranties represenfations guardntees of other terms or conditions other thapn

-those contained and recorded in this:agreement shall be of any force oreffect.
.'b% .

If any provision of this agreement shall be invalid and not enforceable in accerdance with jts
terns, all othidk provisions which ave self sustaining find capable 6f separate enforcement without
‘regard to Yhe invalid provisionsshall be and contie fo be valid and enforceable in accordance

Any vatiation termination or atferapted waiver of any of the provisions of this agreemient shiall
only bebinﬂingif?iti'g in waiting and excetited by athgpﬁmipal and the Service Provider-or their
Tespective duly authorized officers.
24. __No assignment without consent |
benefit of its rights and fnterests under this agreement sxcept with e prier written consent of
the other of them.

25.  Parties net-joint:

“This agreement does not constitute either the Principal or the Service: Provider 3 joint venturer,

artier, agent, ariiployee or fiduciaty of the bther of them, and subject to any other agreemerit

between the Principal and the Service pravider any act or-omission of any party shall not bind or
obligate the othér of them exicept ds expressly set ot in this agreémient.
26.  Agreement to:bind sncoessors
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This agresitient shall extend fo bind the Principal and the Service Providerand their respective
assigns, wansfereés and shecsiwors, and any reference to the Prineipal or the: Service Provider
shall whete the context so admits inelide its fespetive assigns, tratisferees and Successors,
Executed as anagreemint af the-place-specifisd in schediile 1.
THE COMMON SEAL of LM Administration Piy Lid
ACN 055 691 426 was heteuriio affixed:in secordance
with its: Articles of Assottation in the

 ACN 077 208 45] was hereunto affixed in awai‘dame

)

)

with its Articles of Association in the )
‘ )
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Date-of this agreement
Principal
Service Provider:

‘Pm - ...‘.:

Commencsinent Date:

Services:
Staff

7.1
72

7.3

The First dayof July 2005

LM Investment Management Ltd

LM Adtninististion Pty Ltd as tristee for LM
Adminisfration Tiust

Level 4, 9 Beaeh Road Surfers Paradise 4217
Level 2, 333 Bussex Stroet Sydney

The 1¥ day.of Juty 2005

Eguipment:

Other Services:

¥7.3.1 All services necessary for the. proger and cfficient management and

i oF s

i = — e

#7331  -the collection of all debis owed o the Principal by its
custornéts and all other amounts fom time to time

-outstanding to the Pringipal.

7.3.12 A6 all things neceisary to femfi the holder of the direst

debit ficense onl behalf of the prificipal between ANZ
Banking Group Ltd (or-other banking institution).
7.3.1.3  the payment of 41l électronic-distributions sitder the ditect

debit license of behalf of the:principal.
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7.3.14

*73.13

*7.3.1.3

73 1.4

*73.15

73,16

the provision of all administration funds management
services on behalf of the principal for which the. service
provider will be entitled to payment (on belidlf of the
principal) of all mapagement fes camned by the
prineipal in. its busindss of opetating managed
investimient schieines, These management. fees will be
paid direcily to the-serviee provider and is in addition
to the guactirly séivies fee paid for all othei services.

the prepatation of all fingmoial statements necessary for
the.external accountants for the: Priticipal to. frepais the
yeat.end financial statsrivents of the Principal iticluding
the maintenance: of all records necessary to properly

mainttain the pesieral ledger.of thie principal and prepare
a trial balaniee of the.Principal on an ongoing basis; -
the. employment and dismissil and the mahagerent of

all compuiter- and. adisiinistrative services required for

the provision. of the: administration and operation of the
business;

all office sopplies and ‘materials to be used in
‘.cﬂmtenﬁénwiﬂi the conduct of the business;
negotiating for the Principel all findncial, leasing aid
hire purchiase contracts including all the terms and

conditions ofthose eoriiracts;
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9.

*73.1.7 all services necessary for the proper manapement and
administration of all properties from time:to fime Isased
and/or ‘oceupied by the Principal including the
sbiuisition, design, layout, refurbishmient and

+7.32 any serviess other than those - reftrred tb in sub-clauses 7.1 and

ce and repair of al

7.2 of this schedulo 1 and this sub-clause from time to tHime
provided by the Service Provider to the Principal by agreervient
of those persons,
' The Service Fees
The. service foes payable fior the services shall be calculated a5 follows. All of the
services shall be provided at 52% of the total expenses incurred by the Service
Provider of the provision of ths services to be provided plus such pércentage or
proportivnate gmount of that costas may be agreed upon betwesn. the Principal and
the Service Provider. In addition, the service provider will also be directly paid all

_:,"mﬁé_s_&:mf&?ﬁé—— pal _— m thg“mpals uap aaiy e

nanager of all of its managed inwestiment schemes.

Place of execution of agroement: Surfers Paradise Quepnsiand
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LM Investment Management Lid

24 September 2012
To:-

LM Administration Pty Ltd as Trustee for the LM Administration Trust
We refer to our meeting of 24 September 2012.

We confirm that at that meeting the terms of the Service Agreement that was entered into
between LM Investment Management Limited (as Principal) and TM Admisistration Ltd as
trustee for the LM Administration Trust (as Service Provider) on 1 July 2010 (the “Agreement™)
were teviewed and it was agteed that Item 7.3.1.4 and ftem 8 of the Schedule to the Agreement ,
will with effect from 1 July 2011 be amended to read s follows:-

“7.3.14
The. provision of adiministration funds management services-on behalf of the principal for
‘which the seiviee provider will be entitled to paymernt (on behalf of the sringipal) of
management fees eathed by the principal in its business of @peratmg mianaged investinernt
schemes. These management fees will be paid: dlrecﬂy to the service provider at the discretion
ofthe prmmpal and is in additionto the quarterly service fee- padefcar'-all -other serviees,”

“8. The Servme Fees
The serviee fees payable for the Services shall be the sura of:-

e An amount equal-to 20%. of the total expenses mcurred by the Semce Prowder in
relation to the provision of the Services; PLUS

+  Such percentage or proportionate amount. of that cost as may be agreed upon between the
Principal and the Service Provider; PLUS

. » Management fees at the dlscretmn of the Pincipal as eamed by the Prinicipal in its
capacity as Responsible Entity or Trustee of the Managed Investment Schemes

Please confirm your agreement to the above amendment by signing and returning the enclosed
copy of this letter agreement.

LM Investment Manggement Limited ACN 077 208 461

LM Administfation Pty Ltd as Trustee for the LM Administration Trust accepts
the terms and conditions of the letter agreement set out above.

,_.',; /&/@)4/4?:’«%&4(

L.V A Adinistration Pty Lid as Trustee for the LM Administration Trust

GOLD COAST | SYDNEY 1 HOhIG KONG | AUCKLAMD | LONDON | DUBAI | JOHANNESBURG | SEATTLE  wuwy L Maustralia.com

AUSTRALIA HEAD OFFICE Level 4 9 Beach Rd Surfers Paradise Qid 421? Australia T +81 7 5584 4500 F +61 7 5592 2505 Freecall 1800 062919 E mal@Liaustralia.com
PO Box 485 Surfurs Paradise Qld 4217
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KING&WQDD
MALLESONS

Setvices agreement

Dated

LM Investment Management Limited (Administrators Appoinied) ABN 68
077 208 461 ("RE")

LM Administration Pty Lid (Administrators Appointed) ACN 055 691 426
(‘ServiceCo™)

King & Waod Mallesons
Level 33

Waterfront Place

1 Eagle Street

Brisbane QLD 4000
Australia

T +681 7 3244 8000

F +81 7 3244 8999

DX 311 Brisbane

www. kvwm.com
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Services agreement

Details
Parties RE and ServiceCo
RE Name LM investment Management Limited
(Administrators Appointed)
ABN 68 077 208 461
Address c/- FTl Consalting
22 Market Strest
BRISBANE QLD 4000
Fax +61 7 3226 4999
Aftention Mr John Park / Ms Ginette Muller
ServiceCo Name LM Administration Pty Lid {Administrators
Appointed)
ACN 055 891 426
Address c/- FTl Consulting
22 Market Strest
BRISBANE QLD 4000
Fax 461 7 3225 4999
Attention Mr John Park / Ms Ginette Muller
Recitals A The Administrators were appointed as the joint and several
administrators of each of RE and ServiceCo on 19 March
2013. :
B RE is the responsible entityitrustee of the Trusts and trustee
of various feeder funds and sub-trusts owned by the Trusts.
c RE has requested, and ServiceCo has agreed, 1o provide RE
with certain resources fo enable RE to administer, care for,
preserve and wind up the Trusts (or any of them) and
perform the administrative and management functions set
out in Schedule 1 in relation to the Trusts, any Sub-Trusts
and its own operations on the terms and conditions set out in
this agresment.
Governing law  Queensland
Date of See Signing page
agreement
© King & \Wood Mallesons Services agresment 1
11382456_1 20 Mavch 2013
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Services agreement

General terms

1 Definitions and interpretation

11 Definitions
in this agreement, unless the context requires otherwise:
Administrators means John Richard Park and Ginette Muller of FTI Consulting
(iointly and severally) in their capacity as voluntary administrators of RE and
ServiceCo.
AFS Licence means an Austraiian financial services licence,
ASIC means the Australian Securities and Investments Commission.
Business Day means a day other than a Saturday or a Sunday or public holiday
in Brisbane.
Calculation Date has the meaning given to that term in clause 4.1.
Confidential Information means all confidential, non-public or proprietary
information regardiess of how the information is stored or delivered, exchanged
between the parties before, on or after the date of this agreament relating to the
business, fechnology or other affairs of RE.
Constitutions means the constitutions containing the goveming rules of the
Trusts.
Corporations Act means the Corporations Act 2001 (Cwith).
Custodian means The Trust Company (PTAL) Limited and any other custodian
of Trust property from time to time. '
Custody Agreement means the agreement entitled “Custody Agreement” (or
any such similarly titled agreement) between RE and the Custodian.
Details means the section of this agreement headed “Details;’.
Effective Date means 19 March 2013,
Functions means the Functions listed in Schedule 1 in respect of which
Resources are required by RE from time to time.
Group means RE and ServiceCo and any subsidiaries of any of these
companies.
GST has the same meaning as it has in A New Tax System (Goods and Services :
Tax) Act 1999 (Cwith). '
GST Law has the same meaning as it has in A New Tax System (Goods and
Services Tax} Act 1989 (Cwith).
Licence means any licence or authorisations that RE is required to hold to carry
on its business, including an AFS Licence.

© King & Wood Mallesons Services agreement 2 |
20 March 2013 i
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Other Resources means premises, computer systems and other equipment,
sofiware, know-how and other tangible and intangible property cwned, leased,
licensed or otherwise procured by ServiceCo or a related body corporate or
associate of ServiceCo and used by the Staff to assist RE to perform the
Functions.

related body corporate has the meaning given to it in the Gorporations Act.
Resources means Staff and Other Resources.

Resources Fee means the fee calculated in accordance with clause 4.2 for
Resources provided by ServiceCo to RE in respect of each Trust and RE in its
personal capacity, as the case may be.

scheme property has the meaning given to this term in the Corporations Act.
Staff means staff employed by or engaged as a consuitant to ServiceCo or its
related bodies corporate who are provided as fo all or part of their time to RE to
perform the Functions under this agreement.

Sub-Trust means any trust {other than the Trusts) in respect of which RE ig
trustes.

Termination Date means the date on which this agreement is terminated in
accordance with Clause § or otherwise.

Trusts means {collectively):
(@) LM First Mortgage Income Fund ABN 13 089 343 288;

(b) LM Institutional Currency Protected Australian Income Fund ARSN 122
052 868;

(c) LM Currency Protected Australian Income Fund ARSN 110 247 875;
(d) LM Managed Performance Fund;

{e) LM Cash Performance Fund;

) LM Australia income Fund;

(9 LM Australian income Fund Currency Protected;

th) any other trust, sub-trust, scheme, fund or feeder fund,

in respect of which RE is the responsible entity/ftrustee, as the case may be,

Writing means any fom of legible words including a dacument, facsimile
transmission or email.

1.2 Interpretation

In this agreement, uniess the context requires otherwise:

(a) a reference to a document (including this agreement) includes any
variation or replacement of it;

{b) the word "law” inciudes common law, principles of equity, and legislation
and a reference to Isgislation includes regulations and other instruments
under it, and variation or replacements of any of them);

© King & Wood Melfesons Servicas agreement
11382456_1 20 March 2013
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{c) all monetary amounts are in Australian dollars unless stated ctherwise;

{d) the word "person” includes an individual, a firm, a body corporate, a
partnership, a joint venture, an unincorporated association and an
authority;

(e) the meaning of general words is nof limited by specific examples
intraduced by “including”, "for example” or "such as" or similar
expressions;

1] the singular includes the piural and vice versa; and

(@) headings are for convenience only and do not affect interpretation.

2  Appoiniment of ServiceCo

21 Agreement
RE appoints ServiceCo to provide, and ServiceCo agrees to provide, the
Resources to RE in accordance with this agreement.

2.2  Duration of agreement
This agreement commences on the date of execution of this agreement and ends
on the Termination Date.

2.3  Application prior to signing
The parties agree and acknowiedge that the terms of this agreement evidence
the terms of an agreement between the pariies existing from the Effective Dats.

3 Provision of Resources

31  Resources to be provided by ServiceCo
ServiceCo will provide the Resources in or from Australia.

3.2 Performance standard
ServiceCo must provide to RE sufficient Resources of appropriate quality so that
the Functions can be properly performed in a manner and to a standard which
allows RE to discharge its duties under (as applicable) the relevant legislation,
the constituent documents and compliance plans for the Trusts and any other
frusts in respect of which RE is trustee, ASIC Regulatory Guide 133 (or any
similar policy statements issued by ASIC), the Group custody policy (if any) and
the conditions of a Licence.

3.3  Custodian |
ServiceCo does not have an obligation to provide Resources o RE in relation to
RE performing self-custody services as set out in Paragraph 3 of Schedule 1 to
the extent those services are being provided to RE by the Custodian under the
Custody Agresment.

34  Staff
When Siaff provided by ServiceCo to assist RE in the performance of the
Funciions are acting in that capacity:

@® King & Wood Mallesons Services agreement 4
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(a) ServiceCao must procure that the Staff must act only in accordance with
the directions of RE;

{b) RE, and not ServiceCo, is responsible for the acts of the Staff as i they
were employees or consultants of RE; and

(€) despite paragraphs {a) and {b) above, the Staff remain employses or
consuitants of ServiceCo for all purposes including any contract of
employment, consultancy agreement or other rights and liabilities as
between ServiceCo and the Staff, the payment of PAYG income tax,
fringe benefits tax or other taxes, employer and employee .
superannuation contributions or any similar payments to the appropriate
authorities in respect of the Staff.

ServiceCo must ensure that all Staff provided to perform a task for RE for which -
a licence, authorisation, experience level or qualification is required by law or in
connection with a Licence, have and maintain the appropriate licence,
authorisation, experience level or qualification.

3.5  Documents, other records and information
Any documents or records prepared by Staff as part of performing the Functions
are the property of RE.
ServiceCo agress that it will direct Staff that any Confidential information
obtained by them while performing Functions for RE must not be disclosed other
than for purposes connecled with this agreement, if required by law, or in
connection with the requirements of a regulatory authority or legal proceedings or
is information already in the pubtic domain.

3.6  Compliance report
ServiceCo will, as soon as reasonably possible:
{a) after the last Business Day of every calendar quarter; and
{b} after a reasonable request by RE,
provide RE with a detailed repart outlining ServiceCo's provision of Resources in
compliance with its obligations under this agreement.

3.7  Non-compliance report
To facilitate compliance by RE with its obligations at law, including without
limitation its AFS Licence and responsible entity breach reporting obligations
under the Corporations Act, where ServiceCo:
(a) becomes aware that it has breached; or
(b reasonably considers that it wilt not be able to comply with,
any of its obligations under this agreement, including without limitation the
representations and warranties made by ServiceCo, ServiceCo will:

{i) immediately provide RE with written notice that it has failed to
comply with, or it reasonably considers that it may fail to compiy
with, its obligations under this agreement;

(ii) include in the notice all details known to ServiceCo of the breach
or suspacted breach; and

@ King & Wood Mallesons Services agreement 5
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(i) take all steps and do all things necessary to prompily camply
with the reasonable instructions of RE given to SenviceCo in
relation to its breach or suspected breach of its obligations under
this agresment.

42

4.3

44

Resources Fee

Resources Fee

Subject to clause Error! Reference source not found., a Resources Fee in
respect of each Trust and the RE in its personal capacity will be calculated by RE
within 5 Business Days of the last Business Day of every calendar month {or
such other period as may be agreed by the parties) and (subject to clause 4.3)
on the Termination Date (each a "Calculation Date"} for all Resources provided
during the period from and including the day immediately following the previgus -
Calculation Date or the Effective Date, in respect of the period ending on the first
Calculation Date up to and including the Calculation Date.

Calculation of Resources Fee

The Resources Fee in respect of each Trust and the RE in its personal capacity
for providing the Resources will be either:

(a) subject to review by the Adminisirators, the management fee payable to
RE under the relevant Consfifution for the relevant pericd less any
amount of the management fee that RE reasonably considers should be
withheld to pay, or provide for, other actual or contingent liabilities it has
incurred or will incur in its personal capacity; or

{b)  any other fixed or variable fee agreed by the parties from time to time.

Payment of Resources Fee
The parties intand that

(=) RE wifl calculate the Resources Fee in respect of each Trust and the RE
in its personal capacity and notify ServiceCo within one Business Days
of the relevant Calculation Date or as the parties determineg; and

(b) subject always to clause 4.6, RE will pay the Resources Fee in respect
of each Trust and the RE in its personal capacity to the ServiceCo within
two Business Days of being notified by RE in accordance with clause
4.3(a) above or as the parties determine. -

The Resources Fee will be deferrad (on terms to be agreed by the parties) or wil
be reduced (as agreed by the parties) to the extent that the payment of the
Resources Fee would result in RE breaching the conditions of a Licence.

Goods and Services Tax

{a) Unless expressly stated otherwise in this agreement, allamounts
payable or consideration to be provided under this agreement are
exclusive of GST.

{H If GST is payable on any supply made under this agreement, for which
the consideration is not expressly stated fo include GST, the recipient
agrees o pay to the supplier an additional amount equal to the GST at
the same time that the consideration for the supply, or the first part of the

@ King & Woed Mallesons
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consideration for the supply (as the case may be), is to be provided.

However:

(i) the recipient need not pay the additional amount unfil the
supplier gives the recipient a tax invoice or an adjustment note;
and

(i if an adjusiment event arises in respect of the supply, the
additional amount must be adjusted to reflect the adjustment
event and the recipient or the supplier {as the case may be)
must make any payments necessary to reflect the adjustment.

{c) If a party is required under this agreement to indemnify another party, or
pay or reimburse costs of another party, thet party agrees to pay the
relevant amount less any input tax credits to which the other party (or to
which the representative member for a GST group of which the other
‘party is a member) is entitled.

(d) A term which has a defined meaning in the GST Law has the same
meaning when used in this clause 4.4.

45 No set-off

RE must pay when due all amounts to ServiceCo due and payable by RE to
ServiceCo under this agreement in full without-set off, deduction or counterclaim
of any kind whatsoever.

46  Limitation of liability

Notwithstanding any other provision of this agreement, the parties acknowledge :
and agree that RE's liability under this agreement, to the extent that it relates to & 3
particular Trust, is imited to the extent that RE is able to be Indemnified or
reimbursed out of the assets of that Trust for that liability.

47 Payment of Resources Fee in advance

Notwithstanding any provision in this clause 4, RE may, In its absolute discretion,
pay all or part of the Resources Fee in respect of a Trust or the RE in its personaf
capacity in advance of any Calculation Date.

o e e s e s

5 Representations and warranties
Each party represents and warrants for the benefit of the other party that:

(=) its obligations under this agreemant constitute valid and binding
obligations, enforceable in accordance with their terms; and

{b) the execution of and perfermance by it of its obligations under this
agreement do not and will not contravene any contractual restriction :
binding on it. i

6 Termination

6.1 Termination with notice

Either party may terminate this agreement at any time by not less than 14 days'
prior writien notice to the other Party.

© King & Wood Malissons Services agreement 7 : |
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6.2

6.3

6.4

Termination by agreement

In addition to clause 6.1, ServiceCo and RE may terminate this agresment at any
time on such terms as they agree in wriing.

Autdmatic, termination

Notwithstanding any other provision in this clause 6, this agreement will
ferminate immediately and automatically if the Administrators cease to be either
the voluntary administrators or liquidators of either of RE or ServiceCo.

Effect of termination

Termination of ServiceCuo’s appointment under this agresment does not prejudice
any right of action or remedy which RE has of, but for the termination of this
agreement, may have had against ServiceCo for any breach of this agreement
occurring before the date of termination,

ServiceCo's obligations on termination

Following termination of its appointment under this clause 6, ServiceCo must
promptly provide or procure that the Staff provide all necessary documents,
records and other information and take all reasonable action to assist in the
transition to any replacement provider of resources or setvices appointed by RE
or to enable RE itself to continue to perform the Functions.

Accrued fees

ServiceCo Is entitled to all fees and other amounts for the period up to the date of
termination which would have been payable under this agreement but for the
termination.

7.2

Notices and other comm_unicétions

Form

All notices and other communications under or in connection with this agreement
must be in Writing, signed on behalf of the sender and marked for attention as
set out In the Detalils or as otherwise nofified by the intended recipient.

Delivery and receipt
Notices and other communications must be:

{(a) delivered at the address described in the Details, in which case they will
be taken fo be received at the time that they are delivered; or

{b) sent by prepaid post io the address described in the Details, in which
“ case they will be taken to be received three days after posting (or seven
days after posting if sent to or from a place outside of Australia); or

{¢) sent by fax to the fax number described in the Details, in which cass they
will be taken to be received at the time shown in the transmission report
as at the time the whole fax was sent; or

(d) given in any other way permitted by law.

If & notice or communication is received or taken to be received on a day that is
not a Business Day or at a time that is after 5.00pm in the place of receipt then it

@ King & Wood Mallesons
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is taken to be received at 9.00am on the next Business Day and take effect from
that time unless a later time is specified.

7.3  Change of address or details

If the intended recipient has notified a change of postal address or fax number,
then the natice or communication must be delivered to the latest address or
number so notified.

7.4 Email

Day to day communications and amendments to the schedules may be by email,
but other nofices may nat be delivered by email unless otherwise agreed.

7.5 When effective

Subject to clause 7.2, notices and communications take effect from the time they
are received unless a later time is specifiad in them.

8 General

(@)

(b)

(©)

(d)

()

®

@)

(n)

Partial exercise of rights: The failure or delay by a party to exercise its
rights under this agreement will not be a waiver of its rights.

Conflict of interest: A parly’s rights and remedies under this agreement
may be exercised even If their exercise involves a conflict of duty or the
party has a personal interest in their exarcise.

Other interests: Nothing In this agreement prevents or restricts sither
party from entering into a similar agreement with any other person.

Assignment and novation: Each party may, with the prior written
consent of the other party, assign, novate, transfer or otherwise deal with
any of its abligations, powers or rights under this agreement. A party
may not unreasonably withhold or delay giving its consent.

Inconsistent law: To the extent permitted by law, this agreement
prevails to the extent it is inconsistent with any law. If at any time any
provision of this agreesment is or becomes illegal, invalid or
unenforceable in any respect under any applicable law, that iflegaiity,
invalidity or unenforceability will not affect the legality, validity or
enforceability of the other provisions of this agreement.

Variation and waiver: Unless this agreement expressly states
otherwise, a provision of this agreement, or right created under it, may
not be waived or varied except in wriing signed by both parties.
However, a schedule to this agreement may be varied by agreement of
the parties in any form of Writing, and the schedule is taken to be
amended at the time the variation is effected in that way.

Counterparts: This agreement may consist of a number of copies, each
signed by ane or more parties to the agreement. If so, the signed copies
are {reated as making up the one document.

Governing law: This agreement is govemned by the law in force in the
place specified in the Details. The parties submit fo the non-exclusive
jurisdiction of the courts of that place.

@ King & Wood Mallesons Services agresment 9

11382456_1 20 March 2013

65




(0

Entire agreement: This agreement constitutes the entire agreement
between the parties about this subject, and any pravious agreements,
understandings and negotiations on the subject mafter cease to have
any effect.

8  Administrator acknowledgments
Each of RE and ServiceCo acknowiedges that:

(a)

()

()

(d)

()

0

the Administratars have been appointed as the administrators of the RE
and ServiceCo pursuant to section 436A of the Gorporations Act;

the Administrators act only as the agent of RE and ServiceCa in
connection with this agreement;

each party is contracting with the other and not with the Administrators
personally;

the Administrators shalf nat be personally liable to any party in any way
whatsoever in connection with this agreement;

itreleases the Administrators and the Adminisirators’ employess, agents
advisers, partners, associates, consultants and contractors for any

personal liabllity for, or in connection with, any aspect of this agresment;
and

the benefit of any releases and indemnities and any covenants in favour
of the Administrators and the Administrators' employees, agents,
advisers, partners, associates, consultants and coniractors in this
agreement are for the benefit of a third party and section 55 of the
Property Law Act 1974 (Qid) applies.

EXECUTED as an agreement

® King & Wood Mallesons Services agresment 10
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Services agreement

Schedule 1 - Functions

For the purpose of the definition in clause 1.1, the Functions are:
1 RE's corporate administration other than in connection with the Trusts or
a Sub-Trust, including:

(@ maintaining company secretarial records, and dealing with matters of
intemal governance;

{b) risk management, including (without lirnitation) assessment and
management of credit, financial, operational and regulatory risk and
abligations;

(c) providing “financial services” (as defined in the Corporations Act) as
authorised by RE's AFS Licence;

{d) all necessary 1T serviges;

(e) financial operations including (without limitation} accounting, business
process re-engineering, corporate reporting, financial planning,
budgeting, regulatory reporting and accounts payable functions;

f preparation of tax retumns; and

(@) all functions necessary or incidental to any of the funcfions listed in this
paragraph; and

2 all functions performed or services provided by RE in respect of

administering or winding-up the Trusts or a Sub-Trust (or any of them)
and caring for and preserving any property or assets of a Trust or Sub-
Trust, such functions including (but nat limited to):

{a) day to day executive functions in the management of the Trusis ora
Sub-Trust and s asssts, other than policy matters;

{b) administration of applications, redemptions, transfers and investor
queries in relation to the Trusts or a Sub-Trust:;

{c) organising meetings of members of the Trusts or a Sub-Trust if required;
(d) publicity and promotion for the Trusts or a Sub-Trust,

(e) facilitating offers of interests in the Trusts or a Sub-Trust, including
- preparation of offer documentation and due diligence;

if) arranging financing for the Trusis or a Sub-Trust:

(s)] dealing with property of the Trusts or a Sub-Trust as applicable
legislation requires;

(h) regulatory compiiance;
()] keeping of accounts and racords, financial models, internal reporting,

and preparation and dispatch of reports and communications for
investors of the Trusts or a Sub-Trust:

@ King & Wood Mallesons
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(1] meeting RE's obligations as a disclosing entity under applicable
legisiation;

() complying wilh the constituent documents of the Trusts or a Sub-Trust;
{n complying with the compliance plans of the Trusts;

{m) reporting to the Australian Securities and Investments Commission ag
applicable legislation and the conditions of a Licence requirss;

{n) valuation of the assets of the Trusts or a Sub-Trust as applicable
legislation or RE requires;

(@) providing “financial services” (as defined in the Corporations Act) as
authorised under RE’s AFS Licence,

P all necessary iT services;

)] complying with any other duties as responsible entity, frustee, manager
or adviser as the case may be under applicable legisiation, regutations,
or a Licence;

{r) while any Trust or a Sub-Trust is listed, complying with the requirements
of the relevant securities exchange in respect of those Trusts or Sub-
Trusts; and

(s) all functions necessary or incidental to any of the furctions listed in this
paragraph; and

3 all functions performed or services provided by RE in relation to self
custody of the assets of the Trusts or a Sub-Trust, including:

(a) day to day executive functions in conducting the business of holding and
dealing with assets of the Trusts or a Sub-Trust;

{b) administration of applications, redemptions, transfers and investor
queries in relation to the assets of the Trusts or a Sub-Trust;

(¢) dealing with property as the law requires, including ensuring that an
appropriate system of separafion of dufies and checks and baiances is
maintained and that ‘scheme property’ of the Trusts is held in
accordance with ASIC Regulatory Guide 133 (or any similar policy
statements issued by ASIC) (as necessary);

{d) regulatory compliance, including compliance with regulatory policy of
ASIC as relevant, including compliance with ASIC Regulatory Guide 133
{or any similar policy statements issued by ASIC);

(e) keeping of accounts and records, financial medels, internal reporting,
and preparation and dispatch of reports and communications in relation
fo asseis held;

(f) reporting to ASIC as the Corporations Act and the conditions of a
Licence requires;

{9 providing “financial setvices” (as defined in the Corporations Act) as
authorised under RE's AFS Licence;

th) all necessary IT services;

{i} valuation of the assets of the Trusts or a Sub-Trust ;
® King & Wooed Mallesons Services apreement 12
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{}] complying with any other duty in relation to self custody under the
Corporations Act, regulations, conditions of a Licence or at general law;
and

(k) all functions necessary or incidental to any of the functions listed in this
paragraph; and

Any other functions in respect of which RE may require Resources from
time to time and in respect of which ServiceCo is willing and able to
provide Resources, whether or not in connection with the Trusts or a Sub-

Trust.
© King & Wond Mallesons Services agreement 13
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EXECUTED by LM INVESTMENT
MANAGEMENT LIMITED

{ADMINISTRATORS APPOINTED)

ABN 68 077 208 461 by its duly
appointed joint and several
administrator in accordance with

section 437A(1)(d) of the Corporaiions
Act 2001 (Cwith), in the presence of:

Damian Jusiin Bender

Name of witnees (block lettars)

ServiceCo

EXECUTED by LM ADMINISTRATION

PTY LTD (ADMINISTRATORS

APPOINTED) ACN 055 691 428 by its

duly appointed joint and several
administrator in accordance with

saction 437A(1)(d) of the Corporations
Act 2001 {Cwlth), in the presence of:

Pamian Justin Bender

Name of witness (biock lotters)
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Signature of administrator

Ginetts Dawn Muller

Name of administrator (block letters)
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administrator

Ginette Dawn Mulier

Name of administrator (block istiers)
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CUSTODY AGREEMENT

THIS AGREEMENT is made the 1{ day of %rua[:j 1999

BETWEEN: PERMANENT TRUSTEE AUSTRALIA LIMITED (ACN 008 412 913) a

company duly incorporated in New South Wales having its registered office at 23.25
O'Connell Street, Sydney, in the said State, and an office at Level 8, 4190 Queen St,
Brisbane, Queensland (‘Permanent”)

AND: LM INVESTMENT MANAGEMENT LTD (ACN 077 208 461) a company duly

incorporated in Queensland having its registered office at Level 4, RSL Centre, 44A
Cavill Avenue Surfers Paradise in the State of Queensland (the *Client’)

OPERATIVE PROVISIONS:
1. INTERPRETATION
1.1  Inthis agreement, unless the context otherwise requires:

‘Austraclear’ means the system operated by Austraclear Limited performing the roie of central
depository for securities traded in the Australian financial market, and which provides a real-
time system for clearing and settling corporate and semi-government debt securities and
financial derivatives.

‘ASIC’ means the Australian Securities and Investments Commission or such other government
authority that performs the role undertaken by ASIC in relation to managed investment schemes
at the date of this agreement. o

‘Anthorised Person’ means the persons nominated by each of the Client and Permanent
respectively who are authorised to make any written communication or take action on behalf of
the Client or Permanent respectively in relation to the performance of the relevant party under
this agreement. The Client may nominate as its Authorised Persons any officers or employees of
a Manager employed by the Client. A party may impose restrictions on the authority of any
Authorised Person by written notice to the other party. The Authorised Persons and any
restrictions on authority as at the date of this agreement are specified in schedule 1 and may be
varied upon written notice by the respective party to the other party.

‘Business Day’ means 2 day on which banks are open for business in Brisbane, but excludes
Saturdays, Sundays, public holidays and bank holidays.

‘CHESS’ stands for ‘Clearing House Electronic Subregister System’ and means the ‘clearing
house established and operated by Securities Clearing House (‘SCH’) for the clearing,
settlement, transfer and registration of securities approved by SCH.

‘Custodially Held’, in relation to an asset of a Scheme held by or on behalf of Permanent under
this agreement means that Permanent or the person holding the asset on Permanent's behalf has
one or more of the following:-

(i) legal title to the asset;
(ii)  physical possession of the asset;

(iii)  direct control of the asset;
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(iv)  is desiguated as mortgagee of the asset; or

(v}  physical possession or direct control of the essential elements of title of the
asset,

where in all the circumstances this results in Permanent or the person holding the asset on
Permanent's behalf having effective control of the asset for the purpose of its safekeeping
(Whether or not Permanent or the person holding the asset on Permanent's behalf, as the
case may be, also performs other services in relation to the asset).

‘Instructions’ has the meaning set out in clause 5.
‘Law’ means the Corporations Law.

‘Manager’ means a person appointed by the Client to provide management services in
respect of all or part of the Portfolio.

‘Portfolio’ means property of a Scheme Custodially Held from time to time by Permanent
or a Sub-custodian pursuant to this agreement.

‘RITS’ stands for ‘Reserve Bank Information and Transfer System’ and means the real
time computerised scttlement and information system established by the Reserve Bank of
Ausiralia for settlements, electronic trading and bidding, and cash transfers for parties with
Reserve Bank accounts,

“SCO’ means the Client’s Senior Compliance Officer.

‘Scheme’ means those schemes listed in schedule 2 and any other scheme included by
mutual agreement in writing between Permanent and the Client.

‘Sub-custodian’ means any person engaged pursuant to clause 6.1 to Custodially Hold
some part or all of the Portfolio on behalf of Permanent.

‘SWIFT’ stands for ‘Society for Worldwide Interbank Financial Telecommunications’
and means the international store and forward network system which processes a range of
financial transactions relating to, inter alia, bank transfers, foreign exchange, loans,
deposits and securities.

“Taxes’ means all taxes of whatever nature lawfully imposed, including income tax,
recoupment tax, land tax, sales tax, fringe benefits tax, group tax, capital gains tax, profit
tax, interest tax, tax on the provision of goods or services, property tax, undistributed
profits tax, withholding tax, municipal rates, financial instifutions duty, bank account debit
tax, stamp duties and other taxes, charges and liens assessed or charged or assessable or
chargeabie by, or payable to, any national, Federal, State, Tertitory or municipal taxation
or excise governmental agency, including any interest or fee imposed in connection with
any such tax, rates, duties, charges or liens.

‘Title Documents’ means the written evidence of title to or interest in any of the assets
forming part of the Portfolio.
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1.2

2.1

22

23

In this agreement, unless the context otherwise requires:

@
(b)
(c)
@

(€)

®
(8)

@

(i)

()

(k)

D
(m)

words importing one gender include the other genders;
the singular includes the plural and vice versa;
a reference to a party is a reference also to that party's respec_tive SUCCESSOrs or assigns;

a reference to a person includes an individual, firm, company, corporation or
unincorporated body of persons, or any state or government or any agency thereof (in
each case, whether or not having separate legal personality) and reference to a company
includes a person;

a reference to an agent does not include any pricing service or supplier of pricing
information used by Permanent for valuation or pricing purposes;

headings are for convenience only and shall not affect interpretation;

mentioning anything after, include, includes or including does not limit what else may
be included;

references to sections, clauses and schedules are references to sections, clanses and
schedules of this agreement;

a reference to Permanent or the Client includes, where the context permits a reference
to their respective officers, employees and agents or any of them;

a reference to the knowledge, belief or awareness of any person in relation to a matter
means the knowledge, belief or awareness that the person would have if they had made
all reasonable enquiries of others who could reasonably be expected to have
information relevant to the matter and, where those enquiries would have prompted a
reasonable person to make further enquiries, made those further enquiries;

a reference to any legislation or to any provision of any legislation includes'any
madification or re-enactment of it, any legislative provision substituted for it and all
regulations and statutory instruments issued relating to it;

references to dollar and ‘$* refer to amounts in Australian currency; and

the schedules to this agreement form part of this agreement,

APPOINTMENT OF PERMANENT

The Client appoints Permanent to provide custodial services on the terms of this agreement.

Permanent accepts its appointment and agrees to provide custodial services to the Client on the
terms of this agreement.

Permanent acknowledges that the Client will assess Permanent's performance on a regular
basis in accordance with the methods and standards identified in schedule 3.
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31

3.2

33

34

3.5

3.6

3.7

FUNCTION AND POWERS OF PERMANENT

Subject to the provisions of this agreement, Permanent agrees to custodially hold the Portfolio
and Title Documents as agent for the Client in relation to each Scheme.

The Client authorises Permanent to:

(8  purchase, acquire, issue, release, sell or dispose of property to form or forming part or
all of any Portfolio on receipt of Instructions from the Client and execute all transfers,
releases, and assurances and other documents necessary for any such purpose;

(b)  receive and hold or procurs the receipt and holding of any property so purchased or
acquired and any interest, dividend, rent or other income accruing in respect of it and
any document of title to it in safe custody; :

(¢)  procure safe custody of property of the Portfolio in bearer form;

(d)  procure registration in the name of Permanent or of a Sub-custodian, as the case
requires, of property of the Portfolio in a registrable form unless it is otherwise
impractical or inconsistent with market practice or otherwise permitted with the consent
of the Client; and

(e)  provide the custody services and other administrative services as set out in this
agreement or as agreed from time to time between Permanent and the Client. In such
circumstances Permanent is entitled to receive additional fees as agreed between the
parties.

Permanent may establish an accounf in the name of the Client designating a Scheme or, if
otherwise instructed by the Client, some other name, with any bank or company approved by
the Client and operate on the account in accordance with Instructions from the Client,

Permanent may refuse to purchase, acquire, issue, release, sell, accept the deposit or transfer of
a security, document or other property, and the Client must accept a return of the document or
transfer of the security or other property at the request of Permanent. In particular, Permanent
has no obligation to accept into the Portfolio or acquire any partly paid investment unless the
Client has made arrangements satisfactory to Permanent to set aside in the name of Permanent
money or other property sufficient to provide for payment of the investment in full.

The Client agrees that, in relation to property held on a pooled basis or in an omnibus account,
the transfer or delivery of property in accordance with this agreement of the same type and
number as the property so held will constitute a proper performance by Permanent of its
obligations under this agreement,

Permanent may execute or make on behalf of the Client any certificates, declarations or
affidavits which are required to receive into or transfer out of its custody any property of or for
any Portfolio.

The Client agrees that Permanent or any Sub-custodian may hold any property included in a
Portfolio on a pooled basis or in an omnibus account in accordance with any class order issued
by ASIC or any specific relief from the requirements of section 601FC(1)(i) of the Law granted
by ASIC in relation to the relevant Scheme.
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3.8

3.9

3.10

31

3.12

3.13

3.14

4.2

4.3

4.4

Permanent may appoint or engage at the Client’s expense accountants, auditors, barristers,
solicitors, advisers, consultants, brokers, counterparties, couriers ot other persons {(not being
persons appointed under clause 6.1) where it reasonably considers their appointment or
engagement necessary or desirable for the purposes of exercising its powers or performing its
duties under this agreement. Permanent is not liable for any loss, damage or expense suffered
or incurred as a result of any act of omission whatever (including a negligent act or omission)
of a person appointed or engaged under this clause 3.8.

Persons appointed or engaged in accordance with clause 3.8 or 6.1 may be related to or
associated with Permanent and may be paid and receive their normal fees or commissions,

Permanent may i the ordinary course of its business, without reference to the Client, effect
transactions in which Permanent has directly or indirectly a material interest, or a relationship
of any kind with another person, which may involve a potentia! conflict with Permanent's duty
to the Client, and Permanent is not liable to account to the Client for any profit, commission or
remuneration made or received in relation to those transactions or any connected transactions.
A reference in this clause 3.10 to Permanent includes a Sub-custodian, and Permanent shall in
any event act in a bona fide manner in relation to any such transaction,

Permanent and its Sub-custodians may for convenience or expedience use Austraclear, RITS,
CHESS, SWIFT and/or any other electronic funds or assets transfer system whether within
Australia or overseas. .

Permanent is authorised to comply with any obligations imposed on it by law.

Permanent may do any other things which it considers necessary, desirable, incidental to or in
furtherance of the matters referred to in this clause 3 or clanse 4.

Subject to this agreement, Permanent has absolute discretion as to the exercise of all powers,
authorities and discretion vested in it under this agreement.

DUTIES OF PERMANENT

The Client is responsible for taking all decisions in relation to the Portfolio and properly
communicating to Permanent Instructions in relation to the assets of the Portfolio, Subject to
this agreement, Permanent must act on the Client’s Instructions in relation to any assets of the
Portfolio. If Permanent does not have Instructions, Permanent is not required, subject to this
agreement, to make any payment or take any other action in relation to any matter concerning
any asset in a Portfolio.

Permanent must promptly forward to or notify the Client or the relevant Manager of all forms
of proxy, notices of meetings and other material letters, notices or announcements received by
Permanent relating to the assets of a Portfolio.

Permanent is not responsible for reviewing or advising the Client on the Portfolio or any part
of it nor for any action or omission pursuant to a decision taken or mistakenly not taken by the
Client.

Permanent disclaims any knowledge of the terms on which securities are issued or the
constituent documents of the issuer and the Client undertakes to investigate and satisfy itself as
fo those matters and to ensure that any Instructions to Permanent are in conformity and
reasonable having regard to them.
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4.5

4.6

4.7

4,8

4.9

4.10

4.11

4.12

4.13

4.14

Permanent is not responsible for the accuracy or completeness of any information received
from third parties and passed to or assessed by the Client or a Manager. _

Permanent is not obliged to institute or defend legal proceedings unless requested by the Client
and indemnified by the Client to its satisfaction.

The services of Permanent under this agreement are not exclusive. Permanent is free to
provide similar services to others, and is not obliged to disclose to the Client anything which
comes to its notice in the course of providing services fo others or otherwise than in the
performance of this agreement.

Permanent is not obliged to see whether, in exercising any of its powers or performing any of
its duties under this agreement in accordance with Instructions from an Authorised Person, the
Authorised Person is acting in proper exercise or performance of his powers or duties,

To the extent required by section 60IFC(1)(i) of the Law as modified by any relief granted by
ASIC, Permanent shall ensure that the assets of each Portfolio are:

(@)  clearly identified as property of the respective Scheme; and

(b)  held separately flom Permanent's own assets, the assets of any other Scheme or any
other assets held by Permanent in any other capacity whatsoever.

Permanent is not responsible for checking or ascertaining the value of any property or whether
the price to be paid for any property is proper or reasonable or whether any transaction which it
is instructed to effect accords with the constitution, compliance requirements, prospectus,
investment policy or limit for the time being established for or in force in relation to the
Scheme.

Permanent must notify the Client in writing immediately if Permanent becomes aware that it
no longer satisfies the requirements of ASIC Policy Statement 131 or 133.

Permanent must provide to the Client at least annually at a time as agreed between the parties
a certificate signed by two directors stating that Permanent has met the requirements of ASIC
Policy Statements 131 and 133 during that financial year and must (if the Client reasonably
requires such certificate) also provide annually at a time as agreed between the parties a
certificate signed by Permanent's external auditor confirming that, in the auditor's opinion,
Permanent continues to meet the financial requirements of ASIC Policy Statements 131 and
133. '

Subject to clause 4.15, Permanent must not take a charge, mortgage, lien or other encumbrance
over, or in relation to, the assets of a Scheme other than in respect of expenses and outlays
made within the terms of this agreement.

Permanent must not exercise any right in the nature of a charge, mortgage, lien, or other
encumbrance over or in relation to assets of the Scheme in relation to unpaid custodian fees
pursuant to clause 8.1, but otherwise Permanent is entitled to exercise any rights in relation to
the assets of the Scheme available to it at law in the nature of a charge, mortgage, lien or other
encumbrance and is additionally granted by this agreement rights of lien and set off as against
the assets of a Portfolio in relation to any liability, loss, cost, claim or expense incurred or
arising on account of the Scheme in the proper performance of Permanent's powers or duties
under this agreement. In the exercise of rights pursuant to this clause Permanent may sell any
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4.15

4.16

4.17

4.18

5.1

5.2

53

54

55

5.6

assot from the relevant Portfolio and enforce its rights under this agreement against the
proceeds of such sale. ‘

If Permanent receives Instructions to take a charge, mortgage, lien or other encimbrance over
or in relation fo any assets in a Portfolio, Permanent need only act on those Instructions if it is
satisfied that its liability pursuant to such charge, mortgage, lien or encumbrance is limited to
the assets available to it pursuant to this agreement.

If the Client instructs Permanent to Custodially Hold any real property pursuant to this
agreement, Permanent need not agree to do so unless Permanent is satisfied that its liabilities in
relation to the holding of such real property are limited to the assets available to it pursnant to
this agreement. In this regard, Permanent may require the Client to effect and maintajn
insurances identified by Permanent in Permanent’s name or to provide additional indemnities
to Permanent.

In the event that Permanent has breached a term of this agreement which entitles the Client to
exercise rights against Permanent, the existence of such rights does not entitle the Client to
prevent Permanent from relying on the provisions of this agreement to seek indemnification or
other rights in order to meet or satisfy any claim or demand made by a third party on
Permanent,

Permanent agrees to compensate a Scheme by making a payment to that Scheme in the event of
Permanent being required by law to make such payment if there is a loss to a Scheme as a
result of Permanent failing in its obligations under this agréement,

INSTRUCTIONS

Permanent is authorised to act, or to cause any other person to act, on any Instructions given to
it in accordance with this clause 3.

Permanent is authorised to act on Instructions in writing which bear or purport to bear the
signature or a facsimile of the signature of amy of the Client's Authorised Persons or
Instructions provided by electronic means using security codes or procedures agreed bstween
Permanent and the Client.

Permanent is not liable for acting on any Instructions which appear to it to have been properly
and regularly signed or given and is under no duty to inquire whether any such Instructions
have been so signed or given. However, Permanent may require written confirmation from the
Client before acting on any Instructions.

Permanent is not liable for acting on any Instructions given in accordance with this clause 5
which contain any error or ambiguity.

Nothing in this clause 5 obliges Permanent to obtain Instructions where the other provisions of
this agreement do not impose any such obligation.

Permanent may record electronically telephonic discussions relating to this agreement or any
transaction effected under it with the prior consent of the Client for each discussion intended to
be recorded.
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6.2

6.3

7.

8.
8.1

3.2

8.3

SUB-CUSTODIANS

Permanent may, where it considers their appointment necessary or desirable for the purpose of
exercising its powers or performing its duties under this agreement, appoint Sub-cystodians
(including any person related to or associated with Permanent) to perform any of its duties
under this agreement with any or all of its powers under this agreement, including this power
of delegation, and any delegate appointed by the exercise of such power shell be included in
the term Sub-custodian. Any appointment of a Sub-custodian by Permanent is not an
assignment of Permanents rights or obligations under this agreement.

Permanent must supply to the Client on request a description of property included in the
Portfolio which is held by or registered in the name of a Sub-custodian, together with the name
and address of the Sub-custodian.

Permanent shall be responsible for the actions and omissions of its Sub-custodian appointed by
Permanent pursuant to clause 6,1,

BOOKS, RECORDS AND STATEMENTS
Permanent must:

(@)  properly maintain adequate books and records, accounts of all receipts, disbursements
and other fransactions relating to the Portfolio in accordance with generally accepted
accounting principles to the extent such principles are relevant;

(b)  provide the Client with the reports and staterents relating to the Portfolio described in
schedule 4 at the intervals mentioned in schedule 4; and

(¢) provide any auditor of the Client with any reasonably availeble information in
Permanent’s possession about the Portfolio which the auditor requires to enable it to
perform any audit or investigation involving the Portfolio. '

FEES AND EXPENSES

The Client agrees to pay to Permanent during the continuance of this agreement fees in the
amounis described and at the time set out in schedule 5.

Permanent is entitled to recover from the Client the amount of all Taxes and bank charges, and
all other liabilities, costs, charges and expenses which it suffers or incurs (including fees and
other amounts payable to Sub-custodians) in connection with the performance of its duties and
the exercise of its powers under this agreement including, without limitation, settlement,
delivery, registration and transaction charges and foreign currency costs and charges including
any reasonable expenses incurred as a result of the Client requesting a certificate pursuant to
clause 4.1,

The Client agrecs that Permanent may deduct from any part of a Portfolio any amount payable
to Permanent under this clause 8 or any other provision of this agreement and with the consent
of the Client, the amounts payable under clause 8.1. The Client authorises Permanent in the
name of the Client or Permanent to do any thing (including, but not limited to, executing any
document) that is required for that purpose. Permanent agrees to record any such deduction in
the records maintained under clause 8.
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8.4

9.1

All monies owing to Permanent including foes under this agreement accrues from day-to-day.

INDEMNITIES AND LIMITATIONS OF LIABILITY

Without limiting any other indemmnity or limitation of liability in this agreement, and without
prejudice to any indemnity allowed by law, but subject to this agreement and to any law to the
contrary, and to the maximum extent permitted by law, it is agreed and declared that:

(a)

(b)

©

(d)

(€)

the Client indemnifies Permanent 'against any liability, demand, loss, costs, Taxes
charges and expenses which may be incurred by Permanent in connection with:

(i)  this agreement and the acts and omissions of Permanent in performing services
pursuant to this agreement, except those attributable to the negligence or fraud
of Permanent.

(ii)  all actions, suits, claims and demands which may be brought or threatened
against or suffer or sustained by Permanent by reason of Permanent complying
with any Instruction by an Authorised Person; and

(iii) neglect or fraud on the part of the Client, any Manager or any of their
employees, servants or agents.

Permanent does not incur any lability in respect of any thing done or not done in
reliance on any Instruction, notice, resolution, direction, consent, certificate, receipt,
affidavit, statement, holding out, certificate for stock, shares or other security, plan or
reorganisation, or other document or information which Permanent reasonably believed
to be genuine or to have been passed, signed or endorsed by the proper parties, where
liability but for this provision would attach because that document or matter was not in
fact genuine or so passed, signed or endorsed.

Permanent does not incur any lisbility in respect of any failute to do any thing which,
because of any present or future law or of any order or judgement of any court, it is
hindered, prevented or forbidden from doing.

Permanent will not be responsible or have any liability for any obligations imposed on
the Client, a Scheme or Permanent as custodian of the Portfolio or any transaction
under this agreement by the tax law of Australia or any State or Territory of Australia.
Permanent will be kept indemnified by and be without Hability to the Client for any
such obligations including Taxes (but excluding any income taxes assessable in respect
of compensation paid to Permanent pursuant to this agreement), withholding,
certification and reporting requirements, claims for exemption or refund, additions for
late payment, interest, penalties and other expenses (including legal expenses) that may
be assessed against the Client, a Scheme or Permanent as custodian of the Portfolio
except those attributable to the negligence or fraud of Permanent.

Permanent may act on the opinion or advice of, statements of or information obtained
from barristers, solicitors, bankers, accountants, brokers or other persons believed by it
in good faith and on reasonable grounds to be expert in relation to the matters on which
they are consutted (whether they are instructed by the Client, Permanent or a third
party), and Permanent is not Liable for anything done or not done by it in good faith in
reliance on that opinion, advice, statements or information.
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9.2
10.
10.1

®

(®

(h)

@

()

(k)

M

(m)

where Permanent relies in good faith on any opinion, advice, statements or information
from any barrister, solicitor or other expert it is not responsible for any misconduct,
mistake, oversight, error of judgement, forgetfulness or want of prudence on the part of
any such barrister, solicitor or other expert;

in the cvent of the liquidation, dissolution or bankruptcy of any person, or if for any
other reason it becomes impossible or impracticable to catry out the provisions of this

‘agreement in respect of that person or otherwise, Permanent is not liable for anything

done or not done by Permanent, where Permanent has acted in good faith;

Permanent is entitled to rely on statements or information from the Client or Manager
as to the validity of any signature on any transfer, form of application, request or other
document which Permanent reasonably believed to be genuine;

Permanent is not responsible for the loss of any property during transmission between
the Client or a Manager and Permanent or Permanent and a third party or fraud on the
Client by a third party, nor for the corruption or loss of any data that is transmitted
electronically or to which access is given by Permanent to the Client or a Manager or
vice versa;

Permanent is not liable for any act or omission that is believed by Permanent to be in
accordance with local market practice;

Permanent is not liable for the failure of any person to carry out any agreement or
obligation on that person’s part;

Notwithstanding any other provision of this agreement, Permanent’s liability is limited
to the property for the time being comprised in the Portfolio except for a liability
arising as a result of Permanent’s own negligence or frand; and

Permanent, is not liable for any loss, damage or expense suffered or incurred as a result
of any delay in executing an Instruction where the delay has occurred as a result of
Permanent waiting for the receipt of the written confirmation from the Client pursuant
to clause 5.3.

Permanent is not responsible for insuring the Portfolio or any part of it.

WARRANTIES AND UNDERTAKINGS BY CLIENT

The Client represents and warrants to Permanent that:

@

(b)

(©)

it has the power to enter into and perform this agreement and has obtained al] necessary
consents to enable it to do so;

the entry into and performance of this agreement by the Client does not constitute a
breach of any obligation (including, but not limited to, any statutory, contractual or
fiduciary obligation) or default under any agreement or undertaking by which the Client
is bound; '

property transferred or delivered by the Client to Permanent from time to time to form
part of a Portfolio will be the property of a Scheme the subject of this agreement and,

- unless the consent of Permanent is obtained prior to the transfer, free from any

mortgage, charge, lien, pledge, encumbrance or other security interest;
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10.2

10.3

104

10.5

(d)

®©

®

(8)

the Client will, at all times during the term of this agreement, hold any licences or
approvals required to be held by it under any law governing its activities relating to this
agreement and comply with all conditions of any such licence or approval;

it is the only responsible entity for each Scheme and no action has been taken or is
proposed to remeve it as responsible entity of any Scheme;

the copy of each Scheme constitution provided by the Client to Permanent discloses alf
the terms of each Scheme and it is not in default under the terms of any Scheme
constitution or the Law in relation to any Scheme; and -

it has a right to be fully indemnified out of the relevant Scheme’s assets in respect of all
obligations and liabilities which it incurs under this agreement.

The Client undertakes:

(2)

(b}

©)

(d)

{e)

to notify Permanent promptly if the Client appoints or terminates the appointment of a
Manager; :

to provide Permanent on request with any documents, information or Instructions
reasonably required by Permanent to enable it to perform obligations imposed on
Permanent under this agreement or by law;

to perform its obligations pursuant to this agreement as soon as reasonably practicable
and in accordance with the requirements of any relevant Scheme's constitution and the
Law;

to give Permanent notice of any communication from any person including ASIC
forthwith upon receipt which relates to the possibility or likelihood of the Client being
suspended or removed in relation to a Scheme or that affects or might affect Permanent
or any of its Sub-custodians in relation to the performance of their obligations or

- exercise of their powers under this agreement or otherwise;

to give Permanent prompt notice of any alteration to a Scheme's constitution.

The Client undertakes on request to provide and certify to Permanent any information in
relation to the Client's status or assessibility for taxation purposes in any country which is
relevant to the performance of this agreement. :

The Client acknowledges that it enters into this agreement both in its individual capacity and in
its capacity as responsible emtity for each Scheme and all agreements, warranties and
obligations of the Client in this agreement bind the Client in both capacities,

The Client agrees to inform Permanent promptly if:

(@
(b)
©

@

the terms of a Scheme are varied;
there is any change of responsible entity of a Scheme;
there is any change of status for taxation purposes of a Scheme; or

when a Scheme is terminated.
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11,
11.1

11.2

TERMINATION OF AGREEMENT

Subject to clauses 11.2, 11.3 and 11.4, this agreement shall continue for the minimum term
specified in schedule 6 and after the expiry of the minimum term shall continue on the same
terms unless terminated by either party upon giving to the other party notice for no less than the
notice period specified in schedule 6,

A party may terminate this agreement by notice to the other party: -

(a

(b)

()

if a receiver or a receiver and manager of the undertaking (or any part) of the other
party is appointed either in relation to the capacity in which it acts pursuant to this
agreement or where such receiver or receiver and manager is reasonably likely to affect
materially such other party's performance pursuant to this agreement, or

if the other party:-

®

(i)

(iii)

(v)

™)

goes into liquidation (other than for the purposes of 2 reconstruction or
amalgamation on terms previously approved in writing by the other party) either
in relation to the capacity in which it acts pursuant to this agreement or where
such liquidation is reasonably likely to affect such other party's performance
pursuant to this agreement;

is subject to a scheme of compromise or arrangement with its creditors or has an
administrator appointed to its affairs either in relation to the capacity in which it
acts pursuant to this agreement or where such scheme or administration is
reasonably likely to affect such other party's performance pursuant to this
agreement; '

ceases fo carry on business in relation to its activities as responsible entity in
relation to a Scheme in the case of the Client (in which case Permanent may
terminate this agreement in relation to a Scheme) or as a provider of custodial
services in the case of Permanent;

breaches any provision of this agreement in a material respect or fails to observe
or perform any representation, warranty, indemmity or undertaking putsuant to
this agreement in a material respect PROVIDED THAT if the breach or failure
is capable of remedy in the reasonable opinion of the party not in default, this
agreement may not be terminated unless the party in default is given a period of
10 less than 14 days within which to remedy the breach or failure and if not
remedied within such period the party not in default may terminate this
agreement;

sells or transfers or makes any agreement for the sale or transfer of its principal
business and undertaking, or of a beneficial inferest therein, other than to a
related body corporate for the purposes of a corporate reconstruction upon at
least 7 days' notice to the other party; or :

by Permanent if ASIC or a Court having jurisdiction makes a written order vesting any
property of the Client in relation to any Scheme in ASIC or some other body other than
the Client.

113  The termination of this agreement does not affect any claim which either party may have
against the other.
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114

11.5

11.6

11.7

12.
12.1

12.2

13,

If after two (2) years from the date of execution of this agreement, the Law and/or ASIC Policy
Statements are such that the Client is no longer required to engage the setvices of a custodian
for the Schemes, then the Client may terminate this agreement on not less than three )
months notice in writing to Permanent.

Subject to this agreement, on termination of this agreement Permanent must, at the expense of
the Client, promptly transfer, or cause any Sub-custodian to transfer, the assets of the Portfolio,
to or according to the Instructions of the Client (subject to any contrary direction given to
Permanent which has the lawful effect of overriding this provision), and the Client agrees
promptly to accept the transfer or give the necessary Instructions for the transfer of those
assets. Permanent must also, at the expense of the Client, promptly deliver or cause any Sub-
custodian to deliver, any documents evidencing title to those assets which it is holding, to or
according to the Instructions of the Client. Notwithstanding the provisions of this clause,
Permanent may retain any assets which it is lawfully permitted to retain in the exercise of its
rights under this agreement.

Upon termination of this agreement pursuant to clause 11.2(c), Permanent shall act upon the
instructions of ASIC or an entity properly appointed in relation to a Scheme to the exclusion of
the rights of the Client and shall deal with the Portfolio and all books, records, or other
material held by it in relation thereto in accordance with the instructions of ASIC or such other
entity to the exclusion of any orders, requests or directions from the Client.

Notwithstanding any other provision of this agreement, if ASIC or a Court having jurisdiction
has made a written order vesting the property of the Client in relation to a Scheme in another
person, Permanent may, upon the receipt of notice of such vesting order, disregard any future
Instructions of the Client in relation to a Scheme and any existing Instructions of the Client in
relation to a Scheme which have not been fully performed and take instructions in relation to
any matter affecting a Scheme from ASIC or such other person.

COSTS AND STAMP DUTY

The Client shall pay Permanent’s reasonable professional costs, including external Iegal
expenses in cormection with the preparation, execution and completion of this agreement and
of other documentation related to this agrecment.

The Client agrees to bear any stamp duty payable or assessed in connection with this agreement
and the transfer of any property to Permanent to form part of the Portfolio. The Client must
indernnify Permanent on demand against any liability for that stamp duty (including fines and
penalties).

NOTICES

Any notice under this agreement shall be in writing and:-

(8  may be sent to the address, or facsimile number set out in schedule 7 or to any other
address or facsimile number that either party may specify in writing to the other;

(b)  istaken to have been given or made:-

@) (in the case of delivery in person) when delivered to the address set out in
schedule 7;

(iiy  (in the case of delivery by post) on the second Business Day after posting; or
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14.

15.

16.

17.

18.

19.
19.1

(iii)  (in the case of delivery by facsimile) on production of a transmission report by
the machine from whick the facsimile was sent which indicates that the
facsimile was sent in its entirety to the correct number,

but if the notice is taken to have been given or made on a day which is not 2 Business
Day or is later than 5.00pm (local time) it will be taken to have been duly given at the
commencement of the next Business Day.

EXERCISE OF RIGHTS

A party may exercise a right, power or remedy at its discretion, and separately or concurrently
with another right, power or remedy. A single or partial exercise of a right, power or remedy
by a party does not prevent a further exercise of that or of any other right, power or Temedy.
Failure by a party to exercise or delay in exercising a right, power or remedy does not prevent
its exercise.

NO WAIVER

No failure to exercise or any delay in exercising any right, power or remedy under this
agreement operates as a waiver. No single or partial exercise of any right, power or remedy
precludes any other or further exercise of that right or any other right, power or remedy.

SURVIVAL OF INDEMNITIES

Each indemmnity in this agreement is a continuing obligation, separate and independent from the
other obligations of the parties and survives termination of this agreement.

ENFORCEMENT OF INDEMNITIES

It is not necessary for a party to incur expense or make payment before enforcing a right of
indemnity conferred by this agreement,

ASSIGNMENT

A party may not assign any of its righis or obligations under this agreement without the prior
written consent of the other party.

CONFIDENTIALITY

All information exchanged between the parties under this agreement or during the negotiations
preceding this agreement is confidential to the party supplying the information and may not be
disclosed to any person except:-

(2)  to employees, legal advisers, auditors and other consultants of either party or its related
bodies corporate requiring the information for the purposes of this agreement;

(b)  with the consent of the party who supplied the information;

(c}  if the information is, at the date this agreement is entered into, lawfully in the
possession of the recipient of the information through sources other than the party who
supplied the information;

(d)  if required for the purposes of implementing transaction, dealing or matter pursnant to
this agreement or by law or a stock exchange;
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19.2

20.

21.

22.

23.

24,
24.1

(e)  ifrequired in connection with legal proceedings relating to this agreement; or

()  if the information is generally and publicly available other than as a result of breach of
confidence by the person receiving the information.

A party disclosing information under clause 19.1(a) or clause 19.1(b) must use all reasonable
endeavours to ensure that persons receiving confidential information from it do not disclose the
information except in the circumstances permitted in clause 19.1.

FURTHER ASSURANCES

Each party agrees on the request of the other party to do everything reasonably necessary to
give effect to this agreement and the transactions contemplated by it (including the execution of
documents) and to use all reasonable endeavours to cause relevant third parties to do likewise.

FORCE MAJEURE

‘Where a party is unable, wholly or in part, because of any thing which is not reasonably within
its control other than lack of funds (‘force majeure’) to carry out any obligation under this
agreement, and it:

(a)  gives the other party prompt notice of that force majeure with reasonably full
particulars and, in so far as known, the probable extent to which it will be unable to
perform or be delayed in performing that obligation; and

{b)  uses all reasonable endeavours to remove that force majeure as quickly as possible,

that obligation is suspended so far as it is affected by the continuance of that force majeure.
Any obligation to pay money is not excused by force majeure, save for any obligation of
Permanent to pay money where Permanent is entitled to an indemnity from the Client under
this agreement in relation to the Portfolio and there is insufficient money in the relevant
Portfolio o pay sech money.

ENTIRE AGREEMENT

This agreement contains the entire agreement between the parties with respect to its subject
matter. It sets out the only conduct relied on by the parties and supersedes all earlier conduct
by them or prior agreement between them with respect to its subject matter.

AMENDMENT
This agreement may be amended only by another document signed by both the parties. _
DISPUTES OR CONFLICTING CLAIMS

Where there is a disputs between Permanent and the Client in relation to any matter under this
agreement, then any party may refer the matter for decision to an independent expert agreed to
by the parties, and failing agresment, an independent expert nominated by the President of the -
Queensland Law Society. The costs incurred in the determination of the matter by the expert
(including the costs of the appointment of the expert) shall be borne by the party or parties as
determined by the expert. The decision of the expert shall be final and binding on the parties.
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242 If any dispute or conflicting claim is made by any person or persons with respect of any asset

25.

26.

27,

Custodially Held, Permanent shall be entitled to refuse to act in respect of that asset until
gither:

(2)  such dispute or conflicting claim has been finally determined by a court of competent
jurisdiction or settled by agreement between conflicting parties, and Permanent has
received written evidence satisfactory to it of such determination or agreement; or

(b)  Permanent has received an indemnity, reasonably satisfactory to it, to hold it harmless
from and against any and all loss, liability and expense which Permanent may incur as a
result of its actions.

SEVERABILITY

Each part of this agreement is severable from the balance of this agreement. If any part of this
agreement is illegal, void, invalid or unenforceable, then that will not affect the legality,
effectiveness, validity or enforceability of the balance of this agreement.

GOVERNING LAW AND JURISDICTION

This agreement is governed by the laws of Queensland. The partics submit irrevocably and
unconditionally to the non-exclusive jurisdiction of the courts of Queensland and courts of
appeal from them in relation to any matter or dispute conceming this agreement or the
transactions contemplated by this agreement.

COUNTERPARTS

This agreement may be executed in any number of counterparts. All counierparts taken
together will be taken fo constitute one agreement.
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EXECUTED as an agreement,

THE COMMON SEAL of
PERMANENT TRUSTEE AUSTRALIA
LIMITED ACN 008 412 913

is affixed in accordance with

its articles of association in the presence of:

_ Qlloua

A Direster. Secrekavy .
- Raekere ravaeon

THE COMMON SEAL of

LM INVESTMENT MANAGEMENT
LTD ACN 077 208 461

is affixed in accordance with

its constitution in the presence of:

[/ PERMANENT \
| AUSTRALA p R oSTEE :
\ A.CN.008412 914

Son- Pirector

S il St Mgt e
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SCHEDULE 1
Authorised Persons
(Clause 1.1)
Client
The Client's Authorised Persons are each of the group “A” signatories and the group “B” signatories
appearing on the attached authorised signatories list dated 18 Jamuary 1999 and marked “AA” or such
later corresponding lists as may be forwarded by the Client to Permanent from time to time.

The Client will clearly identify instructions to Permanent as either Level 1 or Level 2 instructions,

Level 1 - any “A” signatory together with any “B” signatory are authorised to give Level 1
instructions.

Level 2 - any “B” signatory togsther with any other “B” signatory are authorised to give Level 2
instructions.

Permanent

Permanent's Authorised Persons are each of the group “A” attorneys and the group “B” attorneys
appearing on the attached specimen signature list dated 23 September 1998 and marked “BB” or such
later corresponding lists as may be forwarded by Permanent to the Client from time to time,
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PERMANENT TRUSTEE COMPANY LIMITED
A.C.N, 000 000 993
Subsidiary Companies:

Permanent Registry Limited A.C.N, 000 334 636
Permanent Custodians Limited A.CN. 001 426 384
Permanent Depository Limited A.C.N. 003 278 831

Permanent Trustee Australia Limited A.C.N. 008 412213
Permanent Nominees {Anst.) Limited A.C.N, 000 154 441
Superannuation Nominees Pty. Limited A.C.N, 000 305 233
Permanent Property Management Limited A.C.N. 002 232 573
Permanent Trustee Company (Canberra) Limited A.C.N., 008 390 387
Rental Housing Custodians Limited A.C.N. 003 284 437

THIS LIST OF AUTHORISED SIGNATORIES

IS FOR

A) Operation of Bank Accounts

Authority to operate on a bank account will be as specified in the Authority to Operate held

by the bank for the account.

B) Dealings With Inscribed Stock

Any two "A" signatories jointly or any "A" signatory together with any "B" signatory are

authorised to sign documentation and give instructions.

C) Signing As An Attorney

Pursuant to Power of Attorney dated 2 June 1993 any two "A" signatories jointly or any "A’
signatory together with any "B" signatory, unless otherwise specified, may exercise the

power and authorities given by the Power of Attorney.

I, Peter Ham, Company Secretary, certify that this document is a true photographic copy of !he spec'irm:n signatures
of the persons designated pursuant to authority delegated by the Board on 20 Qctober 1993 as signatories and atrorneys of
Permanernt Trustee Company Limited and its subsidiary companies.

A

Peter Ham, Company Scerctacy Dated 23 September 1998
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PERMANENT TRUSTEE COMPANY LIMITED
ACN, 000 000 993

Subsidiary Companles: .

Pormenani Raghwry Limbied ACN, 000 124 626
Purmanent Carvodiens Limitad A.CN. 001 438 384

Permanemt Drposhiory Limited A.C.N. 003 378 831

Permanes Trostos Australis Limlnd ACN, 008 41291) |
Pasanoet Nominees {Ave) Limived A.CN. 000 154 44)
Euperaanuation Nomioees Py, Limitad A.C.N. 000 305 213
Permaneni Property Management Limited A.CN. 002 132 572

’ Trusisa Company Limited A.C.N. 008 350 137
Rental Housing Custodians Limited A.CN. 003 204 437

St o w2

GROUP "A" SIGNATORIES

GLU%urence John

M&aﬂ

T. R. MORLING

R. B.YWILLING

_SAVILLE uncan Paul

THE SIGNATORIES SET OUT IN THIS PAGE
ARE APPLICABLE ONLY IN RESPECT °
OF THE COMPANIES' BANK ACCOUNTS

AUTHSIGS.DOC
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"1 ACN-000 000 993

FPERMANENT TRUSTEE COMPANY LIMITED

. Subsidiary Compnnles:

. Paresanent Ragotry Listied A.C.N. 000 334 636
n——mmuxg:mmm

Purmanint Depository Limjssd ACN. 00320 I
Purmansnt Trosee Ausirelle Limkiad A.C.N. 008 412 912
Pormanent Hosslaaes (Ase,} Limited A.CN. 000 134 448
wmny.wacnmmm
Permassnnt Proputy Masagessent Lisded A.C.R. 003 232 $73
Pormanant Truses Company (Canber) Limltad AC.N. 008 150 387
Rantel Howing Custodisn Limiled A.CN, 003 284 437

e

GROUP "A" SIGNATORIES

- N

. by 2 n W——’--.--Cé'. / ‘2"45, @
BALL Steven INITIALS faixé?;ye INITIALS
h é/ < INITIALS
INYTIALS
-.éM: ----- c-%--g- éiﬁ:é"..
BOURKE Kim INITIALS : avi
...... — B | petss. K
CAMERON Bruce INITIALS GEORGE Sandra
CUMBERS Helen Initials ....E'.. s AP A
GRIME Elaine INITIALS

TKD

----- LN EES

INITIALS

oéﬁcm@m

DANIS Tania

e

CUTHRIE Clive

7

INITIALS

Qv

DAVIS David

D

INITIALS

HALL John

INITIALS

AUTHSIGS DOC
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. ' PERMANENT TRUSTEE COMPANY LIMITED

. AJCN. 000 000 993

* - Sibsidlary Companies:
+ ' Permssnet Reglowy Linised ACH, 000 334 634
Porvmasont Cutcdisns Lintied A.CN, 001 426 384
Patssannt Depoalecy Limited ACN, 003 TH K31
Ponmannt Trasce Anstralls Lisiicd AC.N, Q08 412 913

Ramdal Housing Cusindisns Lislied ACN, 000 284 437

e

GROUP "A" SIGNATORIES

23,9.98

cSsnanrtayYcornwsse

MEYER Irene

‘aa s s e e

ERALL Wayne

o
G

MONAHAN Petdr INITIALS INITIALS
pZ;
POLITO Gi IPTALS
. MURPHY Sean INITIALS tuseppe INITIALS

NEWBY John )

R

ﬁus

INITIALS QUER Garry
- o E )
LRSS '-.{.pg....' ansaen n--M--.--c o.!lu....
fIiLON Terence INITIALS RAJU PEVJ'. INITIALS
O'CONNELL John INITIALS

AUTHSIOS DOC
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© ALN, 000000 993

. PERMANENT TRUSTEE COMPANY LIMITED
¥ Snukihry Companies:

L. v Naglory Limind A.CN, 000 334 636

%; LY. WY
Purmenans Custodians Linshiod AC.3. 001 426 384
Pamanant Deposkiory Lisslisd A.CUN, 003 378 £31
Pormancst Trasies Australia Limhod ACN, 008 412 913
Porssanamt Nomiaos (AusL) Unkod ACN, Q00 |54 441
Supevassmaion Noslsses Fiy. Lissltad A.CN. 000 305 233
Pormsnent Proputy Managuinest Liniied ACN, 002 232 5T3 ™
Y

Pemsaneet Tranes Compity (Canberra) Limbied A C.N. 008 390 317
Ronts) Howieg Curindians Limbod A.CN, 001284 437

GROUP "A" SIGNATORIES

HAM Peter INTTIALS

4

- LI I ]

INITIALS

INITIALS

: He Qi

HEA R bavid

ke

LIM S nlwaty INITTALS

7

MACKRELL Geoffrey INITIALS

HOGAN Andrew INITIALS
TN
IE /‘—M (..D.W’PJ-L e
ISAACS AShleY INITIALS McINTOSH Pamella INITIALS

- & oog--o- -@-..'.
ﬁzam}e INITIALS

; 2 -
s = & " e & % a =

McRASKILL CGrant "INITIALS
ﬁ/ K P Qﬂ L8
KENWEDY Paul INITIALS MEAGHER Mark Philip  INITIALS
AUTHSIUS DOC
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- FERMANENT TRUSTEE COMFPANY LIMITED

" AJCN. 000000 993

. * Sublsidiary Companles:

Ponanei Reglawy Lisieed ACN, 000 X34 434

¢ 7 Peomanent Ceoiadisns Linbed ACN, 001 426 334

Peemenant Depository Limbed ACN. 001 17¢ £3)

Povmasent Trumes Avpralis Limied ACN. 008 412 913
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Permanent Trustee Australia Limited
Custody Agreement

SCHEDULE 2

LIST OF SCHEMES SUBJECT TO THIS AGREEMENT
(Clause 1.1)

1. LM Select Mortgage Income Fund

2. LM Mortgage Income Fund

Page 19
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~ Permanent Trustee Australia Limited
Custody Agreement

SCHEDULE 3

METHODS AND STANDARDS FOR ASSESSING PERMANENT’S PERFORMANCE

(Clause 2.3)

(2)

(b)

©

@

(e

0

(2}

The Client will monitor the performance of Permanent and will ensure that Permanent
continues to meet its commitments for holding the Portfolio of each Scheme the subject
of this agreement. The Client will ensure that the contractual arrangements with
Permanent remain current and reflect the requirements of each Scheme and the law and
that Permanent maintains appropriate arrangements with respect to information
providers, registries, Sub Custodians and clearing systems (if relevant).

Any or all of the policies and procedures developed by the Client in the monitoring of
external service providers may be applied to the monitoring of Permanent.

While Permanent is the custodian of a Scheme, to satisfy these requirements the SCO
will meet with an Authorised Person of Permanent on a quarterly basis. In addition to -
the above matters, in that mecting the SCO will review any other matters with
Permanent relating to a Scheme that has arisen in the course of the delivery of services
by Petmanent.

The SCO will report any matters of concern that arise during the course of discussion
with Permanent to the Client’s compliance committee. :

The Client’s compliance auditor will also have regard to the performance of Permanent
in its assessment of the performance of the Client in meeting the requirements of its
compliance plan. In particular the Client’s compliance auditor will assess whether
Permanent has appropriate compliance and conrol systems in place. To do so the
Client’s compliance auditor will liaise with Permanent’s auditors to determine the
statns and appropriateness of Permanent’s compliance and control systems on an
ongoing basis.

The Client’s compliance auditor will assess whether Permanent has complied with its
obligations under this agreement and include the assessment in its armual report to the
Client as required by Section 601HG(3)(c) of the Law. '

A copy of any report by the SOC or the Client’s compliance auditor prepared in
accordance with this schedule, will be provided to Permanent.

Page 20
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Permanent Trustee Australia Limited

Custody Agreement
SCHEDULE 4

REPORTS AND STATEMENTS
(Clause 7(b))
1. (a) Bank reconciliation as at each month end 10 days after month end

(b) List of any cheques cancelled in the month 10 days after month end
2. Listing of all assets as at each month end 10 days after month end
3. Bank reconciliation as at each Friday The following Monday morning
4, List of documents outstanding or intransit 10 days after month end
5. List of insurance policies due to expire 10 days after month end

Page 21
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Permanent Trustee Australia Limited
' Custody Agreement

SCHEDULE 5

FEES
(Clause 8.1)

A Basic custody for mortgage Schemes:
The greater of either:

(a)  $400.00 per $1 million of the gross value of the assets of each Scheme (plus GST) per
Year; or

(b)  $20,000 per Year (plus GST) for each Scheme,

payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement
Date of the relevant Scheme.

PLUS

An execution fee of $20 per Document (excluding this agreement) where Permanent is requested by
the Client to execute a Document.

B  Basic custody for property Séhemes:
The greater of either:

(a) $400.00 per $1 million of the gross value of the assets of each Scheme {plus GST) per
Year; or _

(b)  $15,000 per Year (plus GST) for each Scheme,

payable quarterly in arrears (and pro-rated for the first quarter) fiom the Comrﬁencement
Date of the relevant Scheme.

PLUS

An execution fee of $20 per Document (exchuding this agreement) where Permanent is requested by
the Client to execute a Document.

‘Where:

Commencement Date means the date that Permanent and the Client agree to include a Scheme in
Schedule 2 of this agreement;

Document includes but is not limited to a mortgage, discharge of a mortgage, variation of a mortgage,
or a contract of sale;

GST means any goods and services tax or tax on the provision of goods and services assessed or
charged or assessable or chargeable by, or payable to, any national, Federal, State, or Territory
government agency; and

Year means twelve (12) months commencing on the Commencement Date of each Schem.
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Permanent Trustee Australia Limited
Custedy Agreement

SCHEDULE 6

MINIMUM TERM AND NOTICE PERIOD
{Clause 11.1)

The minimum term is the period five (5) years from the date of execution of this agreement.

After expiry of the minimum term, termination may occur on not less than three (3) months notjce by

either party.
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Permanent Trustee Australia Limited
Custody Agreement

SCHEDULE 7

ADDRESS AND FACSIMILE DETAILS
(Clause 14)

Permanent’s Address: Level 8, 410 Queen St, BRISBANE QLD 4000

Facsimile: (07) 3842 7159

Client’s Address: LM INVESTMENT MANAGEMENT LTD
Level 4, RSL Centre, 44A Cavill Avenue, Surfers Paradise QLD 4217

Facsimile: (07) 55 922 505

140216/v2
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FILE No. 633 20.05.'29 10:00 1D:PTCL-BNE 4 +81 7 38427159 PREE 2

2yt +61 7 38427158
20 May 1999
Private and confidential Permanent Trustso
Company Limited
Peter Aubort ACN 030 000 692
LM Investment Management Limited 1 Vot
PO Box 485 ‘:nm Queen Steest
Brishane Qbd. Auwnrlin
SURFERS PARADISE Q 4217 Y '?o ' ‘; s done
Brisbane Q. 4001
DX 266 Beisbune
Dear Peter Telephinne (h7) 3842 7100
Re: LM Cash Performance Fand Bex (07) 3842 T15Y

’ As you are aware, the relationship between LM Investment Manegement Limited

J (LMIM) and Permanent Trustee Australia Limited (Permanent) is governed by the

Custody Agreement (the Agreement) dated 4 Febroary 1959. At that time, the parties

agreed that the Agreement would provide for LMIM’s initial schemes (the LM Select

Mortgage Income Fund & LM Mortpage Income Fund), md that any subsequent
schemes would be provided for as and when required.

With the advent of the LM Cash Performance Fund (the LMCPF Scheme), we now
need to provide for the terms and conditions of that Scheme, As such, Schedules 2 &
§ of the Agreement require amendment to include and reflect the changes in respect
of:

s The List of Schemes Subject to the Agreement

+ The Fees Payable in respect of the List of Schemes Subject to the Agreement.

Accordingly, these Schedules have been so amended and are attached for your review
and signature.

L) Acceptance
If all is in order, we would appreciate it if two anthorised persons of LMIM would

sign this letter confirming acceptance of the above and return the signed letter and the
amended Schedules 1o the writer as soon as possible.
S

;:m/( w"\fﬁ'g oo\ '(l_»-&

Paul Kennedy Tracy Williams
Business Development Qld.) Maenager ~ Corpaorate Services (Qld)
ised Pe Authorised Person

LM Inves Management Limited LM Investment Management Limited

THE PERMANENT

SECOURITY THROUGH JNDEPEMNNEHNCE
INTHERNIT HOME PAGE:heip:/fwww. Pertianent-Trosice.com.4n
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Permanent Trustee Australis Limited

Custody Agreement

SCHEDULE 2

LIST OF SCHEMES SUBJECT TO THIS AGREEMENT
(Clause 1.1)

1. LM Select Mortgage Income Fund
2. LM Mortgage Income Fund
3. LM Cash Performance Fund

Page 1
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FILE !:»lo. 633 20.05.'99 10:01 ID:

+61 7 38427159
Permanent Trustee Australia Limited
Custody Agreement

FEES

SCHEDVULE §

{Clause 8.1)

A Basic custody for mortgage Schemes:

The greater of either:

()

()

PLUS

3400.00 per §1 million of the gross value of the asscts of each Scheme (plug GST) per
Year; or

$20,000 per Year (plus GST) for each Scheme,

payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement
Date of the relevant Scheme.

An execution fee of $20 per Document (excluding this agreernent) where Permanent i3 requested by
the Client to execute a Document.

B Basic custody for property Schemes:

The greater of either:

(a)

)

}
PLUS

- $400.00 per $1 million of the gross value of the assets of cach Scheme (plus GST) per

Year, or
$15,000 per Year (plus GST) for cach Schems,

payable quarterly in arrears (and pro-rated for the first quarter) from the Commencergent
Date of the relevant Scheme.

An execution fee of $20 per Document (excluding this agreement) where Permanent ig requested by
the Client to execute a Document.

C  Basic custody for the LM Cash Performance Fund (LMCPF Scheme):

The greater of either:

(@

®)

§300.00 per $1 million of the gross value of the assets of the LMCPF Scheme (pins GST)
per Year up to and including $500 million; plus $200.00 per $1 million of the gross value
of the assets of the LMCPF Scheme (plus GST) per Year for amounts over $500 million;
or

$15,000 per Year (plus GST),

payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement
Date of the LMCPF Scheme,

Page 2
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L : ' Permanent Trnstee Auvstralis Limired
, Custody Agreement

Where:
Commencement Date means the date that Permanent and the Client agrse to include 2 Scheme in
Schedule 2 of this agreement;

Documenit includes but is not limited to a mortgage, discharge of a morigage, variation of 1 mortgage,
or a contract of sale; '

GST means any goods and services tax or tax onthe-pruvinion of goods and services assessed or
charged or assessable or chargesble by, or payable to, any national, Federal, Stats, or Territory
govemment agency; and

Year means twelve (12) months commencing on the Commencement Date of each Scheme.

Page3
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14 June 1999

Our refitwicorim

Mr P. Aubort

LM Investment Management Limited

’/D P.O. Box 485
- SURFERS PARADISE. QLD. 4217

Dear Peter,

RE: CUSTODY AGREEMENT

As you are aware, the relationship between LM Investment Management Limited

Permanent ;frusiee
Company Limited
© ACN.000000993

8th Hoor
410 Queen Street
Brisbane QId. Austrelia 4000
G.P.0. Box 667
Brisbane QId. 4001

DX 285 Brishane

Telephone {07) 3842 7100
Fax (07) 3842 7159

and Permanent trustee Australia Limited (Permanent is governed by the Custody
Agreement (the Agreement) dated 4 February 1999, together with subsequent .

amendments as agreed.

Following discussions, the parties haye agreed to amend the Agreement so as to authorise:

" j * Permanent to execute periodic debit documents and forms (as requested by LMIM);

and

¢ IMIM to automatically deduct or pay amounts from accounts held by Permanent

containing assets of the portfolio.

Accordingly, the Agreement requires amendments to include and reflect these changes.
The proposed amendment is attached for your review (refer Clause 3.15 of the attached

Agreement).

! ’ RCIEIL 1) - .
. L B PR .
\ . e - :_.;-.‘;‘_'-..:_.__. Ly
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Acceptance

If all is in order, we would appreciate it if two authorised persons of LMIM would sign
this letter confirming acceptance of the above. The signing of this letter by both parties

will amend the Agreement under clause 23 of the Agreement. Please return the signed

letter and the amended Agreement to the writers as soon as possible.

\U\)'\\‘\
Paul K y Tracy Williams _
Business Development Manajer (Qld) ~ Manager — Corporate Services (Qld)

My

Authorised persor
LM Investment Management Limited
G -




' o | Custody Agreement

3.8 Permanent may appoint or engage at the Client’s expense accountants, auditors, barristers, * -
solicitors, advisers, consultants, brokers, counterparties, couriers or other persons (not being
s -persons appointed under clause 6.1) where it reasonably considers their appointment or
engagement necessary or desirable for the purposes of exercising its powers or performing its
duties under this agreement. Permanent is not lisble for any loss, damage or expense suffered
or incurred as a result of any act of omission whatever (including a negligent act or omission) of
2 person appointed or engaged under this clause 3.8.

3.9 Persons appointed or engaged in accordance with clause 3.8 or 6.1 may be related to or
associated with Permanent and may be paid and receive their normal fees or commissions,

3.10 Permanent may in the ordinary course of its business, without reference to the Client, effect
transactions in which Permanent has directly or indirectly a material interest, or a relationship of
any kind with another person, which may involve a potential conflict with Permanent's duty to
the Client, and Permanent is not liable to account to the Client for any profit, commission or
remuneration made or received in relation to those transactions or any connected transactions.
A reference in this clause 3,10 to Permanent includes a Sub-custodian, and Permanent shall in

i ’) any event act in a bona fide manner in relation to any such transaction.

3.11 Permanent and its Sub-custodians may for convenience or expedience use Austraclear, RITS,
CHESS, SWIFT and/or any other electronic funds or assets transfer system whether within
Australia or overseas. © -

3.12 Permanent is authorised to comply with any obligations imposed on it by law.

3.13 Permanent may do any other things which it considers necessary, desirable, incidental to or in
furtherance of the matters referred to in this clause 3 or clavse 4.

3.14 Subject to this agreement, Permanent has sbsolute discretion as to the exercise of all powers,
authorities and discretion vested in it under this agreement.

3.15 Permanent is authorised to execute periodic debit documents and third party bank account
access forms, principal and third party on-line operation forms and similar forms or agreements
(the “Forms™), as requested by thé*Client fréin time to time, which authorise and or allow the

. D Client to automatically deduct or pay amounts from accounts held by Permanent containing

assets of the portfolioc. Notwithstanding Clause 3.3, Permanent may allow amounts {0 be
deducted from accounts containing assets of the Portfolio pursuant to the Forms without
obtaining Instructions from the client. Other than where Permanent is fraudulent the Client
indemnifies Permanent for any indemnity, warranty or obligation given by or imposed on
Permanent in or pursuant to any such Form or arrangement.

4. DUTIES OF PERMANENT

4.1  The Client is responsible for taking all decisions in relation to the Portfolio and properly
communicating to Permanent Instructions in relation to the assets of the Portfolio. Subject to
this agreement, Permanent must act on the Client’s Instructions in relation to any assets of the
Portfolio. If Permanent does not have Instructions, Permanent is not required, subject to this
agreement, to make any payment or take any other action in relation to any matter concerning
any asset in a Portfolio.
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24 May 2000 _
Permanent Trustea
Company Limited
Ms. V. Meekin AN, 00520993
LM Investment Management Limited St P
P.O. Box 485 4“' mm Slm:i
SURFERS PARADISE. QLD. 4217 Brishane: Qld, Austeaifn 4000
GRO. oy 667
Brighane Qld, 4001
" DX 286 Brisbane
Dear Valde, y T s i

RE: LM Special Participation Fund

As you are aware, the relationship between LM Investment Management Limited
(LMIM) and Permanent Trustee Australia Limited {(Permanent) is governed by the
Custody Agreement (the Agreement dated 4 February 1599). At that time, the parties
agreed that the Agreement would provide for LMIM’s initial schemes (the LM Select
Mortgage Incoms Fund and LM Mortgage Income Fund), and that any subsequent
schemes wonld be provided for as and when required.

With the advent of the LM Special Participation Fund, we now need to provide for the
terms and conditions of that Scheme. As such, Schedules 2 and 5 of the Agreement
require amendment to include and reflect the changes in respect of:

e The List of Schemes Subject to the Agreement
s The Fees Payahle in respect of the List of Schemes Subject to the Agreement.

Accordingly, these Schedules have been 50 amended and ere attached for your review
and signature. :

Acceptance

1 If all is in order, we would appreciate it if two authorised persons of LMIM would
sign this letter confirming acceptance of the above and return the signed letter and the
amended Schedules to the writer as soon as possible.

Yours faithfully,
PERMANENT TRUSTEE AUSTRALIA LIMITED
ACN 008 412913
N 0O \ -
Tracy Williams ' Jermie Beavers
Manager — Client Servicef (Qld) Senior Portfolio O

Authorised Person
LM Investment Management Limited

THE PERMANENT

SECURITY THROUGH INDEPESDENTCE
INTERRET HOME PAGE:hope/ww, Perinunt-Tristoe. com,ay
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Custody Agreement

SCHEDULE 2

LIST OF SCHEMES SUBJECT TO THIS AGREEMENT
(Clause 1.1}

1. 1M Select Mortgage Income Fufnd .
M Mortgage Income Fund-
LM Cash Performance Fund

N

LM Special Participation Fund !

Page 1
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Custody Agreement

SCHEDULE 5

FEES
(Clause 8.1)

A Basic custody for mortgage Schemes:
The greater of either:

(a) $400.00 per §1 million of the gross value of the aseets of each Scheme (plus GST) per
Year; or

(b) $20,000 per Year (plug GST) for each Scheme,

payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement
Date of the relevant Scheme.

) PLUS

An execution fec of $20 per Document (excluding this agreement) where Permanent is requested by
the Client to executs a Document.

B Basic custody for property Schemes:
The greater of either:

(8) $400.00 per 51 million of the gross velue of the assets of each Scheme (plus GST) per
Yeur,or -

(b) $15,000 per Year (plus GST) for each Scheme,

payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement
Date of the relevant Scheme. .

PLUS

) An execution fee of $20 per Document (excluding this agreement) where Permenent is reguested by
the Client to execute a Document.

C  Basic custody for the LM Cash Performance Fund (LMCPF Scheme):
The greater of either:
(8) $300.00 per $1 million of the gross value of the assets of the LMCPF Scheme (plus GST)
per Year up to and including $500 million; pluz $200.00 per $1 million of the gross value

of the asseta of the LMCPF Scheme (plus GST) per Yeer for emounts over $500 million;
or

(b) 515,000 per Year (plus GST),

payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement
Date of the LMCPF Scheme.

Page 2
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Custody Agreement

D Basic custody for the LM Specis] Participation Fund:
(a) $10,000 per Year (plus GST),

payable quarterly in arrears (and pro-rated for the first quaster) from the Commencement
Date of the Scheme.

Where:

Commencement Date means the date that Permanent and the Client agree to include a Scheme in
Schedule 2 of this agreement;

Document includes but is not limited to a mortgage, discharge of a mortgage, variation of a mortgage,
or a contract of sale;

GST means any goods and services tax or tax on the provision of geods and services mssessed or
. charged or assessable or chargeable by, or payable to, any national, Federal, State, or Territory
) government agency; and ,

Year means twelve (12) months commencing on the Commencement Date of each Scheme.

Page 3
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Deed of Amendment of Custody Agreement

hetween

Permanent Trustee Australia Limited
(ACN 008 412 913)

and

LM Investment Management Ltd
(ACN 077 208 461)

PERMANENT TRUSTEE AUSTRALIA LIMITED
35 Clarence Street
SYDNEY NSW 2000
DX 383 SYDNEY
Tel: (02) R29S 3100
Fax: (62)8205 8659

ND.512
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Deed of Amendment
Thisdeedismadeon (€ Marci. 200Z.

Between
Permanent Trustee Avstralia Limited (ACN 008 412 913) of 35 Clarence Street, Sydney, New
South Wales {"Permanent")

And

LM Investment Manageraent Lid (ACN 077 208 461 ) of Level 4, RSL Centre, 44A Cavill
Avenue, Surfers Paradise, in the State of Queensland (the “Client”).

Recitals

- A By Custody Agreement dated 4 February 1999 {"Custody Agreement"), the Client
€ ) appointed Permanent its agent to provide certain custodial services defined in the
Custody Agreement, as amended by letters dated 20 May 1999 and 24 May 2000 by
which LM Cash Performance Pund and LM Special Pasticipation Fand wers added
to Schedule 2 and the respective custodian fees were added to Schedule 5.

B. Pursuant to clause 23 of the Custady Agreement, the Custody Agreement may be
amended by another document signed by beth parties.

C. Permanent and the Client wish to amend the Custody Agreement in the menner set
ont in this Agreement.

Operative provisions

1. ° Definitions and interpretation

11 Interpretation

In this Deed, the words and phrases shall have the same meaning as in the Custody

Agreement.

Headings are for convenience only and do not affect interpretation.
_m‘
2. - Amendments

2.1 The Custody Agreement is amended by deletion of Schedule 2 and its replacement
with the Schedule 2 set out as Annexure “A”,

22 The Custody Agreement is amended by deletion of Schedule 5 and its veplacement
with the Schedules set out in Annexure “R*,

RSN ATASERWILULIAMTIDATAWINWORBIMEM OMARCHIM « AMENDMENT TO CUSYODY mﬁaw.uu
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L.
3 Effective Date

31 Effective Date

The amendments set out in this Deed shell take effect on and from the date of this

Deed.
L.~ Uu
4, Miscellaneous |

4.1 Governing Law and jurisdiction

) This Agreement is governed by the laws of the State of Queensland, The pariies
submit irrevocably and unconditionally to the non-exclusvie jurisdiction of the
consts of the State of Queensiand.

UFSHMAMDA TALSEESWILLIAMTIDAT AW INWORDMEMOIMARCHILM - AM ENOMENT TO CUSTODY AGREEMENT Joc
Fago3d
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Exeruted as a deed

THE COMMON SEAL of
PERMANENT TRUSTEE AUSTRALIA
LIMITED was affixed in accordance with its Constitution

1
vt 0, Davel M L

PRINT rame | PRINT e

Nooof Lo crefan

Office held Office held N

Signature

The COMMON SEAL of

LM INVESTMENT MANAGEMENT
LTD was affixed in accordance with its
Constitution

e’ T i et Vet Ve’

Dheyér Signature of director
Name of Director (please print) Name of director (please print)

. WFEMNMDATAUSERSWILLIAM NBATAWINWORMMEMOMARCHLM - AMENDMENT TO CUSTODY AGREEMENT-dec
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Annexure A

SCHEDULE 2

LIST OF SCHEMES SUBJECT TO THIS AGREEMENT
(Clause 1.1)

1.

L
th o W

LM Select Mortgage Income Fund

LM Mortgage Income Fund

LM- Cash Performance Fund

LM Special Participation Fund

LM Wholesale Mortgage Income Fund

NE. 512

AFSHINDAT AWSERSYWIL LIAMTWATA\WINWORDWEMOIMARCHNLM - AMENDMENT T CUSTODY AGREEMENT.doc
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3

SCHEDULE §

FEES
{Clanse 8.1)

A Basic custody for mertgage Schemes:
The greater of either:

© (8) $400.00 per §1 million of the gross value of the assets of each Scheme (pins GST)
per Yesar; or

(b) $20,000 per Year (plus GST) for each Scheme,

payable quartetly in amears (and pro-rated for the first quarter) from the
} Commencement Date of the relevant Scheme.

PLUS
An execution fee of $20 per Document (exeinding this agreement) where Permanent is
requested by the Client to execute & Document,

B Basic custody for property Schemes:
The greater of either:

(a) $400.00 per $1 million of the gross value of the assets of each Scheme (phus GST)
per Year; or

(b) 515,000 per Year {plus GST) for each Scheme,

payable quarterly in arrears (and pro-rated for the first quarter) from the
} Commencement Date of the relevant Scheme.

PLUS
An execution fee of $20 per Document (exciuding this agreement) where Permamnent is
requested by the Client to execute & Docuiment.

WFSHANIBATAVWSERSWILLTAM TIBATAWINWARDMEMOIMARCIRLM « AMENDMENT TO CUSTORY AGNEEMENT.dee
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Basic custody for the LM Cash Performanee Fund (LMCPF Scheme):

The greater of either:

(a)

()

$300.00 per $1 million of the gross value of the assets of the LMCFF Scheme

(plus GST) per Year up to and including $500 million; plus $200.00 per $1
million of the gross value of the assets of the LMCPF Scheme (plus GST) per
Year for amounts over $500 million; or

$15,000 per Year (plus GBT),

peyable quarterly in amears (and pro-tated for the first quarter) from the
Commencement Date of the LMCPF Scheme.

. Basic custody for the LM Special Participation Fund:

Where:

Commencement Date means the date that Permanent and the Client agree to include a
Scheme in Schedule 2 of this agreement;

- Pocument includes but is not limited to a mortgage, discharge of a mortgage, variation of 3
morigage, or a coniract of sale;

GST means any goads and services tax or tax on the provision of goods and services assessed
or charged or assessable or chargeable by, ar payable to, any national, Federal, State, or
Territory government agency; and

Year means twelve (12) months commencing on the Commencement Date of cach Scheme,

(@) $10,000 per Year (plus GST),

payeble quarterly in amweas (and pro-rated for the first quarter) from the
Commencement  Dais of the Scheme.

Basic eustody for the LM Wholesale Mortgage Income Fund:
The greater of either:

$400.00 per $1 million of the gross value of the assets of each Scheme (plus GST)
per Vear; or

$10,000 per Year (Plus GST) for each Scheme,

payable quarterly in amears (and pro-mated to the first querter) from the
Commencement Date of the Relevant Scheme. :

AFSICINWATASERSIWILLIAM NDA TAIW INWGRDAMEWOIMARCIRLM = AMENDMENT TO CUSTODY AGRERMENT.doc
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Deed of Amendment of Custody Agreement

barween

Permanent Trustee Australia Limited
(ACN 008 412 913)

and

| LM Investment Management Ltd
(ACN 077 208 461)

FERMANENT TRUSTEE AUSTRALIA LIMITED
33 Clarence Streer
SYDNEVY NSW 2600
DX 383 SYDNEY
Tel: (02) 8205 8100
Fax: (02)8295 8639
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Deed of Amendment

This deed i¢ mada on 19#.  MNMovesnder 2002

Hetween
Permanent Trustee Auswalia Lmnted {ACN 008 412 913) of 35 Clarence Strzet, Svdnev, New

South Wales {"Permanant”)

And

LM [rvestnent Munagement Lid (ACN 077 208 48] ) of Level 9, RSL Centre, 43A Cavill
Avenue, Surfers Paradjse, 1n the State of Queensland (the “Client”).

Recitals

A By Custedy Agreement dated 4 February 1999 ("Custody Agreement™), the Clieny
sppointed Permanent its agent 10 provide certain custadial services defined in the
Cuswody Agreement, as amended by letters dated 20 May 1999 and 24 May 2000 by
which LM Cash Performance Fund and LM Special Participation Fund werz added
1o Schedule 2 and the respective custodian fees were added 10 Schedult 5.

B. Pursuant 1o clavse 23 of the Cusiady Agreement, the Custody Agréement may be
'amended by anather document signed by both parties.

(o Perntanent and the Clien! wish 0 amend the Custody Agreement in the manner set
out in this Agreament. :

Operative provisions
m

1 Definitions and interpretation

11 Interpretation

In this Deed, the words and phrases shall have the same mezning s in the Custedy
Agreement.

Headlngs are for convenience only and do nor affect interpretation.

L e

2. Amendments

-

2.1 The Cusiody Agreement is amended by deletion of Scheduie 2 and uts re'p!acemem
with the Schedule 2 sat out as Annexwre “A".

The Costddy Agreement is amended by delevon of Schedule 5 and its replacemenr
with the Schedule5 set qut in Annexure 8"

ind
H
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M
3, Effective Date

3.1 Effective Date

The amendments set out in this Deed shall take effect on and from the daie of this
Deed.

4. Miscellaneous

4.1 Governing Law and jurisdiction

“This Agreement is governed by the laws of the Stare of Queensland,  The partes
subriit irevocably and unconditionally to the non~exclusvie jurisdiction of the

_courts of the State of Queensland.

DAL P MM - AMENDMENT T0 £4.BTOLY 2 GREEMENTaw
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Esecufed as a deed

THE COMMON SEAL of
PERMANENT TRUSTEE AUSTRALIA
LIMITED was alfixzd in accordance with its Constitujion

4

Signature Sighanwe
fowtop.. Gl THMANTHA SEimES
[PRINT} name | [PRINT] name
N _ Serastory _
Office held | Office held !
The COMMON SEAL of )

LM INVESTMENT MANAGEMENT )
LTD was affixed in accordance with its )

Constitution 3
)
) s
/5/] 6
Pl
Signature of director
/)m Avierr— Pﬁfa ZHRICLE.‘S Dﬁﬁu—:’

Name of Director {please print} Name of director (please print)

RBATEMMI MEM - aMENDAMENT 70 CUSTORY AGRELME T ane
Foge &
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Annexure A

SCHEDULE 2

LIST OF SCHEMES SUBJECT TO THIS AGREEMENT
{Clause 1.1)

i, LM Select Morgage Income Fund

2. LM Mongage Income Fund

3. | 1M Cash Performance Fund

4. LM Special Participation Fund

5 LM Wholesale Morigage Income Fund
6 LM Property Performance Fund

TNTE ML CLM - AMENDMENT 1D CUSTUNY AGAE mzr;r.uo;
nge
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ECHEDULE §
‘FEES
(Clause 8.1}

A Basic custody for moﬂgfsge Schermnes:

The graater of ewrher:

() $300.00 per S1 million of the gross value of the assets of each Scheme (plus GST)
per Year; or

(b} $20,000 per Vear (plus GST) for each Scheme,

payable quarterly in amears (and prorated for the first quaner) from the
Commencement Date of the relevant Schime.

. PLUS
An execution fea of $20 per Documen: (excludmg this agreemer:t) where Pcrmancm is

; requested by the Cliant 1o execute s Document,

B Baslc tus!ndv for praparty Schemes.

The h.reazer al euher .

(a) $400.00 per $1 million of the gross value of the assets of 2ach Scheme (pius GST)
per Year; or

(b) $13.000 per Year {plus GST) for each Scheme,

payable guarterly in arrears (and pro-rated for the first "quainer) from the
Commencement Date of the relevant Scheme. :

PLUS
An execution fee of $20 per Documem (cxcludmg this sgreement) where Permanent is

requesied by the Client 1o execute 2 Document,

DT EMP L W - AMENMDMENRT TQ c-:smnv'mumm_m
Foge &

133




19/11-2082  14:23  PTCL + Q8755922505 -

1901} 2007 135s g1 I BEA% RES2 ) X
197112802 14:33 FERMAHEMT + T159 M. 267

C  Basic custedy for the LM Cash Perfarmance Fund (LMCPF Scheme):

The greater of either:

@  $30000 per §1 million of the pross value of the sssets of the LMCPF Schame
(plus GST) per Year up to and including $500 million; plus $200.00 per $1
million of the gross value of the assets of the LMCPF Scheme (plus GST) per

Year for amounts over $300 million; or

(b) 515,000 per Year (plus GST),

payable quarterly in arears (and pro-rated for the first quanar) from the
Commencement Date of the LMCPF Scheme.

D Basic enstody for the LM Special Participatian Fund:

{a) 310,000 per Year (plus GST),

payable quarterly in arrears {and pro-rated for the first quarter) from the
Commencement  Date ofthe Scheme.

E Basit custady for the .M Wholesale Morigage Income Fund:
The greater of either:

(a) $400.00 per $1 million of the gross value of the assets of each Scheme (plus GST)
per Year, ot

(b) $10,000 per Year (Plus GST) for each Scheme,

payable quarterly in amears (and pro-rated to the fist quaner) trom the
Commencement Date of the Relevant Schema. ‘

Where:

Commencement Date means the date thar Permanent and the Client agree L include a
Scheme in Schedule 2 of this agresment;

Document includes but is not limited 1o a morigage, discharge of a morgage, vandtion of a
mortgage, or o contract of sale; .

GST means any goods and services 1ax or 1ax on the provision of goads and services assessed
ar cherged or assessasle or chargeable by, or payabie 10. any natienal. Federal, State, or
Terriloyy government agency; and

Year maans welve (1 2) montha commencing on sh: Commencement Date of each Scheme.

DT EMIT LM - AMY NOMERT 10 CTATOBY ACREFNENT.dog
Fege v
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Date:

Parties:

Recitals:

A

Terms:

Amending Deed

1¥ day of September 2004,

PERMANENT TRUSTEE AUSTRALIA LIMITED (ACN 008 412 913) of
Level 4, 35 Clarence Street, Sydney NSW (“Permanent”) and,

LM INVESTMENT MANAGEMENT LTD (ACN 004 027 749) of Level 4,RSL
Centre, 44A Caviil Avenue, Surfers Paradise, Queensiand (“Client),

The Client and Permanent entered into & Custody Agreement dated 4 February
1999 (the “Custody Agreement”),

The Custody Agreement appointed Permanent as custodian of the Assets of those
Schemes specified in the Custody Agreement.

The Custody Agrecment was amended by including additional Schemes on 20 May
1999, 24 May 2000, 18 March 2002 and 19 November 2002.

The Client wishes to appoint Permanent as custodian of an additional scheme not
included in the Custody Agreement or subsequent amendments and the Custodian
has agreed to accept the appointment in relation to the additional schems on the
terms and conditions of the Cusiody Agreement

Under clause 23 of the Custody Agreement, the Client and Permanent may amend
the Custody Agreement by deed. The parties have agreed to amend the Custody
Agreement to include the additional appoiniment as set out herein.

In this Deed, the words and phrases shall have the same meaning as in the Custody
Agreement,

The Custody Agreement is amended by deletion of Schedule 2 and its replacement
with the Schedule 2 set out as Anmexure “A”.
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3. The Custody Agreement is amended by deletion of Schedule 3 and its replacement
with the Schedule 3 set out as Annexure “B”.

4. The Custody Agreement is amended by deletion of Schedule 5 and its replacement
with the Schedule 5 set out as Annexure “C”,

5. The amendments set out in this Deed shall take effect on and from the date of this
Amending Deed.

6. Except as expressly stated in Clauses 2, 3 and 4 of this Amending Deed, the terms
of the Custody Agreement are not amended by this Amending Deed.

Executed as a Deed on the date first stated:

EXECUTED BY LM INVESTMENT
MANAGEMENT LTD ACN 077 208 461
in accordance with section 127 (i) of the
Corporation Act by the authority of its
directors:

N Nt N M Nt M Nt Nt

Signature of Secretary/Director Signature of Director

PERMANENT TRUSTEE AUSTRALIA LIMITED A.C.N. 008 412913
by its Attorneys who state that they have no notice of revocation of the
Power of Attorney dated 2 June 1993, whereby they execute this deed

document or instrument.
Power 0f AHOTNSY NO...coiiiiveiiiieeien e eee e
Group A Attomey | Group_A Attorney
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Annexure A

Schedule 2

LIST OF SCHEMES SUBJECT TO THIS AGREEMENT

1. LM Select Mortgage Income Fund

2. LM Mortgage Income Fund

3. LM Cash Performance Fund

4. LM Special Performance Fund

3. LM Wholesale Mortgage Income Fund
6. LM Property Performance Fund

7. LM Cutrency Protected Australian Income Fund
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ANNEXURE B

SCHEDULE 3

METHODS AND STANDARDS FOR ASSESSING PERMANENT’S PERFORMANCE

(2}

()

©

(D

O]

®

The client will monitor the performance of Permanent and will ensure that
Permanent continues to meet its commitments for holding the Portfolio of each
Scheme the subject of this agreement. The Client will ensure that the contractual
arrangements with Permanent remain current and reflect the requirements of each
Scheme and the law and that-Permanent maintains appropriate arrangements with
respect to information providers, registries, Sub Custodians and clearing systems (if
relevant).

Any or all the policics and procedures developed by the Client in the monitoring of
external service providers may be applied to the monitoring of Permanent.

While Permanent is the custodian of a Scheme, to satisfy these requirements the
SCO will meet with an Authorised Person of Permanent on a yearly basis or more
frequent as required. In addition to the above matters, in that meeting the SCO will
review any other matters with Permanent relating to a Scheme that has arisen in the
course of the delivery of services by Permanent.

The SCO will report any matters of concern that arise during the course of
discussion with Permanent to the Client’s compliance committee.

The Clieni’s compliance auditor will also have regard to the performance of
Permanent in its assessment of the performance of the Client in meeting the
requirements of its compliance plan. In particular the Client’s compliance anditor
will assess whether Permanent has appropriate compliance and control systems in
place. To do so the Client’s compliance auditor will laise with Permanent’s
auditors to determine the status and appropriateness of Permanent’s compliance and
control systems on an ongoing basis. -

The Client’s compliance anditor will assess whether Permanent has complied with
its obligations under this agreement and include the assessment in its annual report
to the Client as required by Section 601HG(3)(c) of the law.

A copy of any report by the SOC or the Client’s compliance auditor prepared in
accordance with this schedule, will be provided o Permanent,
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Annexure “C”

Schedule 5

FEES:
(Clause 8.1)

A Basic Custody for mortgage Schemes;
The greater of either:

(@  $400.00 per §1 miltion of the gross value of the assets of each Scheme (plus GST) per
Year; or

(b)  $20,000 per Year (plus GST) for each Scheme,

payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement Date of
the relevant Scheme. .

PLUS

An execution fee of $20 per Document {excluding this agreement) where Permanent is requested
by the Client to execute a Document.

B Basic eustody for property Schemes:

The greater of either:

()  $400.00 per §1 million of the gross value of the assets of each Scheme (plus GST) per
Year; or ’

(b)  $15,000 per Year (pius GST) for each Scheme.

payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement Date of
the relevant Scheme.

PLUS

An execution fee of $20 per Document (excluding this agreement) where Permanent is requested
by the Client to execute a Document,

C Basic Custody for the LM Cash Performance Fund (LMCPF Scheme):

‘The greater of either;

(8  $300.00 per $1 miltion of the gross value of the assets of the LMCPF Scheme (plus GST)
per year up to and including $500 million; plus $200.00 per $1 million of the gross value of
the assets of the LMCPF Scheme (plus GST) per Year for the amounts over $500 million;
or
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(b)  $15,000 per Year (plus GST),

payable quarterly in arrears (and pro rated for the first quarter) from the Commencement Date of
the LMCPF Scheme.

D Basic Custody for the LM Special Participation Fund
(@  $10,000.00 per Year (plus GST),

payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement Date of
the Scheme.

E Basic Custody for the LM Wholesale Mortgage Income Fund:

The greater of either:

(a)  $400.00 per one million gross value of the assets of each Scheme (plus GST) per Year; or
(b)  $10,000 per year (plus GST) for each Scheme,

payable quarterly in arrears (and pro-rated to the first quartet) from the Commencement Date of
the Relevant Scheme.

F Basic .Cua‘ltody for the LM Currency Protected Australian Income Fund:

The greater of either:

(@)  $400.00 per one million gross value of the assets of each Scheme (plus GST) per Year; or
(b)  $20,000 per year (plus GST) for each Scheme,

payable quarterly in arrears (and pro-rated to the first quarter) from the Commencement Date of
the Relevant Scheme.

In making the calculation of 4 bps, the Total Assets of the Fund is to exclude funds invested in the
LM Mortgage Income Fund, so as to avoid “double-counting” (as the Fund will only invest in the LM
Mortgage Income Fund and cash). As such, the minimal annual fee of $20,000 is likely to always

apply.
Where:

Commencement Date means the date that Permanent and the Client agree o include a Scheme in
Schedule 2 of this agreement;

Document includes but is not limited to 2 mortgage, variation of a mortgage or a contract of sale;

GST means any goods and services tax or tax on the provision of goods and services assessed or

charged or assessable or chargeable by, or payable to, any National, Federal, State , or Territory
government agency; and

Year means twelve (12) months commencing on the Commencement date of each Scheme.
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Date:

Parties:

Recitals:

Terms:

Amending Deed

27" day of September 2006.

PERMANENT TRUSTEE AUSTRALIA LIMITED (ACN 008 412 913) of
Level 4, 35 Clarence Street, Sydney NSW (“Permanent”) and,

LM INVESTMENT MANAGEMENT LTD (ACN 004 027 749) of Level 4, RSL
Centre, 44A Cavill Avenue, Surfers Paradise, Queensland (“Client).

The Client and Permanent entered into a Custody Agreement dated 4 February
1999 (the “Custody Agreement™).

The Custody Agreement appointed Permanent as custodian of the Assets of those
Schemes specified in the Custody Agreement,

The Custody Agreement was amended by including additional Schemes on 20 May
1999, 24 May 2000, 18 March 2002 , 19 November 2002 and I September 2004.

The Client wishes to appoint Permanent as custodian of an additional scheme not
included in the Custody Agreement or subsequent amendments and the Custodian
has agreed to accept the appointment in relation to the additional scheme on the
terms and conditions of the Custody Agreement

Under clause 23 of the Custody Agreement, the Client and Permanent may amend
the Custody Agreement by deed. The parties have agreed to amend the Custody
Agreement to include the additional appointment as set out herein.

In this Deed, the words and phrases shall have the same meaning as in the Custody
Agreement,

The Custody Agreement is amended by deletion of Schedule 2 and its replacement
with the Schedule 2 set out as Annexure “A”.

141




3. The Custody Agreement is amended by deletion of Schedule 5 and its replacement
with the Schedule 5 set out as Annexure “C”.

4. The amendments set out in this Deed shall take effect on and from ti:e date of this
Amending Deed.

5. Except as expressly stated in Clauses 2 , 3 and 4 of this Amending Deed, the terms
of the Custody Agreement are not amended by this Amending Deed.

Executed as a Deed on the date first stated:

EXECUTED BY LM INVESTMENT
MANAGEMENT LTD ACN 077 208 461
in accordance with section 127 (i) of the
Corporation Act by the authority of ifs
directors:

O

T’ Sen? et Ve’ S St Nt s’

Signature of Secretary/Director Signature of Director

PERMANENT TRUSTEE AUSTRALIA LIMITED A.C.N. 008 412913
by its Attorneys who state that they have no notice of revocation of the
Power of Attorney dated 2™ June 1993, whereby they exccute this deed
document or insirument.

C Power of AHOTREY NO...uuuvivienrierirereonsssnns bereetiratrenerrenttarbateararea

Group A Attorngy
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Annexure A

Schedule 2

LIST OF SCHEMES SUBJECT TO THIS AGREEMENT

1. LM Select Mortgage Income Fund

2. LM Mortgage Income Fund

3. LM Cash Performance Fund

4. LM Wholesale Mortgage Income Fund

5. LM CurencyProtected Australian Income Fund

6. IM Institutional Currency Protected Australian Income Fund
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Annexure “C”

Schedule 5

FEES:
(Clause 8.1)

A Basic Custody for mortgage Schemes;

The greater of either:

(a)
On First $750 million of GAV 2 basis points
On Next $750 million of GAV 1.75 basis points
On Next $500 million of GAV 1.5 basis points
On amounts over $2.0 billion 1 basis points

or

()  $20,000 per Year (plus GST) for each Scheme,

payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement Date.of
the relevant Scheme.

B Basic Custody for the LM Cash Performance Fund (LMCPF Scheme):

The greater of either:

(a) '
On First $750 million of GAV 2 basis points
On Next $750 million of GAV 1.75 basis points
On Next $500 million of GAV 1.5 basis points
On amounts over $2.0 billion 1 basis points

or

(b)  $10,000 per Year (plus GST),

payable quarterly in arrears (and pro rated for the first quarter) from the Cornmencement Date of
the LMCPF Scheme.

C Basic Custody for the LM Wholesale Mortgage Income Fund:

The greater of either:

144




(a)

On First $750 million of GAV 2 basis points
On Next $750 million of GAV 1.75 basis points
On Next $500 million of GAV 1.5 basis points
On amounts over $2.0 billion 1 basis points

or
(b)  $8,000 per year (plus GST) for cach Scheme,

payable quarterly in arrears (and pro-rated to the first quarter) from the Commencement Date of
the Relevant Scheme.

D Basic Custody for the LM Currency Protected Australian Income Fund:

The greater of either:
@
On First $750 million of GAV 2 basis points
On Next $750 million of GAV 1.75 basis points
On Next $500 million of GAV 1.5 basis points
On amounts over $2.0 billion 1 basis points
or

(b)  $12,000 per year (plus GST) for each Scheme,

payable quarterly in arrears (and pro-rated to the first quarter) from the Commencement Date of
the Relevant Scheme,

In making the calculation as per above the Total Assets of the Fund is to exclude funds invested in the
LM Mortgage Income Fund, so as to avoid “double-counting” (as the Fund will only invest in the LM
hbrbt?age Income Fund and cash). As such, the minimal annual fee of $12,000 is likely to always
apply.

E Basic Custody for the LM Institutional Currency Protected Australian Incone Fund:

The greater of either:

()
On First $750 million of GAV ‘ 2 basis points
On Next $750 million of GAV 1.75 basis points
On Next $500 million of GAV 1.5 basis points
On amounts over $2.0 billion 1 basis points

or

(b)  $12,000 per year (plus GST) for each Scheme,

payable quarterly in arrears (and pro-rated to the first quarter) from the Commencement Date of
the Relevant Scheme.
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In making the calculation as per above the Total Assets of the Fund is to exclude funds invested in the
LM Mortgage Income Fund, 50 as to avoid “double-counting” (as the Fund will only invest in the IM
Mortgage Income Fund and cash). As such, the minimal anmual fee of $12,000 is likely to atways

apply.
Where:

Commencement Date means the date that Permanent and the Client agree to include a Scheme in
Schedule 2 of this agreement;

Pocument inciudes but is not limited to a mortgage, variation of a mortgage or a contract of sale;
GST means any goods and services tax or tax on the provision of goods and services assessed or
charged or assessable or chargeable by, or payable to, any National, Federal, State , or Territory

government agency; and

Year means twelve (12) months commencing on the Commencement date of each Scheme.
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]
Qur Ref GF

s Carolyn Horige
Businees Standards & Compliance Manager
LM Invastment Management Lid
PO Box 485
SURFERS PARADISE QLD 4217
Fax: (07)6B9Z2 2805
Emal: chodge @LMaustralla.com

C

Dazy Ms Hodge

RE: LM Investment Management Limlted {LMIE) &
Permanent Trustea Auetralla Limited (PTAL)
Heslgnation as Cuetodian

We sanfirm the resignation of PTAL 2s Custacdian for the following LMIM Maneged Investment
Sehemes as 4t 5pm on the 9 Aprll 2008:

LM Curtency Protected Austrafian income Flind,

LM Institutional Gurrensy Protected) Ausiralian Income Fund;
Livl Whalesale First Mortgage Income Fund; and

LM Cash Performanes Fund.

FFar and on behalf of Permanent Trustes Australia Limited

M
é.e..aﬁ.... ----------- unn:unun“.....“

Q Manag#r - Corporate Setvices & Legal

ead of Estates eind Trusts

Permanent Trustes Australla Limitedd ABN 21 000 000 598
A 218-217 6t Paul's Temace PO Box 441  EBrishane, QLD 4001
i ! Telgphono:(07) 3684 9750 Facsimile:(O7) 82623518 wwwtrust.oom.au




DEED OF ASSIGNMENT

LM INVESTMENT MANAGEMENT LIMITED
ACN 077 208 461 AS RESPONSIBLE ENTITY FOR THE LM
AUSTRALIAN INCOME FUND ~ CURRENCY PROTECTED

THE TRUST COMPANY (PTAL) LIMITED
ACN 008 412 913

PO Box 315, Surfers Paradise Qld 4217

Level 4, ¥ Beach Road, Surfers Paradise Qid 4217
P 5584 45850 F 5504 5147

& admin@monaghaniawyers.com.au
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THISDEEDismadeon | Sephernioer 2011

PARTIES

LM investment Management Limited

ACN 077208 461

of isvel 4 Beach Road Surfers Paradise, Queensiand

as Responsible Entity for the LM Australian income Fund — Currency Protected ARSN 133 497 917
{LM) .

and

The Trust Company (PTAL) Limited
ACN 008 412 913 ‘

of 213-217 St Paul's Terrace, Brisbane, Queensland
as Custodian of the LM Australian Income Fund — Currency Protected ARSN 133 497 §17T..
(PTAL)

Background

A LM is the Rasponsible Entity of ths Fund.

B LM has provided the Loans to tha Borrowers and holds the Securifies as security for the
Loans.

G PTAL and LM have agreed that PTAL wiil assume the role and responsibilities of custodian
of the Fund in accordance with the terms of the Custody Agreement.

D FTAL and LM wish to enter into this document to record the basis upon which the

Securities will be transferred or assigned to PTAL.
Operative provisions

1 DEFINITIONS AND INTERPRETATION

141 Definitions
In this document, unless the context otharwise requires:

Business Day means a day on which banks are open for general banking business in
Brisbane, excluding Saturdays, Sundays and public holidays.

Commencement Date means the date described In Schedule 3 or such other date wiich LM
and PTAL agree in writing.

Constitution means the constitution of the Fund dated 10 April 2008.

Corporations Act means the Corparafions Act 2007 {Cth).

Custady Agreement means the Agreement that is described in Schedule 3.

Fund means the LM Austrafian Income Fund — Currency Protected ARSN 133 487 917 .

GST means any tax, levy, charge or impost implemented under the GST Act;
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GST Act means A New Tax System (Goods and Services Tax) Act of an Act of the
Parliament of the Commonwealth of Australia substantially in the form of, or which has g
similar effect o, the GST Act

Liabilities means il liabilities of the Fund as at the Commencement Date.

LM Capalaba Securities means the securities, agresments and other documents describeg
in Part 2 of Schedule 2.

Loans means tha loans that have been pravided pursuant to the loan agresments that are
described in Schedule 2.

Registrable Securities means the fixed and foating charges and the morigagas that form
part of the Securities.

Responsible Entity has the same meaaning as in the Corporations Act.
Schedule means a Schedule to this Deed,
Securitles means the Tall Trees Securities and the L Capalaba Securities.

Tall Trees Securitias means the securities, agreemnents and other documents describied in
Part 1 of Sthedula 2,

12 Wortds and expréssions

In this document, uniess the context requires otherwise:

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

{b) where & word or phrase is defined, its other grammatical forms have a corresponding
meaning;

(©) a reference to a party, clause, paragraph, schedule or annexure is & reference to a
party, clause, paragraph, schedule or annexure ta or of this documaent;

{d) a referance to this document includes any schedules or annexuras:

e) headings are for convenignce and do not affect intarpretation;

{f a reference to any document or agresment includes a reference to that document or
agreement as amended, novated, supplemenied, varied or replaced from time io
time;

()] a reference 08", “A%" or “dollar” is a refersnce o Australian currency;

(n a reference to a parly includes its executors, administrators, successors, substitutes
(including persans taking by novafion) and permitted assigns; and :

1] ne rute of construction appliss fo the disadvantage of a parly because that party was
responsible for the preparation of this document ar any partof it,

2 CUSTODIAN . . _ _ _

2.1 Replacement
With effect from the Commencement Date PTAL will becoms the legal owner of the
Securities,

2.2 Release and Jndemnity of L

(@) LM is discharged from the further performance of its obligations and duties the
legal owner of the Securities from the Commencement Date,

(b) To the extent that LM is entitied to be reimbursed from the assets of the Fund and
subject to the limitations described in clause 7, PTAL:
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(i) indemnifies LM against all debts and liabilities that LM properly incurred:
whilst acting as the legal owner of the Securities and which are
outstanding or unpald as at the date of this document; and

(i} must pay and discharge those obligations anly fo the extent it is abls to
_ be reimbursed out of the:assets of the Fund under the terms of credit or
otherwise under which the obligations were incurred,

excapt to the extent that debts and fiabilities arise as a result of a breach by LM of its
express or implied cbligations under the Corporations Act.

2.3 Transfer of fitle to securities

LM agrees to:

{a) do ali things necessary to transfer laga! 1ile to the Sacurities to PTAL

b sign all documents and do all things reasonably requirsd to enable PTAL to assume
and carry out its duties as custodian of the Fund.

3 _WARRANTEES . , - o
3.1 PTAL

PTAL wamants for the benefit of LM that:

(a) it has the corporate power to enter into and perform its obligations under this
document and fo carry out the transactions contemplated by this document;

(b) it has taken all necessary corporate action to authorise the entry inio and
parfarmance of this docurnent and to caimy out the fransactions contempiatad in this
document; and

{c) its obligations under this documant are valid and binding and enforceable against it In
accordance with their farms.

3.2 LM

LM warmrants for the benefit of PTAL that

{a) 1t has the corporate power to enter into and perform its obligations under this
document and to carry out the fransactions confemplated by this dasument;

)] it has faken sll necessary corporate action to authorise the enry info and
performance of this docurment and to carry ouf the transactions contemplated in thig
decument; and

{c) its obiigations under this document are valid and binding and enforceable against it in
accordance with their terms.

4 PROCEDURE _ . _

41 Time and place for Completion
Completion will take place at the Brisbane offices of PTAL on the Commencament Dats,
unless otherwise agreed by the parties.

42 Registrable Transfors

{a) Prior to the Commencement Date, LM wifl deliver to PTAL transfers of the Registrable
Securities duly exseuted by LM together with such ancillary documents as PTAL may
require, in & form fo be approved by PTAL.

() PTAL will promptly execute the transfers of the Registrable Securities as transferee
and retur the documents to LM.
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{c) At or as soon as practicable following Completion LM will lodge the transfers of the
Regisirable Securities for registration with the relevant authorities,

4.3 Title
Legal titte in and to the Securities will pass o PTAL on the Commencement Date.
4.4 Reassignment

@) PTAL acknowledges that LM may require in some circumstances a retransfer to LM of
the legal title to any one or more of the Securities and other assets of the Fund,
PTAL cannot object to that retransfer.

(0 LM must give notice of any such requirement together with all documents necessary
to effect such the retransfer to LM at least fzn (10) Business Days prior to the date on
which the retransfer is to accir. The notice of assignrhent must specify those
Securities and other assets of the Fund required to be retransferrad to LM together
with the date-on which the refransfer is required to cccur.

{c) PTAL must sign alt documents delivered by LM under clause 4.4(b) no iater than the
Business Day prior to the date on which the retransfer is required io occur.

{d) EM must;

{H pay PTAL's reasonable costs in rsiation to the retransfer; and

{ii} do aft things reasonably necessary to ensure that the retransfer of such
Securities and ather assets of the Fund s effected as §00n as reasanably
practicable after the date specified in the notice and notify PTAL that the
retransfer has occurrad.

{e) At any lime after the retransfer has coourred, LM my requira the Securities and other
assets of the Fund transfars to LM fo be transferred back to PTAL and PTAL must do
all things reasonably required fo ensurs that this ccours, LM must pay PTAL's
reasonable costs of daing so.

§ . COSTS AND STAMP DUTY et e :
5.1 Costs

Ll wifl bear the costs (including the reasonable legal cosis of PTAL), charges and expenses

ncurred by i in connection with the negotiation, preparation and execution of this document

and afl other documents to ba exacuted In connection with this document.
2 Stamp duty

(a) LM must pay all stamp duty and other duty on this document and an any instrument
or other documnent executed to give effect to any of the pravisions of this document.

{a) LM must pay any fine, penalty or other cost in respect of a fallure to pay any such
duty.

6 Notice

{a) LM will forthwith after the Complstion Date give notice of the assignment of the
LM Capalaba Securities to each borrower, mortgagor and guarantor that is a

party to the LM Capalaba Securities substantially in the form of the notice that is
canfained in Schedule 1.

(b) LM will forthwith after the Completion Date give notice of the assignment of the
Tall Trees Securities to each borrower, morlgagor and guarantor that is a party to
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_PTAL - LIMITATION OF LIABILITY _

the Tall Trees Securities substaniially in the form of the nofice that is contained in
Schedule 1.

T4

7.2

7.3

74

7.5

78

77

78

Custodian

PTAL enters into this document, and LM acknowiedges that it is are aware that PTAL enters

into this document only in its capacity as custodian of the Fund pursuant to the Custody
Agreement and in no ofher capacity and LM is awsre of the lmited scope of PTAL's
chiigations and powers under the Custody Agreement.

Liability Limited

A liability anising under or in connection with; this doaument is limited to and can be anforcad
against PTAL ohly to the extent to which it can be satisfied out of the property of the Fund out
of whish PTAL is achually indemnified for the lighility. This fimitation of PTAL's liabllity applies
despite any other provision of this document and extends to afl habilitiss and cbligations of
PTAL in any way connected with any representation, warranty, conduct, omission, dead or
transaction ralated to this documnent, )

No Right to Appoint or Prove

LM may not sue PTAL personally or seek the appointment of a liquidator, administrator,
receiver or similar person to PTAL or prove in any liquidation, administration or arrangement
of, or affacting, PTAL.

Limit of Liability Not to Apply

The pravisions of this clause 7 do not apply to any obligation or liability of PTAL fo the extent
that it is not satisfied because-under the Canstitution, the Custody Agreement, or by operation
of law there i a reduction in the extent of PTAL's indemnification out of the assets of the
Fund, as & result of PTAL's fraud, negligence or witfut default.

Inconsistency with the Custody Agreement

Any failure by PTAL to parferm an obligation whick it determines is sither inconsistent with or
beyond its powers and obligations under the Custody Agreement will not amountto 2 breach
of or a default under this document. PTAL's determination as fo whether an obligation
otherwise imposed upon it under this document is inconsistent with or beyond the scope of its
obligations and powers under the Custody Agreement is final and binding on LM,

Future Limitations

PTAL is not obliged to do or refrain from doing anything under this document {inctuding incur
any liability) unless PTAL's fiability is iimited in the manner satisfactory to PTAL in ifs absolute
discretion.

Agents

Ne attorney, agent, receiver or receiver and manager appointad in accordance with. this
documnent and each other Security or otharwise has authority to act on behalf of PTAL in 3
way which exposes PTAL to any personal liabitity and no act or omission of any such person
will be considered fraud, negligence or witful default of FTAL for the purpose of ¢lause 7.4.

Failure by PTAL

A failure by PTAL to comply with, or a breach by PTAL of any of its obligations under this
document will not be considered to be fraud, negligence or witful default by PTAL i the
retevart failure or breach:
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78

LM LMTATIONOFLIABIITY . . .

(a) arose as a resuit of a breach by a person other than PTAL where the performance of
the action (the non-performarce of which gave rise to such breach) is a precandition
to PTAL performing the said obligation; or

{b} was in accordance with a lawfuf court order or direction ar otherwise raquired by faw,

QOverride Provision

Allof the terms, clauses and conditions of this decument are subject to this clause 7.

8.2

8.3

84

85

86

8.7

Responsible Entity

LM enters into this document and PTAL acknowledges fhat it is aware that LM enters Into this
document in its capacity as the Responsible Eniity of the Fund, pursuant to the Constitution
and PTAL is aware of the lmited scope of LM's obligations and powars under the
Constilution,

Liahility Limited

A lighility artsing under or in connection with this document is limited to and can be enhforced
against"LM onlyto the extent to which it can be satisfied out of the property of the Fund out of
which LM Is actually indemnified for the parficular liabifity. This limitation of LN's liabifliy

applies despite any other provision of this document and extends to all fiablliies and

obligations of LM in any way connected with any representation, warranty, conduct, omission,
deed or transaction refated to this dacurnent.

No Right to Appoint or Prove

PTAL may not sue LM personally or sesk the appoiniment of a liquidator, administrator,
receiver or similar person to LM or prove in any liguidation, adminisiration or arangement of,
or affecting, LM,

Limit of Liability Not to Apply

The provisions of this clause 8 do not apply to any obligation or labifity of LM to the extent
that i is not safisfied because under the Constituion or other constituent dacumenis, or by
operation of law, there is a reduction in the extent of LM's indemnification out of the assets of
the Fund, as a result of LM's fraud, negligence or wilful default

Inconsistency with the Constitution

Any faiiure by LM to perform an obligation which It determines is sither inconsistant with or
beyond its powers and obligations under the Constitution will not amount to & breach of or a
default under this document. LM's determination as to whether an obligation offerwise
imposed upon it under this document is Inconsistent with or beyond ths scope of is
obligations and powers undar the Constitution is finai and binding on al! parfies.

Future Limitations

LM is not obliged to do or refrain from daing anything under this decument (including incur
any liability) untess LM's liability is limited n the manner salisfactory {o LM in s absolute
discretion.

Agents

No attomey, agent, receiver or receiver and manager appointed in accordance with this
document or otherwise has authority to act on behalf of LM in away which exposes LM to any
perscnal liability and no act or omission of any such persart will be considered fraud,
negligence or wilful default of LM for the purpose of clause 8.4,
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8.8

89

Failure by LM

A faifure by LM to comply with, or a braach by LM of any of ils obligations under this
document, the Facility Agresment and gach Security (if any) will not be considered to be
fraud, negligence or wiful default by LM if the relevant faiture or breach: i

(a) arose as a result of a breach by a person other than LM where the performance of the

action (the non-performance of which gave rise to such breach) is a precondition to
LM performing the said obligation; or

(&) wais in accordance with a lawful court arder or direction or otherwise required by faw,

Override Provision

All of the terms, clauses and conditions of this document are subject to this clause 8.

NOTIcES

9.1

8.2

g3

Method

All noiicas, requests, demands, consents, approvals, offers, agfeements or other
cummunications (notices”) given by a party under or in connection with this document muyst
he:

(a} in writing;

(a) signed by a person duly authorised by the sender or, where Transmited by e-mail,
sent by a person duly authorised by the sender;

() directed to the intended recipient's address (as specified in clause 9.3 or as varied by
any notice); and

{c} hand delivered, sent by prepaid post or transmitted by e-mail or facsimile fo that
address.

Receipt
A notica given in sccordance with this clause is taken as having been given and raceived:

(2) if hand delivered, on defivery; -
(a) if sent by prepaid post
(i) within Australia, on the second Business Day after the date of posting;

(if} to or from a place outside Australia, on the seventh Business Day after the
date of posting;

(b} if transmitted by e-mail, on transmission; or

{c) if transmitted by facsimile, at the time recorded on the transmission report indicating
sticcessful ransmission of the entire notice,

but if the delivery or transmission is not on a Business Day or is after 5.00pm (reciplent's
time) on a Business Day, the Notice s taken o be received at 8.00am (recipient’s fima) on
tha next Businass Day.

Address of parties

Unlegs varied by notice in accordance with this clause 9, the parties’ addresses and other
details are:

Party: The Trust Company (PTAL) Limited

Aftention: Geoffrey Funnell

Address: 213-217 8t Paul's Terrace, Brisbane, Queensland
Faesimile: (07) 3252 3513

E-mail:
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Party: LM Investment Management Limited
Attention: Caroling Hodge

Address: Lavel 4, 9 Beach Road, Surfers Paradise Cid 4217
Facsimile: {07) 5592 2505
E-mail, mail@LMaustralia.com

10 _GENERAL - - -

10.1  Entire agreement
This document constitutes the entire agreement between the pariies in relation to its subject
matter. All prior discussions, undertakings, agreements, representations, warranties and
indemnities in relation to that subject matter are replaced by this document and have no
further effect.

10.2  Paramountcy of document
I this document conflicts with any other document, agreament or arrangement, this document
prevails fo the extent of the inconsistency.

103  Nomerger
The provisions of this document will not merge on completion of any transaction contemplated
in this deeument and, fo the extent any provision has not been fulfilled, will remain in force.

104 Amendment
This document may not be amended or varied: unless the amendment or variation is in writing
signed by all parties.

105 GST
if eny payment made to a parly pursuant to or reiating to this document censtitutes
consideration for 2 taxable supply for the purposes of GST, the amount to be paid for the
supply will be increased so that the nat amount retained by that party after payment of that
GST is the'same as if that party was not liabi2 to pay GST in respact of that supply.

106 Assignment
No party may assign, ransfer or otherwise deal with this document or any right or obligation
under this document without the prior written consent of each other party.

10.7  Severability
Part or all of any provision of this documant that is illegal or unenforceable wikk be severed
from this document and wiil not affect the continued operation of the remaining provisions of
this decument,

108 Waijver
Walver of any power or right under this document:
{a) must be in writing signed by the party entiiled to the benefit of that power or right; and
(&) I3 effective only to the extent set out in that written waiver,

102  Further assurances
Each party must do or cause to be dons all things necessary or reasonably desirable to give
fult effact to this document and the transactions contempiated by It {Including, but not limited
to, the execution of documents). .

10,10 Counterparts

This dacument may be exscuted in any number of counterparts and all counterparts taken
together will constitute one document.
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10.11 Regitals
The recitals form part of this Deed and are binding on the parties.

10.12  Governing law and jurisdiction

This document wilt be governed by and construed in accordance with the laws in force in the
State of Queensland and each party submits to the non-exclusive jurisdiction of the courts of
that Stats.

EXECUTED 25 a DEED

THE TRUST COMPANY (PTAL) LIMITED ACN 008 )
412 813 as Lender, by its: Attornay who state that it )
has had no nofice of revocation of the Power of }
Attorney. dated 12 July 2010 registered in )
Queensland as dsaling rumber 713351029

EXECUTED by LM INVESTMENT MANAGEMENT )
LIMITED ACN 077 208 461 AS RESPONSIBLE )
ENTITY FOR THE LM AUSTRALIAN INCOME )
FUND - CURRENCY P i ¥
with section 127 of tha € }

Full name of Director
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SCHEDULE 1

NOTICE OF ASSIGNMENT
To: [BORROWER'S NAME] of [BORROWER'S ADDRESS]
(Borrower)
AND
To: [GUARANTOR/MORTGAGORS NAME] of [GUARANTOR/MORTGAGOR'S
ADDRESS]
{GuarantoriMortgagor)

LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 451 GIVES YOU NOTICE that under a
Deed of Assignment dated day of 2011 between LM Investment Management Limited ACN
077 208 461 as Responsible Entity for the LM Austraiian incoma Fund — Currency Protected ARSN
133 487 817 (Asslgnor) and The Trust Company (PTAL) Limited ACN 008 412 913(Assignee) that
the Assignor has assigned fo the Assignee all of its legal right, title and interest that it held in the
Securities referred to in Item 1 (“Security”) of tha Schedule below with effect from INSERT DATE]

Accordingly LM frrevocably directs you to pa} all moneys owing to it under or in connaction with the
Securiies to PTAL at [INSERT PAYMENT ACCOUNT DETAILS] or as PTAL directs.

_ Schedute 1
ltem 1
Security: [INSERT SECURITY DESCRIPTION]
Dated: [

EXECUTED by LM INVESTMENT MANAGEMENT
LIMITED ACN 077 208 461 AS RESPONSIBLE
ENYITY FOR THE LM AUSTRALIAN INCOME
FUND .. CURRENCY PROTECTED in accordance
with section 127 of the Corporations Act 2001 (Cth): IR r
Signature of Director

Signature of Director/Secratary

Full name of Direcior

......
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SCHEDULE 2
SECURITIES

PART 1

Tall Trees Securities

(a)

(b)
(©

{d)

(e}

®

(9

(h}

Loan Agreement dated 25 March 2011 between Erskine Landholdings Pty Ltd, LM Investment
Management Limited as Responsibie Entity for the LM Australian ncome Fund — Currency
Protected, Rebecca Anne Moors, Bradiey Colin Moore, LM investment Managsment ag
trustes for the LM Managed Performance Fund and Tall Treas Mandurah Pty Lid.

First registerad Martgage number L586733,

Deed of Guarantes and Indemnity dated 25 March 2011 given by Bradley Calin Moore ang
Rebecca Anna Moore in favour of the Lender.

Desd of Guarantee and Indemnity dated 25 March 2011 given by LM Inwestment

Management Limited ACN 077 208 461 as Responsible Entity for the LM Managed
Performance Fund,

Deed of Guarantes and Indemnity dated 26 March 2011 given by Tall Traes Mandurah Pty
Ltd ACN 134 323-890, .

Fixed and Floating Charge dated 25 March 2011 registered with the Austrafian Securities and
investments Commission as charge number 2162675 given by Erskine Landholdings Pty Ltd
ACN 114 185 303.

Fixed and Floating Charge dated 22 March 2011 registerad with the Australian Securities and
invesiments Commission as charge number 2162677 given by Tall Trees Mandurah Pty Ltg
ACN 134 323 800

Any other document or security provided to LM in support of the loan to Erskine Landholdings
Pty Ltd.

PART 2

LM Capalaba Secutities

(8)

(b)
{c)

(o

(&

Loan Agreement dated % April 2011 balween LM Investment Management Limited as
Responsible Eniity for the LM Australian Incoms Fund — Currency Protected, LM
Capalaba Ply Ltd, Balmoral Commodities Pty Ltd and LM Investment Management
timited as frustae for the LM Managed Performance Fund.

Registered Morigage number 713817705.

Priotity Deed dated 4 April 2011 betwesn LM Iwestment Management Limited as
Responsible Entity for the LM Australian Income Fund — Currency Protected and LM
Capalaba Pty Ltd, Balmoral Commodities Pty Ltd.

Deed of Guarantee and Indemnity dated 4 April 2011 given by LM Investment Managsment
Limited as Responsibie Entity for the Managed Performance Fund.

Fixed and floating charge dated 4 April registered with the Australian Securiies and
Investments Commission as charge number 2159644 given by LM Capalaba Pty Lid.
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K

Fixed and fioafing charge dated 4 Aprll registered with the Australian Sscuriies and

:jwestments Commission as charge number 2158645 given by Balmaoral Commaditics Pty
td. ‘

Any other dacument or security provided to LM in support of the loan to LM Capalaba Pty Ltd,
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SCHEDULE 3

Commeancement Date maans

Custody Agreement means an Agreement between PTAL and LM dated 4 February 1699 (as varied
from time to tima) undsrwhich FTAL agreed to become the custodian of a number of managed
investment funds of which LM is the Respansible Entity.
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Date:

Parties:

Recitals:

A,

Terms:

Amending Deed

30th day of November 2011
THE TRUST COMPANY (PTAL) LIMITED (ACN 008 412 913) of 20 Bond
Street, Sydney NSW (“Permanent”) and,

LM INVESTMENT MANAGEMENT LTD (ACN 077 208 461) of Level 4, RSL
Centre, 44A Cavill Avenue, Surfers Paradise, Queensland (“Client™).

- The Client and Permanent entered into a Custody Agreement dated 4 February

1999 (the “Custody Agreement™).

The Custody Agreement appointed Permanent as custodian of the Assets of those
Schemes specified in the Custody Agreement.

The Custody Agreement was amended by including additional Schemes on 20 May
1999, 24 May 2000, 18 March 2002, 19 November 2002, 1 September 2004, 26
September 2006, 1September 2011 and 1 November 2011, :

The Client wishes to appoint Permanent as custodian for additional schemes not
included in the Custody Agreement and to the removal of certain schemes or
subsequent amendments and Permanent has agreed to accept the appointment in
relation to the additional scheme on the terms and conditions of the Custody
Agreement

Under clause 23 of the Custody Agreement, the Client and Permanent may amend
the Custody Agreement by deed. The parties have agreed to amend the Custody
Agreement to include the additional appointment as set out herein.

In this Deed, the words and phrases shall have the same meaning as in the Custody
Agreement.

The Custody Agreement is amended by deletion of Schedule 2 and its replacement
with the Schedule 2 set out as Annexure “A”.
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3. The Custody Agreement is amended by deletion of Schedule 5 and its replacement
with the Schedule 5 set out as Annexure “B”,

4, The amendments set out in this Deed shall take effect on and from the date of this
Amending Deed.

5. Except as expressly stated in Clauses 2, 3 and 4 of this Amending Deed, the terms
of the Custody Agreement are not amended by this Amending Deed.

Executed as a Deed on the date first stated:

EXECUTED BY LM INVESTMENT
MANAGEMENT LTD ACN 077 208 461
in accordance with section 127 (i) of the
Corporation Act by the authority of its
directors:

R N B L L N S

Signature of Secretary/Director Signature of Director

THE TRUST COMPANY (PTAL) LIMITED A.CN. 008 412 913
by its Attorney GEOFFREY FUNNELL who states that he has no notice of revocation of the
Power of Attorney dated 12 July 2010, whereby he executes this deed document or instrument,

State Managér (Corporate & Legal Services) (Qld)
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Annexure “A”

Schedule 2

LIST OF SCHEMES SUBJECT TO THIS AGREEMENT

1.

LM First Mortgage Income Fund (formerly LM Mortgage Income Fund)
LM Australian Income Fund - Currency Protected

LM Managed Performance Fund

LM Cash Performance Fund

LM Wholesale First Mortgage Income Fund

LM Currency Protected Australian Income Fund

LM Institutional Currency Protected Australian Income Fund
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Annexure “B”

Schedule 5

FEES:
(Clause 8.1)

A Basic Custody for LM First Mortgage Income Fund;

The greater of either:

@
On First $750 million of GAV 2 basis points
On Next $750 million of GAV 1.75 basis points
On Next $500 million of GAV 1.5 basis points
On amounts over $2.0 billion 1 basis points

or

(b)  $20,000 per Year (plus GST) for each Scheme,

payable quarterly in arrears (and pro-rated for the first quarter) from the Commencement Date of the
relevant Scheme,

B Basic Custody for:

LM Australian Income Fund - Currency Protected
LM Managed Performance Fund and

LM Cash Performance Fund

For each fund the greater of either:

(a) 2 basis points

or

(b)  $15,000 per Year (plus GST) which is subject to CPI adjustment annually in arrears (pro rated for
the first year) with the first adjustment to be in the September quarter

payable quarterly in arrears (a.nd pro rated for the first quarter) from the Commencement Date of the
scheme

C Basic Custody for:

LM Wholesale First Mortgage Income Fund

LM Institutional Currency Protected Austealian Income Fund

For each fund:

$10,000 per Year (plus GST) which is subject to CPI adjustment annually in arrears (pro rated for the

first year) with the first adjustment to be in the September quarter payable quarterly in arrears (and pro
rated for the first quarter) from the Comtmencement Date of the scheme
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The above funds are to be fully invested in the LM First Mottgage Income Fund. In the event that the
fands are not fully invested in the LM First Mortgage Income Fund then the pricing for Paragraph B
shall apply

D Basic Custody for:
LM Currency Protected Australian Income Fund
For this fund:

$15,000 per Year (plus GST) which is subject to CPI adjustment annually in arrears (pro rated for the
first yeat) with the fizst adjustment to be in the September quarter payable quatterly in arrears (and pro
rated for the first quartet) from the Commencement Date of the scheme

The above fund is to be fully invested in the LM First Mortgage Income Fund. In the event that the
fund is not fully invested in the LM Fitst Mortgage Income Fund then the pticing for Paragraph B shall

apply
Definitions:

Commencement Date means the date that Permanent and the Client agree to include a Scheme in
Schedule 2 of this agreement; '

GST means any goods and services tax or tax on the provision of goods and services assessed or
charged or assessable or chargeable by, ot payable to, any National, Federal, State , or Territory
government agency; and

Year means twelve (12) months commencing on the Commencement date of each Scheme.
In addition to the above should extraordinary activity occur (outside those services set out in the

Custody Agreement), we may charge additional fees of $250 per hour for internal legal and or $150
per hour for executive time (exclusive of GST).
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Appointment of Agent

Australian International Investment Services Pty Ltd

(ACN) 102 261 898

The Trust Company {PTAL) Limited

LM Investment Management Limited (Administrators Appointed)
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Appointment of Agent

Date 20 ﬂ7<7<7 2013
By this Deed Poll The Trust Company {(PTAL) Limited (ACN 008 412 91 3) of c/- Level 4,
9 Beach Road, Surfers Paradise in the State of Queensland (the Morigagee)
Witnesses as follows:

Recitals

A Australian International Investment Services Pty Ltd (ACN 102 261 898) (the

Company) of'-

Cl- Level 4, @ Beach Road, Surfers Paradise, Queensiand 4217

and C/- LM Investment Management Limited, Level 4, 44A Cavill Avenue, Surfers
Paradise, Queensland 4217

is Indebted to the Mortgagee.

B The Mortgagee holds:

1. Loan Agreement dated 22 December 2009 between the Mortgagee and
Australian international Investment Services Pty Ltd (ACN 102 261 898).

2. Mortgage given by Australian International Investment Services Pty Ltd
(ACN 102 281 898) dated 12 April 2005 and registered with the Australian, Capital
Territory Registrar Generals Office as registered dealing number 1416794,

3. Fixed and Floating Charge given by Australian International Investment Services
Pty Ltd dated 12 April 2005 and registered with the Australian Securifies and
Investments Commission as charge number 1167534 (PPSR registration number
201112111879140),

C In the events which have happened the security constituted by the Charge and the
Mortgage has become enforceable.

D By virtue of the powers in the Charge and the Mortgage, the Morigagee is entitled to
appeint any person or persons to be the agent of the Mortgagee to exercise any of the
rights, powers and remedies exerciseable by the Mortgagee pursuant to the Charge and
the Mortgage, and the Mortgagee wishes to exercise this power.

Accordingly:

1.

The Mortgagee appoints LM Investment Management Limited (Administrators
Appainted) (ACN 077 208 461) to be the agent (the Agent) of the Mortgagee, to exercise
all rights, powers, privileges, benefits, discretions and authorities conferred on the
Morigagee under and pursuant to the Charge, the Mortgage and by law.
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Appointment of Agent

2.

The Mortgagee reserves the right at any time to:

(@
(b)
(c)

revoke the Agent's appointment:
impose conditions or restrictions on the terms of appointment of the Agent; or

appoint an additional or a replacement agent in place of the Agent.

This appointment of the Agent shall take effect from the actual time it is accepted by the
Agent signing below.

Limit of Liability

4.1

42

4.3

4.4

4.5

486

4.7

The Morigagee enters into this Deed only in its capacity as custodian of the
LM First Morigage Income Fund ARSN 089 343 288 (the Trust), pursuant to a
custody agreement between the Mortgagee and LM Investment Management
Limited (Administrators Appointed) (ACN 077 208 481) (the Responsible Entity)
dated 4 February 1999 (Custody Agreement) and In no other capacity.

A liability arising under or in connection with this Deed is limited to and can be
enforced against the Mortgagee only to the extent to which it can be satisfied out of
property of the Trust out of which the Mortgagee is actually indemnified for the
liability. This limitation of the Morigagee's liability applies despite any other
provision of this Deed and extends o ail liabilities and obligations of the Morigagee
in any way connected with any representation, warranty, conduct, omission, deed
or transaction related to this Deed.

A person other than the Mortgagee may not sue the Mortgagee personally or seek
the appointment of a liguidator, administrator, receiver or similar person fo the
Mortgagee or prove in any liquidation, administration or arrangement of or affecting
the Mortgagee.

The provisions of this clause 4 do not apply fo any obligation or liability of the
Morigagee to the extent that it is nof satisfied because under the Trust's trust deed,
the Custody Agreement, or by operation of law there is a reduction in the extent of
the Mortgagee's indemnification out of the assets of that Trust, as a result of the
Mortgagee's fraud, negligence or wilful defauit.

Despite any other provision in this Deed, if any obligation otherwise imposed upon
the Mortgagee under this Deed is, in the Mortgagee's opinion, inconsistent with, or
beyond the scope of the Mortgagee's obligation or powers under the Custody
Agreement, that obiigation, to the extent of that inconsistency or fo the extent that it
is beyond the scope of the Mortgagee's obligations or powers under the Custody
Agreement, must be performed by the Trust and not by the Morigagee.

Any failure by the Mortgagee to perform an obligation which it determines is efther
inconsistent with or beyond its powers and obligations under the Custody
Agreement wil! not amount to @ breach of or default under this Deed.

The Morigagee's determination as to whether an obligation otherwise imposed
upon it under this Deed is inconsistent with or beyond the scope of its obligations
and powers under the Custody Agreement is final and binding on zal! parties,
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Appointment of Agent

4.8

4.9

410

No attorney or agent appointed in accordance with this Deed or otherwise has
authority to act on behalf of the Morigagee in a way which exposes the Mortgages
to any personal liabiity and no act or omission of any such person will be
considersd fraud, negligence or witful default of the Mortgagee for the purpose of
clause 4.4,

The Morigagee is not obliged to.do or refrain from doing anything under this Deed
(including incur any liability) unless the Mortgagee's liability is limited in the manner
satisfactory to the Morigagee in its absolute discretion.

A failure by the Mortgagee to comply with, or a breach by the Mortgagee of any of,
its obligations under this Deed will not be considered fo be fraud, negiigence or
wilful default by the Mortgagee if the relevant faiture or breach:

(a) arose as a result of a breach by a person other than the Mortgagee where
the performance of the action (the non-performance of which gave rise to
such breach) Is a precondition to the Morigagee performing the said

okligation; or

(b) was in accordance with a lawful court order or direction or otherwise

required by law.

411  All of the terms, clauses and conditions of this Deed are subject to this clause 4.

5. This Deed may be signed in any number of counterparts with the same effect as if the
signatures to each counterpart were on the same instrument,

Signed by THE TRUST COMPANY (PTAL)
LIMITED ACN 008 412 913 as Lender,

By its atlorney who states that it has had

No notice of revocation of the Power of
Attorney dated 12 July 2010 whereby they
Execute this document under instrument
No. 713351028 in the presence of:

N

Signature of Witness

\.9\&‘44! S b—adfﬂu_s
Name of Withess

77—-2"_—_.

Signature of Attorney

Trent Franklin
Manager Property and Infrastruclure Custody Services

Name of Attorney
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Appointment of Agent

The Agent accepts ine above appointment at the time and on the date written below:

Date Accepted: 30 mﬂﬁ 2013
Time Accepted: Vo0 635"\0

Further, to the extent necessary, by executing this notice LM investment Management Limited ACN

077 208 461 (Administrators Appointed) in its capacity as the Responsible Entity for LM First

Morigage Income Fund ARSN 089 343 288 joins in the giving of this notice.

Executed by LM Investment
Management Limited ACN 077 208 461
(Administrators Appointed) in its
capacity as the Responsible Entity for
LM First Mortgage Income Fund '
ARSN 089 343 288 by one of its

Duly appointed administrators in the
Presence of:

S‘gAaMe o?W(ﬁess Signature of Administrator
?h\cu\ Z@ﬁ&aﬁw JOh Hichad fode
Name}ilz Witness N > ‘ Name of Administrator
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Agent's Indemnity

Australian International Investment Services Pty Ltd
{ACN) 102 261 898

The Trust Company (PTAL) Pty Ltd

LM investment Management Limited {Administrators Appaintsd)
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Agent's Indemnity

Date

Parties

p—
.

Recitals

A

k% MC#‘ 2013

The Trust Company (PTAL) Ltd (ACN 008 412 913) of c/- Level 4, 9 Beach Road,
Surfers Paradise in the State of Queensland (with its successors in title and assigns
called the Mortgagee); and

LM  Investment Management Limited (Administrators Appointed)

(ACN 077 208 461) of c/-Level 4, 9 Beach Road, Surfers Paradise in the State of -

Queensland {the Agent).

Australian International Investment Services Pty Ltd (ACN 102 261 898) (the
Company) of:-

C/- Level 4, 9 Beach Road, Surfers Paradise, Queensland 4217

and C/- LM Investment Management Limited, Level 4, 44A Cavill Avenue, Surfers
Paradise, Queensland 4217

indebted fo the Mortgagee.

The Morigagee holds:

1. Loan Agreement dated 22 December 2009 between the Mortgagee and
Australian International Investment Services Pty Ltd {ACN 102 261 898).

2. Mortgage given by Australian International Investment Services Pty Ltd
(ACN 102 261 898) dated 12 April 2005 and registered with the Australlan Capitat
Territory Registrar Generals Office as registered dealing number 1416794,

3. Fixed and Floating Charge given by Australian International investment
Services Pty Lid dated 12 April 2005 and registered with the Australian Securities
and Investments Commission as charge number 1167534 (PPSR registration
number 201112111979140).

In the events which have happened the security constituted by the Charge and the
Mortgage has become enforceable. .

By a Deed of Appointment of Agent dated (¢ G’ﬁ 2013 (the Deed
of Appointment), the Mortgagee has determined to appoiit the Agent to be the agent
of the Mortgages.

The Agent agreed fo accept such appointment (the Agency) on condition that the
Mortgagee indemnify the Agent (so far as the Morigagee is legally able {0 do s0) in the
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Agent's Indemnity

, manner provided in this Deed.

IT IS AGREED a5 follows:

Indemnity

The Mortgagee shall, subject to the provisions of clause 2 of this deed, indemnify the Agent
against liabilities for or arising out of all actions, proceedings, claims, suits and demands,
and all payments, costs and expenses (all included in the word Liabilities) incurred by the
Agent in or arising out of the due exercise or purported exercise of any of the rights,
powers, discretions or authorities vested or purported to be vested in the Agent by virtue of
the Deed of Appointment, or otherwise incurred or to be incurred in the due course of the
conduct of the Agency, including specifically:

(a) all Liabilities arising out of any defect in the Charge or the Mortgage or any
invalidity or unenforceability of the Charge or the Morigage or the appointment
pursuant to the Deed of Appointment;

(b) all Liabilities consequent upon any bona fide mistake, omission, oversight, error of
judgment or want of prudence on the part of the Agent;

{c) all Liabilities incurred or threatened in respect of any matter or thing done or
omitied to be done by the Agent in exercise or purported exercise of the Agent's
rights, powers, discrefions or authorities in the Agency; and

(d) all Liabilities and obligations of any nature incurred by the Agent in the course of or
directly or indirectly resuiting from the Agency.

Exclusions from indemnity

The indemnity in the preceding clause shall not extend to;

{a) any liability arising out of the wilful default, dishonesty or gross negligence of the
Agent or any of the Agent's agents or employees in the performance or exercise or
purported performance or exercise of the Agent's rights, powers, discretions or
authorities or as a result of the Agent or the Agent's agent or employees knowingly
exceeding the scope of the Agent's rights, powers, discrations and authorities,

Expenses and Fees

The Morlgagee shall pay to the Agent al! reasonable charges, costs, fees and expenses
payable to or incurred by the Agent in relaiion to the Agency, to the extent to which the
Agent does not apply moneys available fo it as such Agent for that purpose, and the Agent
is entitled to claim a lien over the Charged Property and the Mortgaged Properly in respect
of all amounts referred to in this clause.
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Agent's Indemnity

4.

Emergency Preference Payments

Notwithstanding the provisions of the Charge and the Mortgage, the Mortgagee (so far ag ii
is competent to do so but not otherwise) authorises the Agent to apply the whole or any
part of any moneys coming into the Agent's control in the Agency in payment of claims of
creditors of the Company (whether those claims have priority over the dlaims of the
Morigagee or not} if, in the reasonable opinion of the Agent, it is necessary to make such
payment to protect the goodwill or other assets of the Company.

Warranties

The Agent warrants to the Mortgagee that at the time of execution of this Deed, the Agent
had not received any claim in respect of the liability to which the indemnity contained in
clause 1 extends or notice of any such claim, and the Agent is not aware of any
circumstances in respect of which any such claim is threatened or apprehended.

Agent's Obligations

The Agent undertakes and agrees with the Mortgagee that:

(&) in the event of any claim being threatened or received in respect of any liability to
which the indemnity in this Deed extends, the Agent shall immediately notify the
Morigagee in writing, and shall furnish the Mortgagee with al! information available
to the Agent in relation to such claim;

(b) if s0 requested by the Mortgagee the Agent shali {at the expense of the
Mortgagee) defend any such claim, and for that purpose shall, if required by the
Morigagee, employ solicitors nominated by the Mortgagee and co-operate fully with
the Mortgagee and the norinated solicitors in the conduct of such defence;

(€ other than as specified in clause 4, the Agent shall not, without the prior written
consent of the Mortgagee, compromise or seftle or make any admission in regard
to any claim or liability to which such indemnity extends; and

{d) the Agent shall give full deteils to the Mortgagee of all fiabilities admitted or debts
paid pursuant to the discretion conferred by clause 4 within one month of the same
being admitted incurred or paid (as the case may be).

Limit of Liability

(2) The Morigagee enters into this Deed only in its capacity as custodian of the
LM First Mortgage income Fund ARSN 082 343 288 (the Trust), pursuant to a
custody agreement between the Mortgagee and LM Investment Management
Limited (Administrators Appointed) (ACN 077 208 461) (the Responsible Entity)
dated 4 February 1999 (Custody Agreement) and in no other capacity.

(b) A liabllity arising under or in connection with this Deed is limited to and can be
enforced against the Mortgagee only to the extent to which it can be satisfied out of
property of the Trust out of which the Mortgagee is actually indemnified for the
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Agent's Indemnity

(c)

(d)

(e)

()

{a)

{0

(i

{

liability. This limitation of the Morigagee's liability applies despite any other
provision of this Deed and extends to all fiabilities and obligations of the Mortgagee
in any way connected with any representation, warranty, conduct, omission, deed
or transaction refated to this Deed.

A party to this Deed other than the Mortgagee may not sue the Morigagee
personally or seek the appointment of a liquidator, administrator, receiver or simifar
person to the Mortgagee or prave in any liquidation, administration or arrangement
of or affecting the Mortgagee.

The provisions of this clause 7 do not apply to any obligation or liability of the
Mortgagee to the extent that it is not safisfied because under the Trust's trust deed,
the Custody Agreement, or by operation of law there is a redugtion in the extent of
the Mortgagee'’s indemnification out of the assets of that Trust, as a resuit of the
Mortgagee's fraud, negligence or wilful default.

Despite any other provision in this Deed, If any obligation otherwise imposed upon
the Mortgagee under this Deed is, in the Marigagee's opinion, inconsistent with, or
beyond the scope of the Morigagee's obligation or powers under the Custody
Agreement, that obligation, to the extent of that inconsistency or to the extent that it
is beyond the scope of the Morigagee's obligations or powers under the Custody
Agresment, must be performed by the Trust and not by the Morigagee.

Any failure by the Morigagee to perform an obligation which it determines is either
inconsistent with or beyond its powers and obligations under the Custody
Agreement will not amount to a breach of or default under this Deed.

The Mortgagee's determination as to whether an obligation otherwise imposed
upen it under this Deed is inconsistent with or beyond the scope of its obligations
and powers under the Custody Agreement is final and binding on all parties,

No attorney or agent appointed in accordance with this Deed or otherwise has
authority to act on behalf of the Mortgagee in a way which exposes the Mortgagee
to any personal liability and no act or omission of any such person will be
considered fraud, negligence or wilful defauit of the Mortgagee for the purpose of
clause 7(d).

The Morigagee is not obliged to do or refrain from doing anything under this Deed
{including incur any Hability) unless the Mortgages's liability is limited in the manner
satisfactory to the Mortgagee in its absolute discretion.

A failure by the Mortgagee fo comply with, or a breach by the Mortgagee of any of,
its obligafions under this Deed will not be considered to be fraud, negligence or
wilful default by the Mortgagee if the relevant failure or breach:

{i) arose as a resuit of a breach by a person other than the Mortgagee where
the performance of the action (the non-performance of which gave rise to
such breach) is a precondition to the Mortgagee performing the said
obligation; or

{ii) was in accordance with a lawful court order or direction or otherwise
required by law.
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Agent's Indemnity

(k) All of the terms, clauses and conditions of this Deed are subject to this clause 7,

Signed by THE TRUST COMPANY (PTAL)
LIMITED ACN 008 412 913 as Lender,

By its attorney who states that it has had

Na notice of revocation of the Power of
Aitorney dated 12 July 2010 whereby they
Execute this document under instrument
No. 713351029 in the presence of:

Signature of Witness Signature of Attorney
Trent Franklin
VICKI SKODRAS Manager Properly and Infrastructure Custody Services
Name of Witness Name of Attorney

Further, to the extent necessary, by executing this notice LM Investment Management Limited ACN
077 208 461 (Administrators Appointed) in its capacity as the Responsible Entity for LM First
Mortgage Income Fund ARSN 089 343 288 joins in the giving of this notice.

Executed by LM Investment
Management Limited ACN 077 208 481
(Administrators Appointed) in its
capacity as the Responsible Entity for
LM First Mortgage Income Fund

ARSN 089 343 288 by one of its

Duly appointed administrators in the

Presence of |
/S’l(qﬁa{uda; %tness e Signature of Administrator
?‘—ré\/\ /z@,a@«@ﬁef \3—5}'\{\ ﬁxxcfwﬂﬂ Pc;,,r-l_,
U

Namké of Witness \J Name of Administrator
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Appointment of Agent

Brambleton Pty Ltd (Controller Appointed )

(ACN) 118 835 742

The Trust Company (PTAL) Limited

LM Investment Management Limited (Administrators Appointed)
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Appointment of Agent

Date

—1

Recitals

A

el mat[ 2013

By this Deed Poll The Trust Company (PTAL) Limited (ACN 008 412 913) of c/- Level 4,
9 Beach Road, Surfers Paradise in the State of Queensland (the Mortgagee)

Witnesses as follows:

Brambieton Pty Ltd (Controller Appointed) (ACN 118 835 742) (ihe Company) of--
Gould Ralph Pty Ltd, AAP Centre, Level 42, 259 Gecorge Street, SYDNEY NSW 2000

And Chevron Central Chevron Renaissance, Level 39, 23 Femy Avenue, SURFERS
PARADISE QLD 4217

is indebted to the Morigagee.

The Mortgagee holds:

1. Loan Agreement dated 1 December 2008 between the Mortgagee and
Brambleton Pty Ltd (Controller Appointed) (ACN 118 835 742).

2. Mortgages givens by Seasilver Hotels Pty Ltd {ACN 116 758 279) registered on
27 June 2006 and 4 December 2006 and with Queensland Land Titles Registry
under numbers 709716884 and 710152486 respectively.

3. Fixed and Floating Charge given by Seasilver Hotels Pty Ltd (ACN 116 758 279)
dated 23 June 2006 and registered with the Australian Securities and Investments
Commission as charge number 1317828 (PPSR Regisiration No.
201112141594848).

In the events which have happened the security constituted by the Charge and the
Morigages have become enforceable.

By virtue of the powers in the Charge and the Morigages, the Mortgagee is entitied to
appoint any person or persons to ba the agent of the Mortgagee to exercise any of the
fights, powers and remedies exerciseable by the Mortgagee pursuant to the Charge and
the Mortgage, and the Mortgagée wishes to exercise this power.

Accordingly:

1.

The Mortgagee appoints LM Investinent Management Limited (Administrators
Appointed) (ACN 077 208 461) to be the agent (the Agent) of the Morigagee, to exercise
all rights, powers, privileges, benefits, discretions and authorities conferred on fhe
Mortgagee under and pursuant to the Charge, the Mortgage and by faw.
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Appointment of Agent

2.

The Mortgagee reserves the right at any time to:

(a)
(b)
{c)

revoke the Agent's appointment;
impose conditions or restrictions on the terms of appointment of the Agent; or

appoint an additional or a replacement agent in place of the Agent.

This appointment of the Agent shall take effect from the actual time at is accepted by the
Agent signing below.

Limit of Liability

4.1

42

4.3

44

45

48

4.7

The Mortgagee enters into this Deed only in its capacity as custodian of the LM
First Mortgage Income Fund ARSN 089 343 288 (the Trust), pursuanttoa Custody
agreement between the Mortgagee and LM investment Management Limited
(Administrators Appointed) (ACN 077 208 461) (the Responsible Entity) dated
4 February 1999 (Custody Agreement) and in no other capacity.

A liabllity arising under or in connaction with this Deed is limited to and can be
enforced against the Morigagee only to the extent to which it can be satisfied out of
property of the Trust out of which the Mortgages is actually indemnified for the
liabiity. This limitation of the Mortgagee's liability applies despite any other
provision of this Deed and extends to all liabilities and obligations of the Morigagee
in any way connected with any representation, warranty conduct, omission, deed
or transaction related to this Deed.

A person other than the Mortgagee may not sue the Mortgagee personally or seek
the appointment of a liquidator, administrator, receiver or similar person to the
Mortgagee or prove in any liquidation, administration or arrangement of or affecting
the Morigagee.

The pravisions of this clause 4 do not apply fo any obligation or liability of the
Mortgagee to the extent that it is not satisfied because under the Trust's trust dead,
the Custody Agreement, or by operation of law there is a reduction in the extent of
the Morigagee's indemnification out of the assets of that Trust, as a result of the
Mortgages's fraud, negligence or wilful default.

Despite any other provision in this Deed, if any obligation ctherwise imposed upon
the Mortgagee under this Deed is, in the Morigagee's apinion, inconsistent with, or
beyond the scope of the Morigagee's obligation or powers under the Custody
Agreement, that obligation, to the extent of that inconsistency or to the extent that it
is beyond the scope of the Morigagee's obligations or powers under the Custody
Agreement, must be performed by the Trust and not by the Mortgagee.

Any failure by the Morigagee to perform an obligation which it determines is either
inconsistent with or beyond its powers and obligations under the Custody
Agreement will not amount to a breach of or default under this Deed.

The Mortgagee's determination as to whether an obligation otherwise imposed
upon it under this Deed is inconsistent with or beyond the scope of its obligations
and powers under the Custody Agreement is final and binding on all parties.
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Appointment of Agent

4.8 No attorney or agent appointed in accordance with this Deed or otherwise has
authority to act on behalf of the Morigagee in a way which exposes the Mortgagee
to any personal liability and no act or omission of any such person will be
considered fraud, negligence or wiiful default of the Mortgagee for the purpose of
clause 4.4,

49 The Mortgagee is not obliged to do or refrain from doing anything under this Deed
(including incur any liability) unless the Mortgagee's liability is limited in the manner
satisfactory to the Mortgages in its absolute discretion.

4.10  Afailure by the Mortgagee to comply with, or a breach by the Mortgagee of any of,

its obfigations under this Deed will not be considered to be fraud, negligence or
wilful default by thé Morigagee if the relevant failure or breach:

(a) arose as a result of a breach by a person other than the Mortgagee where
the performance of the action (the non-performance of which gave rise to
~such breach) is a precondition to the Mortgagee performing the ssid
obligation; or
(b} was in accordance with a lawful court order or direction or otherwise
required by law.
4.11  All of the terms, clauses and conditions of this Deed are subject to this clause 4.

3. - This Deed may be signed in any number of counterparts with the same effect as if the
signatures to each counterpart were on the same instrument.

Signed by THE TRUST COMPANY (PTAL)
LIMITED ACN 008 412 913 as Lender,

By its attorney who states that it has had

No notice of revocation of the Power of
Atiorney dafed 12 July 2010 whereby they
Execute this document under instrument
No. 713351022 in the presence of:

Signature of Witness ' Signature of Attorney
Trent Franklin . ) .
VICKI SKODRAS Manager Property and Infrastruciure Custody Services

Name of Witness Narne of Atiorney
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The Agent accepts the above appointment at the time and on the date writien below:

Date Accepted: (27 mﬂﬁﬂ 21 S
Time Accepted: l L0 m

Further, to the extent necessary, by executing this notice LM Investment Management Limited ACN
077 208 461 (Administrators Appointed) in its capacity as the Responsible Entity for LM First
Mortgage Income Fund ARSN 089 343 288 joins in the giving of this notice.

Executed by LM Investment
Management Limited ACN 077 208 451
{Administrators Appointed) in its
capacity as the Responsible Entity for
LM First Morigage Income Fund

ARSN 089 343 288 by one of its

Duly appoeinted administrators in the

Presence of; '
/?%Jr f Witnpss - Signature of Administrator

Keaw LoaprACER. O6dn Rdood Bk

Name of Withess Name of Administrator
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Brambleton Pty Ltd (Controller Appointed)
(ACN) 118 835 742

The Trust Company (PTAL) Pty Lid

LM investment Management Limited (Administrators Appointed)
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Date

Parties

i —
1

Recitals

A

S /04'6_ 2013

The Trust Company (PTAL) Ltd (ACN 008 412 913) of o/ Level 4, 9 Beach Road,
Surfers Paradise in the State of Queensland (with its successars in title and assigns
cailed the Morfgagee); and

LM  Investment Management Limited (Administrators Appointed)
(ACN 077 208 461) of c/-Level 4, @ Beach Road, Suifers Paradise in the State of
Queensland (the Agent).

Brambleton Pty Lid (Controller Appointed) Pty Ltd (ACN 118 835 742) (the
Company) of -

Gould Raiph Pty Ltd, AAP Centre, Level 42, 259 George Strest, SYDNEY NSW 2000

And Chevron Central Chevron Renalssance, Level 39, 23 Ferny Avenue, SURFERS
PARADISE QLD 4217

indebted to the Morfgagee.

The Morigagee holds:

1. Loan Agreement dated 1 December 2008 between the Mortgagee and
Brambleton Pty Ltd (Controller Appointed) (ACN 118 835 742},

2. Morigages givens by Seasilver Hotels Pty Ltd (ACN 116 758 279) registered
on 27 June 2006 and 4 December 2006 and with Queensland Land Tiles
Registry under numbers 709716884 and 710152486 respectively.

3. Fixed and Floating Charge given by Seasilver Hotels Pty Ltd {ACN 116 758
279) dated 23 June 2006 and registered with the Australian Securiies and
Investments Commission as charge number 1317828 (PPSR Registration No.
201112141594848). '

In the events which have happened the security constituted by the Charge and the
Mortgages have become enforceable.

By 2 Deed of Appointment of Agent dated ¢ 322 /7 2013 (the Deed
of Appointment), the Morigagee has determined to appoint the Agent to be the agent
of the Mortgagee.

The Agent agreed to accept such appointment (the Agency) on condition that the
Mortgagee indemnify the Agent (so far as the Mortgagee is legally able to do so) in the
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‘ manner provided in this Deed.

IT IS AGREED as follows:

1.

Indemnity

- The Mortgagee shail, subject to the provisions of clause 2 of this deed, indemnify the Agent

against liabilities for or arising out of all actions, proceedings, claims, suits and demands,
and all payments, costs and expenses (all included in the word Liabifities) incurred by the
Agent in or arising out of the due exercise or purported exercise of any of the rights,
powers, discrefions or authorities vested or purported to be vested in the Agent by virtue of
the Deed of Appointment, or otherwise incurred or to be incurred in the due course of the
conduct of the Agency, including specificaily;

(a) all Liabilities arising out of any defect in the Charge or the Mortgage or any
invalidity or unenforceability of the Charge or the Morigage or the appointment
pursuant to the Deed of Appointment; '

{b) all Liabilities consequent upon any bona fide mistake, omission, oversight, error of
judgment or want of prudence on the part of the Agent;

(s3] all Liabiliies incurred or threatened in respect of any matter or thing done or
omitted to be done by the Agent in exercise or purported exercise of the Agent's
rights, powers, discretions or authorities in the Agency: and

(d) all Liabilities and obligations of any nature incurred by the Agent in the course of or
directly or indirectly resulting from the Agency.

2 Exclusions from Indemnity
The indemnity in the preceding clause shall not extend to:
(a) any liability arising out of the wilful default, dishonesty or gross negligence of the
Agent or any of the Agent's agents or employees in the performance or exercise or
purported performance or exercise of the Agent's rights, powers, discretions or
authorities or as a result of the Agent or the Agent's agent or employees knowingly
exceeding the scope of the Agent's rights, powers, discretions and authorities.
3. Expenses and Fees

The Morigagee shall pay to the Agent all reasonable charges, costs, fees and Expenses
payable to or incurred by the Agent in relation to the Agency, to the extent to which the
Agent does not apply moneys available o it as such Agent for that purpose, and the Agent
is entitled to claim a lien over the Charged Property and the Mortgaged Property in respect
of all armounts referred to in this clause.
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4, Emergency Preference Payments

Notwithstanding the provisions of the Charge and the Mortgage, the Morigagee (so far as it
is competent to do so but not otherwise) authorises the Agent to apply the whole or any
part of any moneys coming into the Agent's control in the Agency in payment of claims of
creditors of the Company (whether those claims have priority over the claims of the
Merigagee ar not) if, in the reasonable opinion of the Agent, it is necessary to make such
payment to protect the goodwill or other assets of the Company.

5.  Warranties

The Agent warrants to the Morigagee that at the time of execution of this Deed, the Agent
had not received any claim in respect of the liability to which the indemnity contained in
clause 1 extends or notice of any such claim, and the Agent is not aware of any
circumstances in respect of which any such claim is threatened or apprehended.

6. Agent's Obligations

The Agent undertakes and agrees with the Mortgagee that:

(a}.  in the event of any claim being threatened or received in respect of any liability to
which the indemnily in this Deed extends, the Agent shall immediately nofify the
Mortgagee in writing, and shail furnish the Mortgagee with all information avafiable
to the Agent in relation fo such claim;

(b) if so requested by the Mortgagee, the Agent shall (at the expense of the
Mortgagee) defend any such claim, and for that purpose shall, if required by the
Morigagee, employ solicitors nominated by the Morigagee and co-operate fully with
the Mortgages and the nominated solicitors in the conduct of such defence;

(c) other than as specified in clause 4, the Agent shall not, without the prior written
consent of the Morigagee, compromise or seftle or make any admission in regard
to any claim or liability to which such indemnity extends; and

{d) the Agent shall give full details to the Mortgagee of all liabilities admitted or debts
paid pursuant to the discretion conferred by clause 4 within one month of the same
being admitted incurred or paid {as the case may be).

7. Limit of Liability

(a) The Mortgagee enters into this Deed only In its capacity as custodian of the LM
First Mortgage Income Fund ARSN 089 343 288 (the Truss), pursuani to a custody
agreement between the Morlgagee and LM Investment Management Limited
{Administrators Appointed) (ACN 077 208 461) (the Responsible Entity) dated 4
February 1999 (Custody Agreement) and in no other capacity.

{b) A liability arising under or in connection with this Deed is limited to and can be
enforced against the Mortgagee only to the extent to which it can be satisfied out of
property of the Trust out of which the Mortgagee is actually indemnified for the
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(c)

(d)

(e

{0

()

(h)

M

)

liability. This limitation of the Morigagee's liability applies despite any other
provision of this Deed and extends to all liabilities and obligations of the Mortgagee
in any way connected with any representation, warranty, conduct, omission, deed
or transaction related to this Deed.

A parly to this Deed other than the Morigagee may not sue the Mortgagee
personally or seek the appointment of a liquidator, administrator, receiver or simitar
person to the Mortgagee or prove in any liquidation, administration or arangement
of or affacting the Mortgagee.

The provisions of this clause 7 do not apply to any obligation or fiability of the
Mortgagee to the extent that it is not satisfied because under the Trust's trust deed,
the Custody Agreement, or by operation of law there is a reduction in the extent of
the Morigagee's indemnification out of the assets of that Trust, as a result of the
Mortgagee's fraud, negligence or wilful default.

Despite any other provision in this Deed, if any obligation otherwise imposed upon
the Mortgagee under this Deed is, in the Mortgagee's opinion, inconsistent with, or
beyond the scope of the Mortgagee's obligation or powers under the Custody
Agresment, that obligation, to the extent of that inconsistency or to the extent that it
is beyond the scope of the Mortgagee's obligations or powers under the Custody
Agreement, must be performed by the Trust and not by the Morigagee.

Any failure by the Mortgagee to perform an obligation which it determines is either
inconsistent with or beyond its powers and obligations under the Custody
Agreement will not amount to a breach of or default under this Deed.

The Mortgagee's determination as to whether an obiigation otherwise imposed
upon it under this Deed is inconsistent with or beyond the scope of its obligations
and powers under the Custody Agreement is final and binding on all parties.

~ No atiomey or agent appointed in accordance with this Deed or otherwise has

authority to act on behalf of the Morigagee in a way which exposes the Morigagee
to any personal liability and no act or omission of any such person will be
considered fraud, negligence or wilful default of the Mortgagee for the purpose of
clause 7{d). :

The Mortgagee is not obliged to do or refrain from doing anything under this Deed
{including incur any liabilify) unless the Mortgages's liability is limited in the manner
satisfactory to the Morigagee in its absolute discretion.

A faflure by the Mortgagee to comply with, or a breach by the Mortgagee of any of,
its obligations under this Deed will not be considered to be fraud, negligencs or
wilful default by the Mortgagee if the relevant failure or breach:

(i) arcse as a result of a breach by a person cther than the Mortgagee where
the performance of the action (the non-performance of which gave rise to
such breach) is a precondition to the Morigagee performing the said
obligation; or

(i was in accordance with a lawful court order or direction or otherwise
reguired by law.
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{K) All of the terms, clauses and conditions of this Deed are subject to this clause 7.

Signed by THE TRUST COMPANY (PTAL)
LIMITED ACN 008 412 913 as Lender,

By its attornsy who states that it has had

No notice of revocation of the Power of
Attorney dated 12 July 2010 whersby they
Execute this document under instrurment
No. 713351029 in the presence of:

Signature of Winess Signature of Attorney
Trent Franklin
ViCK! SKODRAS Manager Praperty and Infrastructure Custody Services
Name of Witness Name of Attorney

Further, to the extent necessary, by exacuting this notice LM Investment Management Limited ACHN
077 208 461 (Administrators Appointed) in its capacity as the Responsible Entity for LM First
Mortgage Income Fund ARSN 089 343 288 joins in the giving of this notice.

Executed by LM Investment
Management Limited ACN 077 208 461
{Administrators Appointed) in its
capacity as the Responsible Entity for
LM First Mortgage Income Fund

ARSN 089 343 288 by one of its

Duly appointed administrators in the

Preseng Z"’ | (7@\’—/

P/ =
a
7z
e S%atﬁe SFwitne€s / Signature of Administrator
. -
Koppn) (oA LBRACEI J ok Fechard Fork
Name of Witnass Name of Administrator
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Coulter Developments Pty L_td
(ACN 114 459 111)

The Trust Company (PTAL) Limited

LM Investment Management Limited
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Date

Recitals

A

By this Deed Poll The Trust Company (PTAL) Limited (ACN 008 412 913)
of ¢/~ Level 4, 9 Beach Road, Surfers Paradise in the State of Queensland (the
Morigagee)

Witnesses as follows:

Coulter Developments Pty Ltd (ACN 114 459 111) (the Company) of C/-
WL Fulcher 8 Co, 9 Drake Street, Osborne Park 6017, in the State of Western
Australia is indebted to the Mortgagee

A The Mortgagee holds:

(2} 2 company charge given by the Company dated 17 Septeniber 2007 and
registered with the Australian Securities and Investments Commission as
charge no. 1517885 (the Charge), under which the Company chatged the
Secured Property (as that term is defined in the Chatge) (the Charged
Property) to secure the payment to the Mortgagee of the Money Secured (as
that term is defined in the Charge); and

(b) 2 mortgage of land executed by the Company on 17 September 2007 and
registered with the WA Land Registry as registered dealing No. K351142
(the Mortgage) under which the Company mortgaged the estate and interest
described iy the Mortgage (the Mortgaged Property) to secure the payment
to the Mortgagee of the Money Secured (as that term is defined in the
Mortgage).

In the events which have happened the security constituted by the Charge and
the Mortgage has become enforceable.

By virtue of the powers in the Charge and the Mortgage, the Mortgagee is
entitled to appoint any person or persons to be the agent of the Mortgagee to
exercise any of the rights, powers and remedies exerciseable by the Mortgagee
pursuant to the Charge and the Mortgage, and the Mortgagee wishes to exercise
this powrer.

Accordingly:
1. The Mortgagee appoints LM Investrent Management Limited (ACN 077 208 461) t be
the agent (the Agent) of the Mortgagee, to exercise all rights, powers, privileges, benefits,

discretions and authorities conferred on the Mortgagee under and pursuant to the Charge, the

Mortgage and by law,
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2, The Mortgagee reserves the right at any time to:

@
(b}
{c)

revoke the Agent's appointment;
impose conditions or restrictions on the terms of appeinttnent of the Agent; or

appoint an additional or a replacement agent in place of the Agent.

This appointment of the Agent shall take effect from the actual tirne it is accepted by the Agent

sigring below.

41

43

44

4.5

4.6

4.7

4.8

Limit of Liability

The Mortgagee enters into this Deed only in its capacity as custodian of the LM First
Mortgage Income Fund (the Teust), pursuant to a custody-agreement between the
Mortgigee and LM Investrnent Management Limited (ACN 077 208 461) (the
Responsible Entity) dated 4 February 1999 (Custody Agreement) and in no other capacity.

A liability arising under or in connection with-this Deed is limited to.and can be enforced
against the Mortgagee only to the extent to whlch it can be satisfied out of property of the
Trust out of which the Mortgagee is actually:ndemnified for the liability. This limitation
of the Mortgag
all lisbilities and obligations of the Mortgagee in any way connected with any

¢'s liability applies despite any other provision of this Deed and extends to

fepresentation, warranity, conduct, ormssion, deed or tianisaction related to this Deed.

A person other than the Mortgagee may not sue the Mortgagee personally or seek the
appeintment of a liquidator, administrator, receiver or similar person to the Mortgagee or
prove in any liquidation, administration or arrangement of or affecting the Morigagee.

The provisions of this clause 6 do not apply to arty obligation or liability of the Mortgagee
to the extent that it is not satisfied because under the Trust's trust deed, the Custody
Agreement, or by operation of law there is a reduction in the extent of the Mortgagee's
indemnification out of the assets of that Trust, as a result of the Mortgagee's fraud,
negligence or wilful default.

Despite any other provision in this Deed, if any obligation otherwise imposed upon the
Mortgagee under this Deed is, in the Mortgagee's opinion, inconsistent with, or beyond
the scope of the Mortgapee's obligation or powets under the Custody Agreement, that
obligation, to the extent of that inconsistency or to the extent that it is beyond the scope
of the Mortgagee's ebligations or powers urider the Custody Agreement, must be
performed by the Trust and not by the Mortgagee.

Any failure by the Mortgagee to perform an obligation which it determines is either
inconsistent with or beyond its powers and obligations under the Custody Agreetnent
will not amourt to a breach of or default under this Deed.

The Mortgagee's determination as to whether an obligation otherwise irnposed upon it
under this Deed is inconsistent with or beyond the scape of its obligations and powers
under the Custody Agreement is final and binding on all parties.

No attorney or agent appointed in accordance with this Deed or otherwise has authority
to act on behalf of the Morigagee in a way which exposes the Mortgagee to any personal
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liability and no act or omission of any such person will be considered fraud, negligence or
wilful default of the Mortgagee for the purpose of clause 6.4.

4.9 The Mortgagee is not obliged to de or reffain from doing anything under this Deed
(including incur any liabifity) unless the Mortgagee's liability is limited in the manner
satisfactory to the Mortgagee in its absolute discretion,

4.10 A failure by the Mortgagee to comply with, or a breach by the Mortgagee of any of, its

obligations under this Deed will fict be considered to be fraud, negligence or wilful
default by the Mortgagee if the relevant failure or breach:

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

(b) wasiin accordance with a.lawful court order or direction or otherwise required
by law.

4.11  All of'the terms, clauses and conditions of this Deed are subject & this clause 6.
5. This Deed may be signed in any iumber of coutiterparts with the same effect as if the signaties
to edch cotinterpart were on the same instrument.
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EXECUTED and delivered as a deed in Brisbane.

Each attorney executing this Deed states that he has no netice of revocation or suspension of his power of

attorney.

Signed Sealed and Delivered for The Frust

Company (PTAL) Pty Ltd ACN 048 412 913
by its attorneys who state that they have no notige, Trust Company (PTAL) Limited ACN 008 412 913
of revecation of the power of aftorney dated 2 by its duly appointed attorney Gecﬂ‘rey Funneil
June 1993 and registered ig'the Queensland Layader Power of Attorney. dated 12 Jul

7 4 e
Titles Office as Dealing'No. 1.664541T in the RegisteredNo.. ot _ ____________________
presence of: State Manager (CHporze & I_egal Services) (Old)
GroupAAttom/e{: Signature . Group B Att%ey Signature
Print Name Print Name

The A‘g_ent accepts the above appointment at the time and on the date writien below:
Date Accepted: |
Time Accepted:

Execated asa deed in.accordance with
section 127 of the Corporations Act 2001 by
LM Investment Management Limit;

(ACN 077 208 461):
Director Signature

ECHAN FAN D ezl S} el TELNES]
Print Narhe . Print Name
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Coulter Developments Pty Ltd
(ACN 114 459 111)

The Trust Company (PTAL) Pty Ltd

LM Investment Management Limited
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Date

Parties

Recitals

A

2011

The Trust Company (PTAL) Pty Ltd (ACN 008 412 913) of ¢/- Level 4,
9 Beach Road, Surfers Paradise in the State of Queensland (with its suecessors in
title and assigns called the Mortgagee); and

LM Investment Management Lixnited (ACN 077 208 461) of ¢/- Level 4,
9 Beach Road, Surfers Paradise in the State of Queensland (the Agent).

Coulter Developments Pty Ltd (ACN 114 459 111) (the Company) of C/-
WL Fulcher & Co, 9 Drake Sireet, Osborne Patk 6017, in the Stite of Western
Australia is indebied tothe Mottgagee:

The Mortgagee holds:

{(a) acomparty charge given by the Company dated 17 September 2007 and
registered with the Australian Securities and Investments Comrnission as
charge no. 1517885 (the Charge), under which the Company charged the
Secured Property (as that term is.defined in the Charge) (the Charged
Property) 1o secure the payment to the Mortgagee of the Money Secured (as
that term is defined in the Charge); and

(b) amortgage of Tand executed by the Company on 17 September 2007 and
_registered with the WA Land Registry as registéred dealing No, K351142

(the Mortgage) under which the Company mortgaged the estate and interest
described in the Mortgage (the Morigaged Property) to secure the payment
to the Mortgagee of the Money Secured (as that term is defined in the
Mortgage).

In the events which have happened the security constituted by the Charge and

the Mortgage has become ¢nforceable.

By a Deed of Appointment of Agent dated 10 August. 2011 (the Deed of
Appointment), the Mortgagee has determined to appoint the Agent to be the agent
of the Mortgagee.

The Agent agreed to accept such appointment (the Agency) on condition that the

Mortgagee indemnify the Agent (so far as the Mortgagee is legally able to do so)
int the manner provided in this Deed,
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IT IS AGREED as follows:

1.

Indemnity

The Mortgagee shall, subject to the provisions of clause 2 of this deed, indemnify the Agent
against ltabilities for or arising out of all actions, proceedings, claims, suits and demands, and all
payments, costs and expenses (all ihcluded in the word Ligbilities) incurred by the Agent in or
arising out-of the due exercise or purported exercise of any of the rights, powers, discretions o
authorities vested or purpotted to be vested in the Agent by virtue of the Deed.of Appointment, or
otherwise incurred or to be.incurred in the due course of the conduct of the Agency, including
$pecifically: '

{2) all Liabilities. arising out of any defect in the Charge or the Mortgage or:any invalidity or
unenforceability of the Charge or the Mortgage or the appointment pursuant to the Dead
of Appoitrtment;

(b) all Lishilities conseuent upon aniy botia fide mistake, omission, oversight, error of
judgment or want of prudence on the part of the Agent;

{c) all Liabilities incurred or threatened iin respect of any maiter or thing done or omitted to
be:done by the Agentin ekergise or purported exercise of the Agent's rights, powers,
discretions. or authorities in the Agency; and

(d) all Liabilities and obligations of any nature incurred by the Agent in the course of or
directly or indirectly resulting fiom the Agency.

2. Exclusions from Indemnity
The indemnity in the preceding clause shall not extend to:
{a) any liability arising out of the wilful default, dishoenesty or gross negligence of the Agent
or any of the Agent's agents or emmployees in the performance or exercise or putported
performance or exercise of the Agent's rights, powers, discretions or anthorities or as 3
result of the Agent or the Agent's agent.or employees knowingly exceeding the scope of
the Agent’s rights, powers, discretions and authorities; or
(b) any liability admitted by the Agent without the prior written consent of the Mortgagee,
other than any liability incurred by the Agent in the ordinary course of the business of the
Company.
3. Expenses and Fees

The Mortgagee shall pay to the Agent all reasonable charges, costs, fees and expenses payable o or
mcurred by the Agent in relation to the Agency, to the exient to which the Agent does not apply
moneys available to it as such Agent for that purpase, and the Agent is entitled to claim a Lien gver
the Charged Property and the Mortgaged Property in respect of all amounts referred to in this

clause.
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Emergency Preference Payments

Notwithstanding the provisions of the Charge and the Mortgage, the Mortgagee (so far as it is
competent to do.so but not otherwise) authorises the Agent to-apply the whole or any part of any
moneys coming irnto the Agent's control in the Ageney in payment of claims of creditors of the
Company (whether those claimns have prierity over the claims of the Mortgagee or not) if, in the
reasonable opinion of the Agent, it is necessary to make such payment to protect the goodwill or
other assets-of the Company.

Warranties

The Agent warrants to the: Mortgagee that at the-time of execution of this Deed, the Agent had not
tecerved-any-claim in respect of the liability to-which the indemnity contained in clause 1 extends
or netice of ariy such claim, and the Agent is niot.aware of any circumstances in respect of Which

-asty such claim is threatened or-apprehended.

Agent's Obligations

The Agent undertakes and agrees with the Mortgagee that:

(2) in the event of any claim being threatened or received in respect of any liability to which
the indernnity in thiis Deed extends, the. Agent shall immediately notify the Mortgagee in
writing, and shall furnish the Mortgagee with all informaticn available to the Agent in
relztion to $uch claimy;

(b) if so requested by the Mortgagee, the Agent shall (at the expense of the Mortgagee)
defend any such clairn, and for that purpose shall, if required by the Mortgagee, employ
solicitors neminated by the Mortgagee and co-operate fully with the Mortgagee and the
norminated solicitors in the conduct of such defence;

(©) other than as specified in clause 2(b) and clause 4, the Agent shall not, without the prior
written consent of the Mortgagee, compromise or settle or indke any adrission in regard
to any claim or liability to which such indemnity extends; and

(d) the Agent shall give full details to the Mortgagee of all liabilities admitted or debts paid
pursuant to the discretion conferred by clauses 2(b) and 4 within one month of the same
being admitted incurred or paid (as the case may be).

Limit of Liability

() The Mortgagee enters into this Deed only in its capacity as custodian of the LM First
Mortgage Income Fund (the Tist), pursuart to a custody agreement between the
Mortgagee and LM Investment Management Limited (ACN 077 208 461) (the
Responsible Entity) dated 4 February 1999 (Custody Agreement) and in no other capacity.

()] A liability arising under or in connection with this Deed is limited to and can be enforced
against the Mortgagee only to the extent to which it can be satisfied out of property of the
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()

(d)

®

®

()

)

@

Trust out of which the Mortgagee is actually indemnified for the liability. This imitation

of the Mortgagee's liability applies despite any other provision of this Deed and extends to

all liabilities and obligations of the Moftgagee in any way contiected with any

representation, warranty, conduct, orission, deed. or transaction related to this Deed.

A party to this Deed other than the Morigagee may not sue the Mortgagee personally or
seek the appointment of a liquidator, administrator, receiver or similar person to the
Mortgagee or prove in any liquidation, administration or arrangerrient of or affecting the
Mortgagee.

The provisions of this clause 7 do not apply to any obligation or liability of the Mortgagee
to'the extent that it is not satisfied because under the Trust's trust deed, the Custody
Agreertient, or by operation of law there-is a reduction in the exterit of the Mortgagee's
indemmification out of the assets of that Trust, as.a result of the Mortgagee's fraud,
negligence or wilful default.

Despite any cther provision in this Deed, if any obligation othierwise imposed upon the
Mortgagee-under this Decd is, in the Mortgagee's opinien, inconsistent with, or beyond
the scope of the Mortgagee's obligation or powets under the Custady, Agreement, that
obligation, to-the extent of that inconsistency or to the extent thatitis beyond the scope
of the Mortgagee's abligations of powers undér the Custody Agreement, must be
performed by the Trust and not by the Mortgagee.

Any failure by the Mortgagee te: perform an obligation which it determines is either
incensistent with or beyond its powers-and obligations unider the Custody Agreement
will ot amount t0 2 breach of or default under this Deed.

The Mortgagee's determination as to whether an obligation otherwise imposed upon it
under this Deed is inconsistent with or beyond the seope. of its obligations and powers
under the Custody Agreement is. final and binding on all parties.

No attorney or agent appointed in accordance-with this Deed or otherwise has authority
to act.on behalf of the Mortgagee in a way which exposes the Moritgagee to any personal
Hability and no act or omission of any such person will be considered fraud, negligence or
wilful default of the Mortgagee for the purpose of clause 7(d).

The Mortgagee is not obliged to do or refrain from doing anything under this Deed
(including incur-any liability) uniless the Mortgagee's liability is limited in the manuer
satisfactory to the Mortgagee in its absolute discietion.

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

(i) arose as a result of a breach by a person other than the Mortgagee where the
performance of the action (the non-performance of which gave rise to such

breach) is a precondition to the Mortgagee performing the said obligation; or

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

by law.
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k) All of the terms, clauses and conditions of this Deed are subject to this clause 7.

EXECUTED 2and delivered as a deed in Btisbane.

Each attorney executing this Deed states that he has no notice of revocation or suspension of his power of

attorney.

e e Do om (PTAL) Limited ACN 008 412 913
— TAL) P! ‘ y  The Trust Company (PTAL) Limited ACN 008 4
Company (PTAL) Py Ltd (ACH! 003 412 913) by its duily- appointed attorney Geoffrey Fannell

by its-dttorneyswho state that thfy have no notice | ndee Power of Attomey dated 12 July 2010
of revocation of the power of gttortiey dited 2

June 1993 and registered 1 the Queenskand Land Wm "
: A X7
Titles: Office as DealingNo. L664541T in the y ,
presence of: Stats Manager (fiporate & Legal Services) (0ld)
Group AAftome?/ Stgmatuire Group B Attoyéey Signature
Print Name ’ Print Name

Executed as a deed in accordance with

sectidn 127 of the Corporations Act 2001 by
LM Investment Management Limi
(ACN 077208 461):

DPirector/Secretary Signature
& lonin) TTEfemsy TENTR

Print Narne
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Appointment of Agent

Date b fucusT Qeix
By this Deed Poll The Trust Company (PTAL) Limited (ACN 008 412 913) of ¢/~ Level 4, 9
Beach Road, Surfers Paradise in the State of Queensland (the Mortgagee)
Witnesses as follows:

Recitals

Glendenning Developments Pty Ltd (ACN 119 218 174) (the Company) of Unit 18, 3
Richmond Avenue, Sylvania Waters NSW 2224 is indebted to the Mortgagee.

The Mortgagee holds:

1. Lean Agreement dated 12 March 2007 between the Mortgagee and Glendenning
Developments Pty Ltd (ACN 119 218 174).

2. Mortgage between the Mortgagee and Glendenning Developments Pty Ltd (ACN
119-218 174) dated 12 March 2007 and registered with Land an Property Informanon New
South Wales as registered dealing numiber AC993407.

3. Fixed and Floating Charge between The Trust Company (PTAL) Limited and
Glendénning Developments Pty Lid dated 12 March 2007 and registered with thie
Australian Securities and Investments Comimission as charge number 1428069.

In the events which have happened the security constituted by the Charge and the Mortgage has
become enforceable,

By virtue-of the powers in the Charge arid the Mortgage, the Mortgagee is entitled to appoint any
person or persons to be the agent of the Mortgagee to exercise any of the rights, powers and
remedies exerciseable by the Mortgagee pursuant to the Charge and the Mortgage, and the
Mortgagee wishes to exercise this power.

Accordingly:

1

The Mortgagee appoints LM Investment Management Limited (ACN 077 208 461) to be
the agent (the Agent) of the Mortgagee, to exercise all rights, powers, privileges, benefits,
discretions and authorities conferred on the Mortgagee under and pursuant to the Charge, the
Mortgage and by law.

The Mortgagee reserves the right at any time to:

(2) revoke the Agent's appointment;

(&) impose conditions or restrictions on thé terms of appointment of the Agent; or

{c) appoint an additional or a replacement agent in place of the Agent.
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3 This appointment of the Agent shall take effect from the actual time it is accepted by the Agent
signing below,

4 Liruit of Liability

41

4.3

44

45

4.6

4.7

4.8

4.9

The Mortgagee enters into this Deed only in its capacity as custodian of the LM First
Mortgage Income Fund (the Trust), pursuant to a custody agreement between the
Mortgagee and LM Investment Management Limited (ACN 077 208 461) (the
Responsible Entity) dated 4 February 1999 (Custody Agreement) and in no other capacity.

A liability arising under or in connection with this Deed is limited to and can be enforced
against the Mortgagee only to the extent to which it can be satisfied out of property of the
Trust out of which thie Mortgagee is actually indemnified for the liability. This imitation

- of the Mortgagee's liability applies despite any other provision of this Deed and extends to

all liabilities and obligations of the Mortgagee in any way connected with any
representation, warranty, conduct, omission, deed or transaction related to this Diéed.

A person other thah the Mortgigee iy not sue the Mortgagee persorally or seck the
appointment of-a liquidator, administrator, receiver or similar person to the: Mortgagee or
prove inany liquidation, administration or arrangeinent of or affecting the Mortgagee,

The prewisions of this clause 6.do not app'ly to.any obliggtiion or liability of thé Mortgagee
to the extent that it is mot satisfied because under the Trust's trust deed, the Custady
Agreement, or by operation of law there is a reduction in the extent of the Mortgagee's
indemnnification out of the assets of that Trust, as: a result of the Mortgagee's fraud,
negligence or wilful default.

Despite any other provision in this Deed, if any obligation otherwise imposed upon the
Mortgagee under this Deed is, in the Mortgagee's opinion, inconsistent with, or beyond

the scope of the Mortgagee's obligation or powers under the Custody Agreement, that -

obligation, to the extent of that inconsistency or to the extent that it is beyond the scope
of the Mortgagee's obligations or powers under the Custody Agreement, must be
performed by the Trust and not by the Mortgagee.

Any failure by the Mortgagee to perform an obligation which it determines is either
inconsistent with or beyond its powers and obligations under the Custody Agreement
will not amount to a breach of or defauli under this Deed.

The Mortgagee's determination as to whether an obligation otherwise imposed upon it
under this Deed is inconsistent with or beyond the scope of its obligations and powers
under the Custody Agreement is final and binding on all parties.

No attorney or agent appointed in accordance with this Deed or otherwise has authority
to act-on behalf of the Mortgagee in a way which exposes the Mortgagee to any personal
Liability and no act or omission of any such person will be considered fraud, negligence or
wilful default of the Mortgagee for the purpose of clause 6.4.

The Mortgagee is not obliged to do or refiain from doing anything under this Deed
{including incur any liability) unless the Mortgagee's liability is limited in the manner
satisfactory to the Mortgagee in its absolute discretion.
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410 A failure by the Mortgagee to comply with, or a breach by the Mortgagee of any of, its .
obligations ynder this Deed will not be considered to be fraud, negligence or wilful

default by the Mortgagee if the relevant failure or breach:

(2) arose as a result of a breach by a person other than the Mortgagee where the

performance of the action (the non-petformiance of which gave rise to such

breach) is a precondition to the Mortgagee performing the said obligation; or

{(b) was in accordance with a lawful court order or direction or otherwise requtired

by law.

411  All of the terms, clauses and conditions of this Deed are subject to this clause 6.

5. This Deed may be signed in any number of counterparts with the same effect as if the signatures

to each counterpart were on the same instruiment.

EXECUTED and delivered 4s 2 deed in Brishane.

Each atrorney executing this Deed states that he has no notice of revocation or suspension of his power: of

attorney.

THE TRUST COMPANY (PTAL) LIMITED
ACN 008 412 913 as Lendér, by its Attorsiey who state
that it has had no notice of revocation of the Power of
Attorney dated 12 July 2010 registered in Queensland as
dealing number 713318378

Signature of Attorney
Trant Franklin

Manager Proparty and Infrasiructure Custody &--

The Agent accepts the above appointment at the time and on the date written below:

Date Accepted: Ql PSS ST
Time Accepted: [ AAGUST o2

Executed as 2 deed in accordance with

section 127 of the Corporations Act 2001 by
LM Investment Management Limited
(ACN (077 208 461):

Vi - L K
Dir{{ctyr/ie{etary Signature

CANST Vsertsr .

_ Print Name

Print Namne
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Date

Parties

I

Recitals

A

é, pA(uC-:U. T 2012

The Trust Company (PTAL) Ltd (ACN 008 412 913) of c/- Level 4, 9 Beach Road,
Surfers Paradise. in the State of Queensland (with its suceessors in title and assigns called the
Morigagee); and

LM Investment Management Limnited (ACN 077 208 461) of ¢/- Level 4, 9 Beach Road,
Surfers Paradise in the State of Queensland (the Agent).

Glendenning Developments Pty Ltd (ACN 119 218 174) (the Company) of Unit 16, 3
Richrhond- Avenue, Sylvinia Waters NSW 2224 indebted to the Mortgagee.

The Mortgagee holds:

1. Loan Agreement dated 12 March 2007 between the Mortgagee and Glendenning
Developments Pty Ltd (AGN 119 218 174).

2. Mortgage between the Mortgagee and Glendenning Developments Pty Ltd
(ACN 119 218 174) dated 12 March 2007 and registered with Land an Froperty
Information New South Wales'as registered dealing number AC993407.

3. Fixed and Floating Charge between The Trust Company {PTAL) Limited and

Glendenning Developments Pty Lid dated 12 March 2007 and registered with the
Australian Securities and Investments Commission as charge number 1428069.

In the events which have happened the security constituted. by the Charge and the Mortgage
has become enforceable,

By a Deed of Appointment of Agent dated é‘ Au(_gus;‘i' ' 2012 (the Deed of
Appointment), the Mortgagee has determined to appoint the Agent to be the agent of the
Mortgagee.

The Agent agreed to accept such appoiniment (the Agency) on condition that the Mortgagee

indemnify the Agent (so far as the Mortgagee is legally able to do so) in the manner provided
in this Deed.

IT IS AGREED s follows:

1. Indemnity

The Mortgagee shall, subject to the provisions of clause 2 of this deed, indemnify the Agent

against Labilities for or arising out of all actions, proceedings, clims, sits and demands, and all
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payments, costs and expenses (all included in the word Liabilities) incurred by the Agent in r
arising out of the due exercise or purported exercise of any of the rights, powers, discretions or
authorities vested or purported to be vested in the Agent by virtue of the Deed of Appointment, or
otherwise incurred or to be incurred in the due course of the conduct of the Apency, includjng
specifically:

{2) all Liabilities arising out of any defect in the Charge or the Mortgage or any invalidity er
unenforceability of the Charge or the Mortgage or the appointment pursuant to the Deed
of Appointment;

(b) all Liabilities consequent upon any boma fide mistake, omission, oversight, error of
Judgment or want of prudence on the part of the Agent;

(c) all Liabilities incurred or threatened in respect of amy matter or thing done or omitted to
be done by the Agent in exercise or purported exercise of the Agent's rights, powets,
discretions or authorities in the Agency; and

(d) all Liabilities and cbligations of any hature incurred by the Agent in the course of or
directly or indirectly resultingfrom the Agency.

Exclusions from Indemnity

The indemnity in the preceding clanse shall not extend to:

(2) any liability arising out of the wilful default, dishonesty or gross negligence of the Agent
or any of the Agent's agents or employees in the performance or exercise or purported
performance or exercise of the Agent's rights, powers, discretions or authorities or as a
result of the Agent or the Agent's agent or émployees knowingly exceeding the scope of
the Agent's rights, powers, discretions and autharities; or

(b) any lability admitted by the Agent without the prior written consent of the Mortgagee,
other than any liability incurred by the Agent in the ordinary course of the business of the
Company.

Expenses and Fees

- The Mortgagee shall pay to the Agent all reasonable charges, costs, fees and expenses payable to or

incurred by the Agent in relation to the Agency, to the extent to which the Agent does not apply
moneys available to it as such Agent for that purpose, and the Agent is entitled to claim a lien over
the Charged Property and the Mortgaged Property in respect of all amounts referred to in this

clause.

Emergency Preference Payments

Notwithstanding the provisions of the Charge and the Mortgage, the Mortgagee (so faf as it is
competent to do so but not otherwise) authorises the Agent to apply the whele or any part of any
moneys coming into the Agent's control in the Agency in payment of claims of creditors of the
Company (whether those claims have priority over the claims of the Martgagee or not) if, in the
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reasonable opinion of the Agent, it is necessary to make such payment to protect the goodwill or

other assets of the Company.

5.  Warranties

The Agentwarrants to the Mortgagee that at the time of execution of this Deed, the Agent had not

received any claim in respect of the liability to which the indemnity contained in clause 1 extends

or notice of any such claim, and the Agent is not aware of any circumstances in respect of which
any such claim is threatened or apprehended.
6. Agent's Obligations

The Agent undertakes and agrees with the Mortgagee that:

(a) in the event of any claim being threatened or received in respect of any liability to which
the indemnmnity in this Deed .extends, the Agent shall immediately notify the Mortgagee in
writing, and shall fimish the Mortgagee with 3l information available to the Agerit in
relation to such ¢laim;

{b) if so requested by the Mortgagee, the Agent shall (at the expense of the Mortgagee)
defend any such claim, and for that parpose shall, if required by the Mortgagee, employ
solicitors nominafed by the Moitgagee and co-operate fully with the Mortgagee and the
nominated solicitors in the conduct of such defence;

{©) other than as specified in clause 2(b). and clause 4, the Agent shall not, without the prior
written consent of the Mortgagee, compromise or settle or make any admission in regard
to any claim -or liability to which such indemnity extends; and

(B the Agent shall give full details to the Mortgagee of all labilities admitted or debis paid
pursuant to the discretion conferred by clauses 2(b) and 4 within one month of the same
being admitted incurred or paid (as the case:may be).

7. Limit of Liability

(2) "The Mortgagee enters into this Deed only in its capacity as custodian of the LM First
Mortgage Income Fund (the Trust), pursuant to a custody agreement between the
Mortgagee and LM Investment Management Limited (ACN 077 208 461y (the
Responsible Entity) dated 4 Pebrimry 1999 (Custody Agreement) and in no other capacity.

{b) A liability arising under or in connection with this Deed is limited to and can be enforced
against the Mortgagee only to the extent to which it car be satisfied out of property of the
Truast out of which the Mortgagee is actually indemnified for the liability. This limitation
of the Mortgagee's liability applies despite any other provision of this Deed and extends to
all liabilities and obligations of the Mortgagee in any way connected with any
Tepresentation, warranty, conduct, omission, deed or transaction related to this Deed,

{c) A party to this Deed other than the Mortgagee may not sue the Mortgagee personally or

seck the appointment of a liquidator, administrator, receiver or similar person to the
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(d)

(&

0]

(®

(h)

(1)

)

(k)

Mortgagee or prove in any liquidation, administration or arrangement of or affecting the
Mortgagee,

The provisions of this clause 7 do not apply to any obligation or liability of the Mortgagee
to the extent that it is not satisfied because under the Trust's trust deed, the Custody
Agreement, or by operation of law there is a reduction in the extent of the Mortgagee's
indemnification out of the assets of that Trust, as a result of the Mortgagee's fraud,
negligence or wilful default.

Despite aniy other provision in this Deed, if any obligation otherwise imposed upon the
Mortgagee under this Deed is, in the Mortgagee's opinion, inconsistent with, or beyond
the scope of the Mortgagee's obligation or powers under the Custody Agreement, that
ob}igati;m, to the extent of that inconsistency or to-the extent that it is beyond the scope
of the Mortgagee's obligations. or powers uiider the Custody Agreement, must be
performed by the Trust and not by the Mortgagee.

Any failure by the Mortgagee to perform an obligation which it determines is either
inconsistent with or beyond its powets and obligations under the Custody Agreement
will not amount to-a breach of or default under this Deed.

The Mortgagee's determination as to whether an obligation otherwise imposed upen it
under this Deed is in¢onsistent with or beyond the scope of its obligations and powers
under the Custody Agreement i final and binding on all parties.

No atterney or agent appointed in accordance with this Deed or otherwise has authority
to act on behalf of the Mortgagee in a way which exposes the Mortgagee to any persondl
liability and no act or omission ef any such person will be considered fraud, negligence or
wilful default of the Mortgagee for the purpose of clause 7(d).

The Mortgagee is not cbliged to do or refrain from doing anything under this Deed
(including incur any lability) unless the Mortgagee's liability is mited in the manner
satisfactory to the Mortgagee in its absolite diseretion.

A failure by the Mortgagee to comply with, or a breach by the Mortgagee of any of, its

obligations under this Deed will not be considered to be fraud, negligenice or wilful
default by the Mortgagee if the relevant failure or breach:

6] arose as a result of a breach by a person other than the Mortgagee where the
performance of the action (the non-performance of which gave rise to such
breach) is 2 precondition to the Mortgagee performing the said obligation; or

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

All of the terms, clauses and conditions of this Deed are subject ta this clause 7.
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EXECUTED and delivered as a deed in Brisbane.

Each attorney executing this Deed states that he has no notiée of revocation or suspension of his power of
attorney.

THE TRUST COMPANY (PTAL) LIMITED .
ACN 008 412 913 a5 Lender, by its Attornéy who étate — —

that it has had no notice of revocition of the Power of .

Attorney dated 12 July 2010 registered in Queensland 4s Signature of Attorney

dealing number 713318378

“Trent Frankfin ’
Manager Property and Infrastructure Custody Services

Executed as a deed in accordince with
section 127 of the Corporations Azt 2001 by
LM Investrhent Management. Litni
(ACN 077 208 451):

7oA
M/Secremry'Signamre
CLANT Friecues,

Pi'{/ﬁt Name ' Print Name
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Green Square Property Development Corporation Pty Lid
(ACN) 104 248 053

The Trust Company (PTAL} Limited

LM Investment Management Limited (Administrators Appointed)
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Date 3 o W@V 2013

By this Deed Poll The Trust Company (PTAL) Limited (ACN 008 412 913) of ¢f- Level 4,
9 Beach Road, Surfers Paradise in the State of Queensiand (the Mortgagee)

Witnesses as follows:

Recitals

_
A Green Square Property Development Corporation Pty Ltd {ACN 104 248 053) {the

Company) of--

2 Tangarra Street, Croydon Park NSW 2133

and C/- Rhodes Docherty & Co, Suite 202, 164A Mona Vale Road, St ives NSW 2075
is indebted to the Morigagee.

B The Mortgag'ee- holds:

1. Loan Agreement dated 2 June 2005 between the Mortgagee and Green Square
Property Development Corporation Pty Ltd (ACN 104 248 053).

2. Mortgage given by Green Square Property Development Corporation Pty Ltd
(ACN 104 248 053) dated 8 June 2005 and registered in the New South Wales Land
Registry under registration number AB561149E.

3. Fixed and Floating Charge given by Green Square Property Davelopment
Corporation Pty Ltd dated 8 June 2005 and registered with the Australian Securities
and Investments Commission as charge number 1171132 (PPSR registration
number 201112112408019).

C In the events which have happened the security consfituted by the Charge and the
Mortgage has become enforceabls.

D By virtue of the powers in the Charge and the Mortgage, the Mortgagee is entitied to
appoint any person or persons to be the agent of the Morigagee to exercise any of the
rights, powers and remedies exerciseable by the Mortgagee pursuant to the Charge and
the Morigage, and the Morigagee wishes to exercise this power.

Accordingly:

1. The Mortgagee appoints LM Investment Management Limited (Administrators
Appointed) (ACN 077 208 461) to be the agent (the Agent) of the Mortgages, to exercise
all rights, powers, privileges, benefits, discretions and authorities conferred on the
Mortgagee under and pursuant to the Charge, the Mortgage and by law.
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2

The Mortgagee reserves the right at any time to:

()
(b)
{c)

revoke the Agent's appointrment;
impose conditions or restrictions on the terms of appointment of the Agent; or

appoint an additional or a replacement agent in place of the Agent.

This appointment of the Agent shall take effect from the actual time it is accepted by the
Agent signing below.

Limit of Liability

4.1

42

4.3

44

45

46

4.7

The Mortgagee enters into this Deed only in its capacity as custodian of the
LM First Morigage Income Fund ARSN 089 343 288 (the Trusf), pwsuant.to a
custody agreement between the Mortgagee and LM Investment Management
Limited (Administrators Appointed) (ACN 077 208 481) {the Responsible Entity)
dated 4 February 1999 (Custody Agreement) and in no other capacity.

A liability arising under or in connection with this Deed is limited to and can ke

enforced against the Mortgagee only to the extent to which it can be satisfied out of '

property of the Trust out of which the Morigagee is actually indemnified for the
liability. This limitation of the Morigagee's liability applies despite any other
provision of this Deed and extends to all liabilities and obligations of the Mortgagee
in any way connected with any representation, warranty, conduct, omission, deed
or transaction related to this Deed.

A person other than the Morigagee may not sue the Mortgagee personally or seek
the appointment of a liquidator, administrator, receiver or similar person to the
Mortgagee or prove in any liquidation, administration or arrangement of or affecting
the Morigagee.

The provisions of this clause 4 do not apply to any obligation or liability of the
Mortgagee fo the extent that it is not satisfied because under the Trust's trust deed,
the Cusiody Agresment, or by operation of law there is a reduction in the extent of
the Morigagee's indemnification out of the assets of that Trust, as a result of the
Mortgagee's fraud, negligence or wilful defauit.

Despite any other provision in this Deed, if any obligation otherwise imposed upon
the Mortgagee under this Deed is, in the Mortgagee’s opinion, inconsistent with, or
beyond the scope of the Morigagee's obligation or powers under the Custody
Agreement, that obligation, to the extent of that inconsistency or to the extent that it
is beyond the scope of the Mortgagee's obligations or powers under the Custody
Agreement, must be performed by the Trust and not by the Mortgagee.

Any failure by the Mortgagee to perform an obligation which it determines is either
inconsistent with or beyond its powers and obligations under the Custody
Agreement will not amount to a breach of or default under this Deed.

The Morigagee's determination as to whether an obligation otherwise imposed
upon it under this Deed is inconsistent with or beyond the scope of its obligations
and powers under the Custody Agreement is final and binding on all parties.
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4.8

49

410

4.11

No attorney or agent appointed in accordance with this Deed or ctherwise has
authority to act on behaif of the Mortgages in'a way which exposes the Mortgagee
to any personal liability and no act or omission of any such person wiil be
considered fraud, negligence or wilful default of the Marigagee for the purpose of
clause 4.4,

' The Mortgagee is not obliged to do or refrain from doing anything under this Deed

(including incur any liability) unless the Mortgagee's liability is fimited in the manner
satisfactory to the Mortgagee in its absolute discretion.

A failure by the Mortgagee to comply with, or a breach by the Mortgagee of any of,
its obligations under this Deed will not be considered to be fraud, negligencs or
wilful default by the Mortgagee if the relevant failure or breach:

{a) arose as a result of a breach by a person other than the Mortgagee whisre
the performance of the action (the non-performance of which gave rise to
such breach) is a precondition o the Mortgagee performing the said
obligation; or

{b) was in accordance with & lawful court order or direction or otherwise
required by law.

All of the terms, clauses and conditions of this Deed are subject to this clause 4.

5. This Deed may be signed in any number of counterparts with the same effect as if the
signatures to each counterpart were on the same insfrument.

Signed by THE TRUST COMPANY (PTAL)
LIMITED ACN 008 412 913 as Lender,

By its attorney who states that it has had

No notice of revocation of the Power of
Attorney dated 12 July 2010 registered in
NSW as Book 4594 No 26 in the presence of:

p— =

Signaturs of Witness Signature of Attorney
Trent Frankiin
YICKI SKODRAS Manager Property and Infrastructure Custody Services

Name of Witness Name of Attorney

Page 3

213




Appointment of Agent

The Agent accepts the above appointment at the time and on the date written below:

Date Accepted: 2 My 2Ol 3
Time Accepted: [/ ¢ OOy

Further, to the extent necessary, by executing this notice LM Investment Management Limited
ACN 077 208 461 (Administrators Appointed) in its capacity as the Responsible Entity for LM First
Mortgage Income Fund ARSN 089 343 288 joins in the giving of this notice.

Executed by LM Investment
Management Limited ACN 077 208 461
{Administrators Appointed) in its
capacity as the Responsible Entity for
LM First Mortgage Income Fund

ARSN 089 343 288 by one of its

Duly appointed administrators in the

Presence of;
4tur opfitness / / Signature of Administrator
—
Kopin)  LoRedRARE Jokn Kechadd Bk
Name of Witness Name of Administrator
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Green Square Property Development Corporation Pty Lid
(ACN) 104 248 053

The Trust Company (PTAL) Pty Ltd

LM Investment Management Limited (Administrators Appointed)
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Agent's Indemnity

Date

Parties

Recitals

A

Fo 7 %f 2013

The Trust Company (PTAL) Ltd {ACN 008 412 913) of ¢/~ Level 4, 8 Beach Road,
Surfers Paradise in the State of Queensland (with its successors in title and assigns
called the Mortgagee); and

LM  Investment Management Limited (Administrators Appointed)
(ACN 077 208 461) of c/-Level 4, 8 Beach Road, Surfers Paradise in the State of
Queensland (the Agent).

Green Square Property Development Corporation Pty Ltd (ACN 104 248 053) (the
Company) of:- '

2 Tangarra Street, Croydon Park NSW 2133
and C/- Rhodes Docherty & Co, Suite 202, 164A Mona Vale Road, St lves NSW 2075
indebted o the Morigagee.

The Mortgagee holds:

1. Loan Agreement dated 2 June 2005 between the Mortgagee and Green
Square Property Development Corporation Pty Ltd (ACN 104 248 053).

2, Morlgage given by Green Square Property Development Corporation Pty
Ltd (ACN 104 248 053) dated 8 June 2005 and registered in the New South
Wales Land Registry under registration number AB561149E.

3. Fixed and Floating Charge given by Green Square Property Development
Comporation Pty Ltd dated 8 June 2005 and registered with the Australian
Securities and [nvestmenis Commission as charge number 1171132 (PPSR
registration number 2011121 12406019).

In the events which have happened the security constituted by the Charge and the
Mortgage has become enforceable,

By a Deed of Appoiniment of Agent dated (% Mczg 2013 (the Deed
of Appointment), the Mortgagee has determined to appoint the Agent fo be the agent

of the Mortgagee.

The Agent agreed to accept such appointment (the Agency) on condition that the
Mortgagee indemnify the Agent (so far as the Mortgagee is legally able to do §0) In the
manner provided in this Deed.
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IT IS AGREED ss foliows:

1.

Indemnity

The Mortgagee shall, subject to the provisions of clause 2 of this deed, indemnify the Agent
against liabilities for or arising out of all actions, proceedings, claims, suits and demands,
and all payments, costs and expenses (all included in the word Liabifities) incurred by the
Agent in or arising out of the due exercise or purported exercise of any of the rights,
powers, discretions or authorities vested or purported to be vested in the Agent by virtue of
the Deed of Appoiniment, or otherwise incurred or fo be incurred in the due course of the
conduct of the Agency, including specifically:

{a) all Liabilities arising out of any defect in the Charge or the Morigage or any
invalidity or unenforceability of the Charge or the Mortgage or the appointment
pursuant o the Deed of Appcintment;

{b) all Liabilities consequent upon any bana fide mistake, omission, oversight, error of
Judgment or want of prudence on the part of the Agent;

(c) all Liabilities incurred or threatened in respect of any matter or thing done or
omitted to be done by the Agent in exercise or purported exercise of the Agent's
rights, powers, discretions or authorities in the Agency; and

{d) all Liabilities and obligations of any nature incurred by the Agent in the course of or
directly or indirectly resuiting from the Agency.

Exclusions from Indemnity

The indemnity in the preceding clzuse shall not extend to;

(@ any Hability arising out of the wilful default, dishonesty or gross negligence of the
Agent or any of the Agent's agents or employees in the performance or exercise or
purported performance or exercise of the Agenf's righis, powers, discretions or
authorities or as a result of the Agent or the Agent's agent or employees knowingly
exceeding the scope of the Agent's rights, powers, discretions and authorities,

Expenses and Fees

The Mortgagee shall pay to the Agent all reasonable charges, costs, fees and expenses
payable to or incurred by the Agent in relation to the Agency, to the extent to which the
Agent does not apply moneys available to it as such Agent for that purpose, and the Agent
is entitled to claim a lien over the Charged Property and the Mortgaged Property in respect
of all amounts referred to in this clause.

Emergency Preference Payments

- Notwithstanding the provisions of the Charge and the Mortgage, the Mortgagee (so far as it

is competent to do so but not otherwise) authorises the Agent to apply the whole or any
part of any moneys coming into the Agent's control in the Agency in payment of claims of
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creditors of the Company (whether those claims have priority over the claims of the
Mortgagee or not} if, in the reasonable opinion of the Agent, it is necessary to make such
payment to protect the goodwill or other assefs of the Company.

5. Warranties
The Agent warrants to the Morigagee that at the time of execution of this Deed, the Agent
had not received any claim in respect of the Fability to which the indemnity contained in
clause 1 extends or notice of any such claim, and the Agent is not aware of any
circumstances in respect of which any such claim is threatened or apprehended.
6. Agent's Obligations
The Agent undertakes and agrees with the Mortgagee that:
{a) in the event of any claim being threatened or received in respect of any fliability to
which the indemnity in this Deed extends, the Agent shall immediately notify the
Mortgagee in writing, and shall fumish the Morigagee with all information avaitable
to the Agent in relation to such claim;
{b) if so requested by the Morigagee, the Agent shall (at the expense of the
Mortgagee) defend any such claim, and for that purpose shall, if required by the
Mortgagee, employ solicitors nominated by the Mortgagee and co-operate fully with
the Mortgagee and the nominated solicitors in the conduct of such defencs;

{e) other than as specified in clause Error! Reference source not found.4, the Agent
shall not, without the prior written consent of the Mortgagee, compromise or setile
or make any admission in regard to any claim or liabllity to which such indernity
extends; and

(d) the Agent shall give full details to the Mortgagee of all liabilities admitted or debts
paid pursuant to the discretion conferred by clause 4 within one month of the same
being admitted incurred or pzid {as the case may be).

7. Limit of Liability

(@) The Mortgagee enters into this Deed only in its capacity as custodian of the
LM First Mortgage Income Fund ARSN 089 343 288 (the Trust), pursuant to a
custody agreement between the Mortgagee and LM Investment Management
Limited (Administrators Appointed) (ACN 077 208 461) (the Responsible Entity)
dated 4 February 1999 (Custody Agreement) and in no other capacity.

{b) A liability arising under or in connection with this Deed is limited to and can be

enforced against the Mortgagee only to the extent to which it can be satisfied out of

property of the Trust out of which the Mortaagee is actually indemnified for the
liability. This limitation of the Mortgagee's limbility applies despite any other
provision of this Deed and extends fo all liabilities and obligations of the Morigagee
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(©)

@

(e)

(f

(a)

(h)

(i

)

&)

in any way connected with any representation, warranty, conduct, omission, deed

ar transaction related to this Deed.

A party to this Deed other than the Mortgagee may not sue the Mortgagee
personally or seek the appeintment of a liquidator, administrator, receiver or similar
person {o the Mortgagee or prove in any liquidation, administration or arrangement
of or affecting the Morigagee.

The provisions of this clause 7 do not apply to any obligation or liability of the
Mortgagee fo the extent that it is not safisfied because under the Trust's trust deed,
the Custady Agreement, or by operation of law there is a reduction in the extent of
the Morigagee's indemnification out of the assets of that Trust, as a result of the
Morigagee's fraud, negligence or wilful default.

Despite any other provision in this Deed, if any obligation otherwise imposed upon
the Morigagee under this Deed is, in the Morigagee's opinion, inconsistent with, or
beyond the scope of the Mortgagee's obligation or powers under the Custody
Agresment, that obligation, to the extent of that inconsistency or to the extent that it
is beyond the scope of the Morigagee's obligations or powers under the Custody
Agresment, must be performed by the Trust and not by the Mortgagee.

Any failure by the Mortgagee to perform an obligation which it determines is either
inconsistent with or beyond its powers and obligations under the Custody
Agreement will not amount to a breach of or default under this Deed.

The Mortgagee's determination as to whether an ohligation otherwise imposed
upon it under this Deed is inconsistent with or beyond the scope of its obligations
and powers under the Custody Agreement is final and binding on all parties.

No atiomey or agent appointed in accordance with this Deed or otherwise has
authority to act on behaif of the Mortgagee in a way which exposes the Mortgagee
to any personal liability and no act or omission of any such person will be
considered fraud, negligence or wiiful default of the Mortgagee for the purpose of
clause 7{d}.

The Mortgagee is not obliged to do or refrain from doing anything under this Deed
(including incur any liability) uniess the Mortgagee's Habllity is limited in the manner
satisfactory to the Mortgagee in its absolute discretion. '

A failure by the Mortgagee to comply with, or a breach by the Morigagee of any of,
its abligations under this Deed will not be considered to be fraud, negligence or
wilful default by the Mortgagee if the relevant failure or breach:

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

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

All of the terms, clauses and conditions of this Deed are subject to this clause 7.
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Signed by THE TRUST COMPANY (PTAL)
LIMITED ACN 008 412 213 as Lender,

By its attorney who states that it has had

No notice of revocation of the Power of
Attorney dated 12 July 2010 registered in
NSW as Book 4584 No 26 in the presence of:

Signature of Witness Signature of Attorney
, Trent Franklin
, VICK] SKODRAS _Manager Property and Infrastructure Gustody Services
Name of Witness Narne of Attorney

Further, to the extent necessary, by executing this notice LM Investment Management Limited ACN
077 208 461 (Administrators Appointed) in its capacity as the Responsible Entity for LM First
Mortgage Income Fund ARSN 089 343 288 joins in the giving of this notice.

Executed by LM Investment
Management Linrited ACN 077 208 461
(Administrators Appointed) in its
capacity as the Responsible Entity for
LM First Mortgage Income Fund

ARSN 089 343 288 by one of its

Duly appointed administrators in the
Presence of:

s 47/"/ Ab—~

ﬁéna{ar%; Witrfess / Signature of Administrator
: o —
Ky COBGORATES J0hn /{rc/wfcf’ ok
Name of Witness Name of Administrator

Page 5

220




Appointment of Agent

Greystanes Projects Pty Ltd

(ACN) 119 783 470

The Trust Company (PTAL) Limited

LM Investment Management Limited
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Date

Recitals

ate B &fﬁrw@ﬂx ot

By this Deed Poll The Trust Company (PTAL) Limited (ACN 008 412 913) of ¢/~ Level 4,
Beach Road, Surfers Paridise in the State of Queensland (the Morigagee)

Witnesses as follows:

Greystanes Projects Pty Ltd (ACN 070 702 340) (the Company) of 34 Percival Road
Caringbah NSW 2229 is indebted to the Mortgagee.

The Mortgagee halds:

1. Loan Agreement dated 6 July 2007 between the Mortgagee and Greystanes Projects
" Pty Ltd (ACN 119 783 470).

2. Mortgage between the Mortgagee and Greystanes Projects Pty Ltd (ACN 119783
470) dited 6 July 2007 and tegistered with Land an Property Information New South Wales
as registered dealing number AD257212.

3. Fixed and Floating Charge between The Trust Company (PTAL) Timited and
Greystanes dated 6 July 2007 and registered with the Australian Securities anid Investiments
Commiission as charge number 1478713.

In the events which have happened the security constituted by thie Charge and the Mortgage has
become enforceable.

By virtue of the powers in the Charge and the Mortgage, the Mottgagee is entitled to appoint any
person or persons to be the agent of the Mortgagee to exercise any of the rights, powers and
remedies exerciseable by the Mortgagee pursuant to the Charge and the Mortgage, and the
Mortgagee wishes to exercise this power.

Accordingly:

1

1

The Mortgagee appoints LM Investment Management Limited (ACN 077 208 461) to be
the agent (the Agent) of the Mortgagee, to exercise all rights, powers, privileges, benefits,
discretions and authorities conferred on the Mortgagee under and pursuant to the Charge, the
Mortgage dnd by law.

The Mortgagee reserves the right at any time to:

() revoke the Agent's appointment;

{2)) impose conditions or restrictions on the terms of appointment of the Agent; or

(c} appoint an additional or a replacement agent in place of the Agent.
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3. This appointment of the Agent shall take effect from the actual time it is accepted by the Agent
signing below.

4. Limmit of Liability

41

42

4.3

44

45

4.6

4.7

4.8

4.9

The Mortgagee enters into this Deed only in its capacity as custodian of the LM First
Mortgage Income Fund (the Trust), pursuant to a custody agréement between the
Mortgagee and LM Investment Mianagement Limited (ACN 077 208 461) (the
Responsible Entity) dated 4 February 1999 (Custody Agreenient) and in no other capacity.

A lizbility arising ander or in conhection with this Deed is limited to and can be enforced
agamst the=Mqrtgagec. only to the extent to which it<can be satisfied out.of property of the
Trust out of which the Mortgagee is actually indemmnified for the liability. This limitation
of the Mortgagee's liabijlity applies. despite any other provision of this Deed and extends io
all lighilities and obligations; of the Mortgagee in‘ahy way conriected with any
représeritation, wartinty; conduct, ofnission, deéd or transaction related to this Deed.

A person other that the Mortgagee thay not:sue the Mortgagee personally or seek the
aEpoi—ntment ofa liqu-idator, administrator, retetvet or sitnilar person-to the Mottgagee or
prove in any liquidation, administration or arrangement of of afféeding the Mortgagee.

Tthie provisicns of this clause 6 do not apply to any ebligation or liability of the Mortgagee
to-the extent that it is not satisfied becanse under the Trust's trust déed, the Custody
Agreement, or By operation of lawr there is a reduction in the exgent of the Mortgagee's
indemnification out of the assets of that Trust, as a result of the Mortgagee's fraud,
negligence orwilful default,

Despite any other provision in this Deed, if any obligation otherwise imposed upon the
Mortgagee under this Deed is, in the Mortgagee's opimion, inconsistent with, or beyond
the scope of the Mortgagee's obligation or powers under the Custody Agreement, that
obligation, to-the extent of that inconsistency or to the extent that itis beyond the scope
of the rMortgagee's obligations or powers under the Custody Agreement, must be
performed by the Trust aind not by the Mortgagee.

Any failure by the Mortgagee to perform an obligation which it determines is-either
nconsistent with or beyond its powers and obligations tnder the Custody Agreement
will not arnount to a breach of or default under this Deed.

The Mortgagee's determination as to whether an obligation otherwise imposed upon it
under this Deed is inconsistent with or beyond the scope of its obligations and powers
under the Custody Agreement is final and binding on all parties.

No attorney or agent appointed in accordance with this Deed or otherwise has authority
to act on behalf of the Mortgagee in a way which exposes the Mortgagee to any personal
hability and no act or omission of any such person will be considered fraud, negligence or
wilful default of the Mortgagee for the purpose of clause 6.4.

The Mortgagee is not obliged to do or refrain from doing anything under this Deed
(including incur any lability) unless the Mortgagee's liability s limited in the manner
satisfactory to the Mortgagee in its absolute discretion.
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410 Afailure by the Mortgagee to comply with, or a breach by the Mortgagee of any of; irg
obligations under this Deed will not be considered to be fraud, negligence or m]ful
default by the Mottgagee if the relevant failure or breach:

(a) arose as a result of a breach by a person other than the Morigagee where the
' performance of the action (the non-performance of which gave rise to such
breach) is a precondition to the Mortgagee performing the said obligation; or
) was in accordance with a lawfisl court order or direction or otherwise required
by law.
411 Allof the terms, clauses and conditions of this Deed are subject to this clause 6.
5. This Deed may be sigried in any number of counterparts with the same effect as if the signatures
to each counterpart were-on the same instrument.
EXECUTED 2nd delivered as a deed in Brisbane.

Each attorney executing this Deed states that he has no notice. of revocation or suspension of his power of
attorney.

THE TRUST COMPANY (PTAL) )
ACN 008412 91325 Lender, by its. Attorney who state
that it has had no notice of revocation of the Power of ) ' :
Attorney dated 12 July 2010 registered in Queensland as ) Gcaéey Funnell

dealing riumber 713318378 .
) State Manager — Corporate and Legal Services
(Qld)

The Agent accepts the above appointment at the time and on the date written below:
Date Accepted: 8“':{ -2\

Time Accepted: 5 Pf"l

Executed as a deed int accordance with
section 127 of the Cazpamtwmfkr 2001 by

Director Signature 4 Director/Sesretary-Signature '
Oiamon Jeleond TICNEL.  _dugh Malee DRLCYH
Print Name Print Name
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Date ¥ Q\n\L@;J‘F 2011
P
Parties

1 The Trust Company (PTAL) Ltd (ACN 008 412 913) of ¢/- Level 4, 9 Beach Road,

Surfers Paradise in the State of Queensland (with its successors in title and assigns cafled the
Morigagee); and

2. LM Investment Management Limited (ACN 077 208 461) of /- Level 4, 9 Beach Read,

Surfers Paradise in the State of Queensland (the Agent).
Recitals
L

A Greystanes Projects Pty Ltd (ACN 119 783 470) (the Company) of 34 Percival Road
Caringbah NSW 2229 indebted to the Mortgagee.

B The Mortga,gee holds:

1. Loan Agreement dated 6 July 2007 between the Mortgagee and Greystanes Projects
Pty Ltd (ACN 119 783 470).

2. Mortgage between the Mortgagee and Greystanes Projects Pty Ltd (ACGN 119 783
470) dated 6 July 2007 and registered with Land an Property Information New Sonth
Wales as registered dealing number AD257212.

3. Fixed and Floating Charge between The Trust Company (PTAL) Limited and
Greystanes dated 6 July 2007 and registered with the Australian Securities and
Investments Commission as charge number 1478713.

C In the events-which have happened the security constituted by the Charge and the Mortgage
has become enforceable.

D By a Deed of Appointment of Agent dated % - C? 2011 (the Deed of
Appointment), the Mortgagee has determined. to appoint the Agent to be the agent of the
Mortgagee.

E The Agent agreed to accept such appointment (the Agency) on condition that the Mortgagee
indemnify the Agent (so far as the Mortgagee is legally able to do so) in the manner provided
in this Deed.

iT IS AGREED s foliows:

1. Indemnity

The Mortgagee shall, subject to the provisions of clause 2 of this deed, indemnify the Agent
against liabilities for or arising out of all actions, proceedings, claims, suits and demands; and a1
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payments, costs and expenses (all included in the word Liabilifies) incurred by the Agent in or
arising out of the due exercise or purported exercise of any of the rights, powers, discretions or
authorities vested or purported to be vested in the Agent by virtue of the Deed of Appeintment, or
otherwise incurred or to be incurred in the due course of the conduct of the Ageney, including
specifically:

(a) all Liabilities arising out of ariy defect in the Charge or the Mortgage or any invalidity or
unenforceability of the Charge or the Mortgage or the appointment pursuant to the Deed
of Appointrtent;

(b) all Liabilities consequent upon any bona fide. mistake, ormission, oversight, error of
judgment or wart-of prudence on the part of the Agent;

{c) all Liabilities incurred or threatened in respect of any maiter or thing done or omiitted to
be done by the Agent in exerciseor purported exercise of the Agent's. rights, powers,
discretions or authotities in the-Agency; and

{d all Liabilities and obligations of any nature incurred by the Agenit in the course of or
directly or indirectly resulting from the Agency.

Exclusions from Indemnity

The indemnity in the preceding clause shall not extend to:

(a) any liability arising out of the wilful default, dishonesty or gross negligence of the Agent
or any of the Agent's agents or employees in the performance or exercise or purported
performance or exercise of the Agent's rights, powers, discretions or authorities or asa
result of the Agent-or the Agent's agent.or employees knowingly exceeding the scope of
the Agetit's rights, powers, discretions and authorities; or

(b) ariy liability admitted by the Agent without the prior written consent of the Mortgagee,
other than any Liability incurred by the Agent in the ordinary course of the business of the
Company.

Expenses and Fees

The Mortgagee shall pay to the Agent all reasonable charges, costs, fees and expenses payable to or
inicurred by the Agent in relation to the Agency, to the extent to which the Agent does not apply
moneys available to it as such Agent for that purpose, and the Agent is entitled to claim a lien gver
the Charged Property and the Mortgaged Property in respect of all amounts referred to in this
clause.

Emergency Preference Payments

Notwithstanding the provisions of the Charge and the Mortgage, the Mortgagee (so far as itis
competent to do so but not otherwise) authorises the Agent to apply the whole or any part of ariy
moneys cotning into the Agent's control in the Agency in payment of claims of creditors of the
Company (whether those claims have priority over the claims of the Mortgagee or not) if, in the
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reasonable opinion of the Agent, it is necessary to rnake such payment to protect the goodwill or

other assets of the Company.

8.  Warranties

The Agent warfants to the Mortgagee that at the time of execution of this Deed, the Agent had pot

received any claim in-respect of the liability to which the indemnity cottained in clause 1 exténds

or notice of any such claim, and the Agent is not aware of any circumstances in respect of which
any such claim is threatened or apprehended.
6.  Agent's Obligations

The Agent undertakes and. agrees with the Mortgagee that:

(a) in the event of any claim being threatened or received in respect.of any liability to which
the indemrinity in this Deed exterids, thi Agent shall ‘iimrnediateljr notify the Mottgagee in
writing, and shall furnish the Mortgagee with all information available to the Agent in
relation to-such claim;

(b) if so requested by thie Mortgagee, the Agentshall (at the expense of the Mortgagee)
defend any such claim, and for that purpose shall, if required by the Mortgagee, employ
solicitors nominated by the Mottgagee and co-operate fully with the Mortgagee and the
nominated solicitors in the:conduct of such defence;

{c) . otherthans specified in clause 2(b)-and clause 4, the Agent shall not, without the prior
written consent of the Mortgagee, compromise or settle or make any admission in regard
to any clairn or liability to which such indemnity extends; and

(dy the Agent shall give-full details to the Morigagee ofall. liabilitics adimitted or debtspaid
pursuant to the discretion conferred by clauses 2(b) and 4 within one month of the sarne.
being admitted incurred or paid (as the case may be).

7. Limit of Liability

(2) The Mortgagee enters into this Deed only ifi its capacity as custodian of the LM First
Mortgage Income Fund (the Teust); pursuant to'a custody agteemient between the
Mortgagee and LM Investment Management Limited (ACN 077 208 461) (the
Responsible Entity) dated 4 February 1999 (Custody Agreement) and in no other capacity.

()] A liability arising under or in connection with this Deed is limited to and can be enforced
against the Mortgagee only to the extent to which it can be satisfied out of property of the
Trust out of which the Mortgagee is actually indemuified for the liability. This limitation
of the Mortgagee's liability applies despite any other provision of this Deed, and extends to
all liabilities and obligations of the Mortgagee in any way connected with any
representation, warranty, conduct, omission, deed or transaction related to this Deed.

{c) A party to this Deed other than the Mortgagee may not sue the Mortgagee personally or
seck the appointment of a liquidator, administrator, receiver or similar person to the
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(@)

()

@

(2

(h)

®

4

(k)

Mortgagee or prove in any liquidation, adninistration or arrangement of of affecting the
Mortgagee.

The provisions of this clause 7 do not apply ta any obligation or liability of the Mot tgagee
to the extent that it is not satisfied because under the Trust's trust deed, the Custody
Agreement, or by operation of law-thefe is 4 reduction in the extent of the Mortgagee's
indemnification -out ofthe assets of that Trust, as a result of the Mortgagee's fraud,
negligence of wilfild default,

Despite any other provision in this Déed, if my obligation otherwise imposed upon the
Mortgagee under this Deed i, thé.Mortgégee’s opinion, iricensistent with, or beyond
the scape of the Mottgagee's obligation or powers under the Custody Agreement, that
obligation, to the extent.of that inconsistency or to the extent that it is beyond the scope
of thie Mbﬁgag‘gg’s’z-ohli'gaﬁgﬂs or powers under the Custody Agreemierit, mist be
performied by the Trust and net by the Mortgagee.

Any failure by the:Mortgagee to.perform an obligation which it determines is either
inconsistent.with'or beyond its powets and obligations under the Custody Agréement
will tiot amaunit to a breach of or-default under-this Deed.

The Mortgagee's determination as to whetheran obligation otherwise mmposed upon it
under this Déed is inconsistent-with or beyond the scope of its obligations and powers
under the Custody Agreement is final and binding on all parties.

No atterney or agent appointed in accordance with this Deed or otherwise has authority
toacton behalf of the Mortgagee in a way which exposes the Mortgagee to.any persona]
Iiability-'md o act or omission of any such person will be considered fraud, negligence or
wilful default of the Mortpagee for the purpose of clause 7(d).

The Mortgagee is not obliged to do or refrain from doing anything under this. Deed
(including incyr any liability) unlessthe Mortgagee's liability is Hmited in the manner
satisfactory to the Mortgagee in its absolute discration.

A failure by the Morigagee to comply with, or a breach by the Mortgagee of any of, its
obligationis under this Deed will not be-considered 1o be fraud, negligence or wilful
default by the Mertgagee if the relevant failure or breach:

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

(i1) was In accordance with a lawful court order or direction or otherwise required
by law.

All of the terms, clauses and conditions of this Deed are subject to this clanse 7.
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EXECUTED and delivered as a-deed in Brisharie,

EBach attorney executing this Deed states that he has no notice of revocation or suspension of his power of
attorney.

e
THE TRUST COMPANY (PTAL) LIMITED ) . V'_"‘w
ACN 008 412913 as Lender, by its Attorney who state Vi

that it has had no notice of revocation of the Power of ) -

Attorney dated 12 fily 2010 registered in Queensland as ) Gem%ey Tunnell
dealing number 713318378 |

State- Manager — Corporate and Légal Services
(Qd)

Exécuted as 2 deed in accordance with
séction 127 of the Coiporations Act 2001 by

LM Investment Managentént Limited

(ACN 077 208 461);
K
Director Signature ‘ Dircctorf&:ae:aaySig_nature '
Svrony elemsf TThcknef &\gtﬂe Megee ,\DF\(CH

Print Name _ Print Name
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Kingopen Pty. Lid.
(ACN 009 225 576)

The Trust Compeny (PTAL) Limited

LM Investment Management Limited
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Date

Recitals

A

7 Plorony

By this Deed Poll The Trust Company (PTAL) Limited (ACN 008 412 913) of

¢/~ Level 4, 9 Beach Road, Surfers Paradise in the State of Queensland (the
Morigagee)

Witnesses as follows:

Kingopen Pty. Ltd. (ACN 009 225 576) (the Mortgagor) of Lot 101, Chester Pass
Road, Albany in the State of Western Australia is indebted to the Mortgagee.

The Mortgagee holds:

@

(®)

@

(@)

a mortgage given by the Mortgagor in favour of Perpetual Trustee
Company Lid (ACN 000 001 007) registered in the Western Australian
Land Titles Oifice as dealing no. [740632 and subsequently transferred
to the Morigagee by transfer of morigage registered in the Western
Australian Land Titles Office as dealing no. J563112 an 23 December
2005 (the First Mortgage), under which the Mortgagor morigaged the
estate and interest of the Mortgagor specified in the First Mortgage in the
land described in the First Mortgage (the First Mortgaged Property) to
secure the payment to the Mortgagee of the Money Secured as defined in
the First Mortgage;

& mortgage given by the Mortgagor in favour of the Morigagee and
registered in the Western Australian Land Titles Office as dealing no,
1563113 (the Second Mortgage), vnder which the Mortgagor mortgaged
the Secured Property as defined in the Second Mortgage (the Seeond
Mortgaged Property) to secure the payment to the Mortgagee of alt
monies and other amounts as set out in the Second Mortgage;

& mortgage given by the Mortgagor in favour of the Mortgagee and
registered in the Western Australian Land Titles Office as dealing no.
K785397 (the Third Mortgage), vnder which the Mortgagor mortgaged
the Secured Property as defined in the Third Mortgage (the Third
Mortgaged Property) to securs the payment to the Mortgagee of the
Money Secured as defined in the Third Mortgage; and

a Fixed and Floating Charge given by the Mortgagor dated 20 Decemnber
2005 and registered with the Australian Securities and Investments
Commission as charge no. 1248403 (the Charge), under which the
Mortgagor charged the Secured Property as defined in the Charge (the
Fourth Mortgaged Property) to secure the payment to the Mortgagee of
the Money Secured as defined in the Charge.

In the events which have happened the security constituted by the First Mortgage,
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the Second Morigage, the Third Mortgage and the Charge has become enforceable.

By virtue of the powers in the First Mortgage, the Second Mortgage, the Third
Mortgage and the Charge, the Mortgagee is entitled to appoint any person or
persons to be the agent of the Mortgagee to exercise any of the rights, powers and
remedies exerciseable by the Morigagee pursuant to the First Mortgage, the Second
Mortgage, the Third Mortgage and the Charge, and the Mortgagee wishes to
exercise this power.

Accordingly:

1.

The Mortgagee appoints LM Investment Management Limited (ACN 077 208 461) to be the
agent (the Agent) of the Mortgagee, to exercise all rights, powers, privileges, benefits, discretions
and authorities conferred on the Morigagee under and pursuant fo the First Mortgage, the Second
Mortgage, the Third Mortgage, the Charge and by law.

The Mortgagee reserves the right at any time to:

(a) revoke the Agent's appointrent;

{b) impose conditions or restrictions on the terms of appointment of the Agent; or
{c) appoint an additional or a replacement agent in place of the Agent,

The Mortgagee may, without prejudice to any or all other rights and remedies it may have under this
deed or applicable law, terminatc this decd by giving 7 days written notice to the Agent. The Agent
must formally retire by executing an appropriate deed of retirement prior to the end of the notice
period given by the Morigages.

This appointment of the Agent shall take effect from the actual time it is accepted by the Agent
signing below.,

Limit of Liability

5.1 The Mortgagee enters into this Deed only in its capacity as custodian of the LM First
Mortgage Income Fund (the Trust), pursuant fo a custody agresment between the
Mortgagee and LM Investment Management Limited (ACN 077 208 461) (the Responsible
Enttty) dated 4 February 1999 (Custody Agreemend) and in no other capacity.

52 A liability arising under or in connection with this Deed is limited to and can be enforced
against the Mortgagee only to the extent to which it can be satisfied out of property of the
Trust out of which the Mortgagee is actually indemnified for the liability. This limitation
of the Mortgagee's liability applies despite any other provision of this Deed and extends to
all Liabilities and obligations of the Mortgagee in any way connected with any
representation, warranty, conduct, omission, deed or transaction related to this Deed,

53 A person other than the Mortgagee may not sue the Mortgagee personally or seek the
appointment of a liquidator, administrator, receiver or similar person to the Mortgagee or
prove in any liquidation, administration or arrangement of or affecting the Mortgagee.

54 The provisions of this clause 6 do not apply to any obligation or Liability of the Mortgages
to the extent that it is not satisfied because under the Trust's trust deed, the Custody
Agreement, or by operation of law there is a reduction in the extent of the Mortgages's
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5.5

5.6

57

5.8

59

5.10

5.1

indemnification out of the assets of that Trust, as a result of the Mortgagee's fraud,
negligence or wilful default.

Despite any other provision in this Deed, if any obligation otherwise imposed upon the
Mortgagee under this Deed is, in the Mortgagee's opinion, inconsistent with, or beyond the
scope of the Mortgagee's obligation ar powers under the Custody Agreement, that
obligation, to the extent of that inconsistency or to the extent that it is beyond the scope of
the Mortgagee's obligations or powers mnder the Custody Agreement, must be performed
by the Trust and not by the Mortgagee,

Any failure by the Mortgagee to perform an obligation which it determines is either
inconsistent with or beyond its powers and obligations under the Custody Agreement will
not amount to a breach of or default under this Deed.

The Mortgagee's determination as to whether an obligation otherwise imposed upon it
under this Deed is inconsistent with or beyond the scope ofits obligations and powers
under the Custody Agreement is final and binding on all parties.

No attorney or agent appointed in accordance with this Deed or otherwise has authority to
act on behalf of the Mortgagee in a way which exposes the Mortgages to any personal
liability and no act or omission of any such person will be considered fraud, negligence or
wilfial default of the Mortgagee for the purposs of clause 6.4.

The Mortgagee is not obliged to do or refrain from doing anything under this Deed
(including incur any liability) unless the Mortgagee's liability is limited in the manner
satisfactory to the Mortgagee in its absolute discretion.

A failure by the Mortgagee to comply with, or a breach by the Mortgagee of any of; its

obligations under this Deed will not be considered to be fraud, negligence or wilful default
by the Mortgagee if the relevant failure or breach:

{a) arose as a result of a breach by a person other than the Mortgagee where the
performance of the action (the non-performance of which gave rise to such breach)
is a precondition to the Morigagee performing the said obligation; or

1) was in accordance with a Jawful court order or direction or otherwise required by
law.

All of the terms, clanses and conditions of this Deed are subject to this clause 6.

6. This Deed may be signéd in any number of counterparts with the same effect as if the signatures to
each counterpart were on the same instrument.
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EXECUTED and delivered as a deed in Brishane.

- Bach attorney executing this Deed states that he has no notice of revocation or saspension of his power of

~ attorney.

The Trust Company (PTAL) Limited ACN 008
412 913, by its Attorney who states that he/she has
had no notice of revocation of the Power of
Attorney dated 12 July 2010:

Geoffrey Funnell

State Manager — Corporate and Legal Services
(Qd)

The Agent accepts the above appointment at the time and on the date written below;

Date Accepted:
Time Accepted:

Executed as a deed in accordance with
section 127 of the Corporations Act 2001 by
LM Investment Management Limited

iyt !

Director Signature

C{S#Wmaf

Print Name

Director/Secretary Signature

Print Name
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Kingopen Pty. Lid.
(ACN 009 225 576)

The Trust Company (PTAL) Limited

LM Investment Management Limited
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Date

Parties

= I

Recitals

A

9 %/IMD'D?/ 2011

The Trust Company (PTAL) Limited (ACN 008 412 913) of ¢/~ Level 4,
9 Beach Road, Surfers Paradise in the State of Queensland (with its successors in
title and assigns called the Mortgagee}; and

LM Investment Management Limited (ACN 077 208 461) of ¢/~ Level 4,
9 Beach Road, Surfers Paradise in the State of Queensland (the Agent),

Kingopen Pty. Lid. (ACN 009 225 576) (the Motigagor} of Lot 101, Chester
Pass Road, Albany in the State of Western Australia is indebted to the Mortgagee.

The Mortgagee holds:

(a)

(b)

(©

()

a mortgage given by the Mortgagor it favour of Perpetual Trustee
Company Ltd (ACN 000 001 007) registered in the Western Australian
Land Titles Office as dealing no. 1740632 and subsequently transferred
to the Mortgaget by transfer of mortgage registered in the Western
Australian Land Titles Office as dealing no. J563112 on 23 December
2005 (the First Mortgage), nnder which the Mortgagor mortgaged the
estate and interest of the Mortgagor specified in the First Mortgage in
the land described in the First Mortgage (the First Morigaged Properiy)
to secure the payment to the Morgagee of the Money Secured as
defined in the First Mortgage;

a mortgage given by the Mortgagor in favour of the Mortgagee and
registered in the Western Australian Land Titles Office as dealing no.
J563113 (the Second Mortgage), under which the Mortgagor mortgaged
the Secured Property as defined in the Second Mortgage (the Second
Mortgaged Property) to secure the payment to the Mortgagee of all
monies and other amounts as set ont in the Second Mortgage;

a mortgage given by the Mortgagor in favour of the Mortgagee and
registered in the Western Anstralian Land Titles Office as dealing no.
K785397 (the Third Morigage), under which the Mortgagor mortgaged
the Secured Property as defined in the Third Mortgage (the Third
Mortgaged Property) to secure the payment to the Mortgagee of the
Money Secured as defined in the Third Mortgage; and

a Fized and Floating Charge given by the Mortgagor dated 20 December
2005 and registered with the Australian Securities and Investtuents
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Commission as charge no. 1248403 (the Charge), under which the
Mortgagor charged the Secured Property as defined in the Charge (the
Fourth Mortgaged Property) to secure the payment to the Mortgagee of
the Money Secured as defined in the Charge.

C In the events which have happened the security constituted by the First
Mortgage, the Second Mortgage, the Third Mortgage and the Charge has become
enforceable.

D By a Deed of Appointment of Agent dated 2011 (the Deed of
Appointment}, the Mortgagee has determined to appoint the Agent to be the agent
of the Mortgagee.

E The Agent agreed to accept such appointinent {the Agency) on the condition that
the Mortgagee indemnify the Agent (so far as the Mortgagee is legally able to do
50) in the manner provided in this Deed.

IT IS AGREED as follows:

1. Indemnity

The Mortgagee shall, subject to the provisions of clause 2 of this deed, indemnify the Agent
against labilities for or arising out of all actions, proceedings, claims, suits and demands, and all
payments, costs and expenses (all included in the word Liabilities) incurred by the Agentin or
arising out of the due exercise or purported exercise of any of the rights, powers, discretions or
authorities vested or purported to be vested in the Agent by virtue of the Deed of Appointment, or
otherwise incurred or to be incurred in the due course of the conduct of the Agency, including
specifically:

(a) all Liabilities arising out of any defect in the First Mortgage, the Second Mortgage, the
Third Mortgage or the Charge, or any invalidity or unenforeeability of the First
Mortgage, the Second Mortgage, the Third Mortgage, the Charge, or the appointment
pursuant to the Deed of Appeintment;

(b) all Liabilities consequent upon. any bona fide mistake, omission, oversight, error of
Jjudgment or want of prudence on the part of the Agent;

{c) all Liabilities incurred or threatened in respect of any matter or thing done or omitted to
be done by the Agent in exercise or purported exercise of the Agent's rights, powers,
discredons or authorities in the Agency; and

(d) all Liabilities and obligations of any nature incorred by the Agent in the course of or
directly or indirectly resnlting from the Agency.

2. Exclusions from Indemnity

The indemnity in the preceding clause shall not extend to:

Page 2
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(2) any liability arising out of the wilful default, dishonesty or gross negligence of the Agent
or any of the Agent's agents or employess in the performance or exercise or purported
petformance or exercise of the Agent’s rights, powers, discretions or authorities or as 3
result of the Agent or the Agent's agent or employees knowingly exceedmg the scope of
the Agent's rights, powers, discretions and authorities; or

(b} any liability admitted by the Agent without the prior written consent of the Mortgagee,
other than any liability incurred by the Agent in the ordinary course of the business of the

Mortgagor,

3. Expenses and Fees

The Mortgagee shall pay to the Agent all reasonable charges, costs, fees and expenses payable to or
incurred by the Agent in relation to the Agency, to the extent to which the Agent does not apply
moneys avzilable to it as such Agent for that purpose, and the Agent is entitled to chaim 2 lien over
the First Mortgaged Property, the Second Mortgaged Property, the Third Mortgaged Property
and the Fourth Mortgaged Property in respect of all amounts referred to in this clause.

4. Emergency Preference Payments

Notwithstanding the provisions of the First Mortgage, the Second Mortgage, the Third Mortgage
and the Charge, the Mortgagee (so far as it is competent to do so but not otherwise) authorises the
Agent to apply the whole or any part of any moneys coming into the Agent's control in the Agency
in payment of claims of creditors of the Mortgagor (whether those claims have priority over the
claims of the Mortgagee or not) if, in the reasonable opinion of the Agent, it is necessary to make
such payment to protect the goodwill or other assets of the Mortgagor.

5. Warranties

The Agent wartants to the Mortgagee that at the time of execution of this Deed, the Agent had not
received any claim in respect of the liability to which the indemnity conmined in clause 1 extends
or notice of any such claim, and the Agent is not aware of any circumstances in respect of which
any such claim is threatened or apprehended.

6. Agent's Obligations

The Agent undertakes and agrees with the Mortgagee that:

{a) in the event of any claim being threatened or received in respect of any Liability to which
the indemnity in this Deed extends, the Agent shall immediately notify the Mortgagee in
writing, and shall furnish the Mortgagee with all information available to the Agentin
relation to such claim;

Page 3
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(b}

(c)

()

if so requested by the Mortgagee, the Agent shall (at the expense of the Mortgagee)
defend any such claim, and for that purpose shall, if required by the Mortgagee, employ
solicitors nominated by the Morigagee and co-operate fully with the Mortgagee and the
nominated solicitors in the conduct of such defence;

other than as specified in clanse 2(b) and clause 4, the Agent shall not, without the prior
written consent of the Mortgagee, compromise or settle or tmake any admission in regard
to any claim or liability to which such indemnity extends; and

the Agent shall give full details to the Mortgagee of all Liabilities admitted or debts paid
pursuant to the discretion conferred by clauses 2(h) and 4 within one month of the same
being admitted incurred or paid (as the case may be).

7. Limit of Liability

@

(b)

(©

(d)

(€

®

The Mortgagee enters into this Deed only in its capacity as custodian of the LM First
Mortgage Income Fund (the Trust), pursuant to a custody agreement between the
Mortgagee and LM Investment Managerent Limited {ACN 077 208 461) {the
Responsible Entity) dated 4 February 1999 (Custody Agreement) and in no other capacity.

A Liability arising under or in connection with this Deed is limited to and can be enforced
against the Mortgagee only to the extent to which it can be satisfied out of property of the
Trast out of which the Mortgagee is actually indemmified for the liability, This limitation
of the Mbrtgagee's liability applies despite any other provision of this Deed and extends to
all liabilities and obligations of the Mortgagee in any way connected with any
Tepresentation, warranty, conduct, omission, deed or transaction related to this Deed.

A party to this Deed other than the Mortgagee may not sue the Mortgagee personally or
seek the appointment of a lignidator, administrator, receiver or similar person to the
Mortgagee or prove in any liquidation, administration or arrangement of or affecting the
Mortgagee.

"The provisions of this clause 7 do not apply to any obligation or liability of the Mortgagee
to the extent that it is not satisfied because under the Trust's trust deed, the Custody
Agreement, or by operation of law there is 2 reduction in the extent of the Mortgagee's
indemnification out of the assets of that Trust, as a result of the Mortgagee's fraud,
negligence or wilful default,

Despite any other provision in this Deed, if any obligation otherwise imposed upon the
Mortgagee under this Deed is, in the Mortgagee's opinion, inconsistent with, or beyond
the scope of the Mortgagee's obligation or powers under the Custody Agreement, that
obligation, to the extent of that inconsistency or to the extent that it is beyond the scope
of the Mortgagee's abligations or powers under the Custody Agreement, must be
performed by the Trust and not by the Mortgagee.

Any failure by the Mortgagee to perform an obligation which it determines is cither
inconsistent with or beyond its powers and obligations under the Custody Agreement
will not amount to 2 breach of or default under this Deed.
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(®

(k)

)

(k)

The Mortgagee's determination as to whether an obligation otherwise imposed npon it
under this Deed is inconsistent with or beyond the scope of its obligations and powers
under the Custody Agreement is final and binding on all parties.

No attorney or agent appointed in accordance with this Deed or otherwise has authority
to act on behalf of the Mortgagee in a way which exposes the Mortgagee to any personal
liability and no act or omission of any such person will be considered fraud, negligence or
wilful default of the Mortgagee for the purpose of clanse 7(d).

The Mortgagee is not obliged to do or refrain from doing anything under this Deed
(including incur any liability) anless the Mortgagee's liability is limited in the manner
satisfactory to the Mortgagee in its absolute discretion.

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

(1) atose as a result of 2 breach by a person other than the Morgagee where the
performance of the action {the non-performance of which gave rise to such
breach) is a precondition to the Mortgagee performing the said obligation; or

(ii) was in accordanice with a Jawful court order or direction or otherwise required
by law. ‘

All of the terms, clanses and conditions of this Deed are subject to this clause 7.
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EXECUTED 2nd delivered as a deed in Brishane,

Each attorney executing this Deed states that he has no notice of revocation or suspension of his power of
attomey.

The Trust Company (PTAL) Limited ACN 008
412 913, by its Attomney who states that he/she
has had no notice of revocation of the Power of

Attorney dated 12 July 2010:
Geoffrey Funnell
State Manager — Corporate and Legal Services
(Qid)

Executed as a deed in accordance with

section 127 of the Corporations Act 2001 by

LM Investment Management Limited

(ACiUS 461):

Director Signature Director/Secretary Signature

LA mMARer D9ec, Qe T8 evvny Neinsee.
Print Name Print Name
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LM Capalaba Pty Ltd

(ACN) 132298 353

And
Balmoral Commaodities Pty Ltd
(ACN) 134 607 006

The Trust Company {PTAL) Limited

LM Investment Management Limited (Administrators Appointed)
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Date 3 J ONE 2013

By this Deed Poll The Trust Company (PTAL) Limited (ACN 008 412 913) of o/- Level 4,
9 Beach Road, Surfers Paradise in the State of Queensland (the Martgagee)

Witnesses as follows:
Recitals

A LM Capalaba Pty Ltd (ACN 132 298 353) {the Company) of--
Level 4, 9 Beach Road, Surfers Paradise QLD 4217
and Balmoral Commocdities Pty Ltd (ACN 134 607 006) (the Company) of

Cl- WMS Chartered Accountants, The Rocket, Suite 1401, Level 14, 203 Robina Town
Centre Drive, Robina QLD 4226

and Unit 1002, 212 Marine Parade, Labrador QLD 4215
is indebted to the Mortgagee.

B The Mortgagee holds:

1. Loan Agreement dated 4 April 2011 bstween the Mortgagee and LM Capalaba
Pty Ltd (ACN 132 298 353) and Balmoral Commodities Pty Ltd ACN 134 607 006
and LM Investment Management Ltd ACN 077 208 461 as Trustee of the
LM Managed Performance Fund.

2. Mortgage given by LM Capalaba Pty Ltd (ACN 134 807 006) dated 4 April 2011
and registered with the Queensiand Land Registry Office as registerad dealing
number 713817705,

3. Fixed and Floating Charge given by LM Capalaba Pty Ltd dated 4 April 2011 and
registered with the Australian Securities and Investments Commissicn as charge
number 2159644 (PPSR registration number 201112270086488).

C In the events which have happened the security constituted by the Charge and the
Mortgage has become enforceable.

D By virtue of the powers in the Charge and the Mortgage, the Morlgagee is entitted to
appoint any person or persons to be the agent of the Mortgagee to exercise any of the
rights, powers and remedies exercizeable by the Mortgagee pursuant to the Charge and
the Mortgage, and the Mortgagee wishes to exercise this power.

Accordingly:
1. The Mortgagee appoints LM Investment Management Limited (Administrators
Appointed) (AGN 077 208 461) to be the agent (the Agent) of the Mortgagee, to exercise
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ali rights, powers, privileges, benefits, discretions and authoriies conferred on the
Morigagee under and pursuant to the Charge, the Mortgage and by law.

2 The Mortgagee reserves the right at any time fo:

@)
(b)
(c)

revoke the Agent's appointment;
impoge conditions or restrictions on the terms of appointment of the Agent; or

appoint an additional or a replacement agent in place of the Agent.

3 This appointment of the Agent shall take effect from the actual time it is accepted by the
Agent signing below.

4, Limit of Liability

4.1

4.2

4.3

4.4

4.5

4.6

The Mortgagee enters into this Deed only in its capacity as custodian of the
LM Australian Income Fund ARSN 133 497 917 (the Trust), pursuant to a custody
agreement between the Morlgagee and LM Investment Management Limited
{Administrators Appointed) (ACN 077 208 461) (the Responsible Entity) dated
4 February 1998 (Custody Agreement) and in no other capacity,

A liability arising under or in connection with this Deed is limited to and can be
enforced against the Mortgagee only to the extent to which it can be satisfied out of
property of the Trust out of which the Mortgagee is actually indemnified for the
liabilty. This limitation of the Mortgagee's liability applies despite any other
provision of this Deed and extends to all liabilities and obligations of the Morigagee
in any way connected with any representation, warranty, conduct, omission, deed
or fransaction related to this Deed.

A person other than the Morigagee may not sue the Morigagee personally or seek
the appointment of a liguidator, administrator, receiver or similar person to the
Mortgagee or prove in any liquidation, administration or arrangement of or affecting
the Morigagee.

The provisions of this clause 4 do not apply to any obligation or liability of the
Morigagee to the extent that it is niot satisfied because under the Trust's frust deed,
the Custody Agreement, or by operation of law there is a reduction in the extent of
the Mortgagee's indemnification out of the assets of that Trust, as a result of the
Mortgagee's fraud, negligence or wiiful default,

Despite any other provision in this Deed, if any obligation otherwise imposed upon
the Mortgagee under this Deed is, in the Mortgagee's opinion, inconsistent with, or
beyond the scope of the Mortgagee's obligation or powers under the Custody
Agreement, that obligation, to the extent of that inconsistency or {o the extent that it

is beyond the scope of the Mortgagee's obligations or powers under the Custody

Agreement, must be performed by the Trust and not by the Mortgagee.

Any failure by the Morigagee to perform an obligation which it determines is either
inconsistent with or beyond its powers and obligations under the Custody
Agreement will not amount to a breach of or default under this Dead.
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47  The Mortgagee's determination as to whether an obligation otherwise impoged
upon it under this Deed is inconsistent with or beyond the scope of its obligations
and powers under the Custody Agreement is final and binding on all parties.

48  No attorney or agent appointed in accordance with this Deed or otherwise has
authority to act on behalf of the Mortgagee in a way which exposes the Mortgagee
to any personal Hability and no act or omission of any such person will be
considered fraud, negligence or wilful default of the Mortgagee for the purpose of
clause 4.4. _

4.9 The. Mortgagee is not obliged to do or refrain from doing anything under this Deed
(including incur any liability) unless the Mortgages's liability is limited in the manner
satisfactory to the Mortgagee in its absolute discretion. :

4.10 A failure by the Mortgagee to comply with, or a breach by the Mortgagee of any of,
its obligations under this Deéd will not be considered to be fraud, negligence or
wilful default by the Mortgagee if the relevant failure or breach:

{a) arose. as a result of a breach by a person other than the Mortgagee where
the performance of the. actiori (the non-performance of which gave rise fo
such breach) is a precondition to the Mortgagee performing the said
cbligation; or

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

411 All of the terms, clauses and conditions of this Deed are subject fo this clause 4.

5. This Deed may be signed in any number of counterparts with the same effect as if the
signatures to each counterpart were on the same instrument.

Signed by THE TRUST COMPANY (PTAL)
LIMITED ACN 008 412 913 as Lender,

By its attorney who states that it has had

No notice of revocation of the Power of
Aftorney dated 12 July 2010 regisierad in
Queensland as number 7133510296

in the presence of:

— R >

Signature of Witness Signatupe of Attorney
John Newby

[ 4

ezt of Pragany o Infastuciure O satody Senvices

VICK]I SKDDRAS

Name of Witnass Name of Attorney
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The Agent accepts the above appointment at the time and on the date written below:

Date Accepted: 3 Juni€ Ko 3
Time Accepted: | Pm

Further, to the extent necessary, by executing this notice LM Investment Management Limited ACN
077 208 461 (Administrators Appointed) in its capacity as the Responsible Enfity for LM Australian
Income Fund ARSN 133 497 817 joins in the giving of this notice.

Executed by LM Investment
Management Limited ACN 077 208 461
(Admiinistrators Appointed) in its
capacity as the Responsible Entity for
LM Aastralian income Fund

ARSN 133 497 917 by one of its

Duly appointed administrators in the
Presence of:

Aig%{ureé%ss / / Signature of Administrator
/
q(szw ,éﬂagyzﬂd-s& \ /'OAn /‘ZM fadk.

Name of Witness Y Name of Administrator
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LM Capalaba Pty Ltd

(ACN) 132298 353

And
Balmoral Commodities Pty Ltd
(ACN 134 607 006)

The Trust Company (PTAL) Pty Ltd

LM Investment Management Limited (Administrators Appointed)
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o
Date 2 June 2013
Parties
1. The Trust Company (PTAL) Ltd (ACN 008 412 913) of o/~ Level 4, 9 Beach Road,

Surfers Paradise in the State of Queensland (with ite successors in fitle and assigns
called the Mortgagee); and

2. LM  Investment Management Limited (Administrators Appainted)
(ACN 077 208 461) of c/-Level 4, 9 Beach Road, Surfers Paradise in the State of
Queensland (the Agent).
Recitals

A LM Capalaba Pty Ltd (ACN 132 298 353) {the Company) of -
Level 4, 9 Beach Road, Surfers Paradise QLD 4217
and Balmoral Commodities Pty Ltd (ACN 134 607 006) (the Company) of:-

C/- WMS Chartered Accountants, The Rocket, Suite 1401, Level 14, 203 Robina Town
Centre Drive, Robina, QLD 4226

and Unit 1002, 212 Marine Parade, Labrador QLD 4215
indebted to the Mortgagee.

B The Mortgagee holds:

1. Loan Agreement dated 4 April 2011 between the Mortgagee and LM Capalaba
Pty Ltd (ACN 132 298 353) and Balmoral Commodities Pty Ltd ACN 134 607
006 and LM Investment Management Ltd ACN 077 208 481 as Trustee of the
LM Managed Performance Fund.

2. Mortgage given by LM Capalaba Pty Ltd (ACN 134 607 006} dated 4 April
2011 and registered with the Queensland Land Registry Office as registered
dealing number 713817705.

3. Fixed and Floafing Charge given by LM Capalaba Pty Ltd dated 4 April 2011
and registered with the Australian Securities and Investments Commission as
charge number 2158644 (PPSR registration number 2011122700864886).

C In the events which have happened the security constituted by the Charge and the
Mortgage has become enforceable.

-
D By a Deed of Appointment of Agentdated 3 <J &/~ & 2013 (the Deed
of Appointment), the Mortgagee has determined to appoint the Agent to be the agent
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of the Morigagee.

E The Agent agreed to accept such' appointment (the Agency) on condition that the
Mertgagee indemnify the Agent (so far as the Mortgagee is legally able to do 80) in the
manner provided in this Dead.

IT IS AGREED as follows:

1. Indemnity

The Mortgagee shall, subject to the provisions of clause 2 of this deed, indemnify the Agent
against liabilities for or arising out of all actions, proceedings, claims, suits and demands,
and all payments, costs and expenses (all included in the word Liabifities) incurrad by the
Agent in or arising out of the due exercise or purported exercise of any of the rights,
powers, discretions or authorities vested or purported to be vested in the Agent by virtue of
the Deed of Appointment, or otherwise incurred or to be incurred in the due course of the
conduct of the Agency, including specificaliy:

)] all Liabiiiies arising out of any defect in the Charge or the Mortgage or any
invalidity or unenforceability of the Charge or the Mortgage or the appoiniment
pursuant o the Deed of Appointiment;

{b) all Liabilities consequent upon any bona fide mistake, omission, oversight, error of
judgment or want of prudence on the part of the Agent;

(¢) all Liabilities incurred or threatened in respect of any matter or thing done or
omitted fo be done by the Agent in exercise or purported exercise of the Agent's
rights, powers, discretions or authorities in the Agency; and

(d) &ll Liabilities and obligations of any nature incurred by the Agent in the course of or
directly or indirectly resulting from the Agency.

2. Exclusions from Indemnity

The indemnity in the preceding clause shall not extend to:

{(a) any liability arising out of the wilful default, dishonesty or gross negligence of the
Agent or any of the Agent's agents or employees in the performance or exercise or
purported performance or exercise of the Agent's righis, powers, discretions or
authorities or as a result of the Agent or the Agent's agent or employees knowingly
exceading the scope of the Agent's rights, powers, discretions and authorities,

3. Expenses and Fees

The Mortgagee shail pay to the Agent all reasonable charges, costs, fees and expenses
payable to or incurred by the Agent in relation fo the Agency, to the extent to which the
Agent does not apply moneys available to it as such Agent for that purpose, and the Agent
is entitled to claim a llen over the Charged Property and the Mortgaged Property in respect
of all amounts referred to in this clause.
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4.

Emergency Preference Payments

Notwithstanding the provisions of the Charge and the Morigage, the Mortgagee (so far as it
is competent to do so but not otherwise) authorises the Agent to apply the whole or any
part of any moneys coming into the Agent's control in the Agency in payment of claims of
creditors of the Company (whether those claims have priority over the claims of the
Morigagee or not) if, in the reasonable apinion of the Agent, it is necessary to make such
payment to protect the goodwill or other assets of the Company.

Warranties

The Agent warrants to the Mortgagee that at the time of execution of this Deed, the Agent
had not received any claim in respect of the fiabiiity to which the indemnity contained in
clause 1 extends or notice of any such claim, and the Agent is not aware of any
circumstances in respect of which any such claim is threatened or apprehended.

Agent's Obligations

The Agent undertakes and agrees with the Mortgagee that:

(a) in the event of any claim being threatened or received in respect of any liabHity to
which the indemnity in this Deed extends, the Agent shall immediately nofify the
Mortgagee in writing, and shall furnish the Morigagee with all information available
to the Agent in relafion to such claim;

(b} if so requested by the Morigagee, the Agent shall (at the expense of the
Mortgagee) defend any such claim, and for that purpose shall, if required by the
Mortgagee, employ solicitors nominated by the Mortgagee and co-operate fully with
the Mortgagee and the nominated solicitors in the canduct of such defence;

(€ other than as specified in clause 4, the Agent shall not, without the prior written
consent of the Mortgagee, compromise or settle or make any admission in regard
to any claim or liability to which such indemnity extends; and

(d) the Agent shall give full detalls to the Mortgagee of all liabllities admitted or debts
paid pursuant to the discretion conferred by clause 4 within one month of the same
being admitied Incurred or pald (as the case may be).

Limit of Liability

(a) The Mortgagee enters into this Deed only in its capacity as custodian of the
LM Australian Income Fund ARSN 133 487 917 (the Trusf), pursuant to a custody
agreement between the Mortgagee and LM Investment Management Limited
{Administrators Appointed) (ACN 077 208 461) (the Responsible Entity) dated
4 February 1999 (Custody Agreement) and in no other capacity.

{b) A liability arising under or in connection with this Deed is limited to and ¢an be
enforced against the Mortgagee only to the extent to which it can be satisfied out of
property of the Trust out of which the Mortgagee is actually indemnified for the
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{c)

(&)

{e)

®

(9)

(h)

0

liability. This limitation of the Mortgagee's liability applies despite any other
provision of this Deed and extends to all liabflities and obligations of the Mortgagee
in any way connected with any representation, warranty, conduct, omission, deed
or fransaction related to this Deed.

A parly to this Deed other than the Morigages may not sue the Mortgagee
personally or seek the appointment of a liquidator, administrator, receiver or similar
person to the Morigagee or prove In any liquidation, administration or arrangement
of or affecting the Mortgagee.

The provisions of this clause 7 do not apply to any obligation or fiability of the
Mortgagee to the extent that it is not safisfied because under the Trust's trust deed,
the Custody Agresment, or by operation of faw there is a reduction in the extent of
the Mortgagee's indemnification cut of the assets of that Trust, as a result of the
Morigagee's fraud, negligence or wilful default.

Despite any other provision in this Deed, if any obligation otherwise imposed upon
the Mortgagee under this Deed is, in the Mortgagee's opinion, inconsistent with, or
beyond the scope of the Mortgagee's obligation or powers under the Custody
Agreement, that obligation, to the extent of that inconsistency or to the extent that it
is beyond the scope of the Morigagee's obligations or powers under the Custody
Agreement, must be performed by the Trust and not by the Morigagee.

Any failure by the Morigagee to perform an obligation which it determines is either
inconsistent with or beyond its powers and obligations under the Custody
Agreement will not amount to a breach of or defauit under this Deed.

The Morigagee's determination as to whether an obligation otherwise imposed
upon it under this Deed is inconsistent with or beyond the scope of its obligations
and powers under the Custody Agreement is final and binding on all parties.

No attorney or agent appointed in accordance with this Deed or otherwise has

authority to act on behalf of the Mortgagee in a way which exposes the Morigagee
to any personal liability and no act or omission of any such person will be
considered fraud, negligence or wilful default of the Mortgagee for the purpose of
clause 7(d).

The Mortgagee is not obliged to do or refrain from doing anything under this Deed
(including incur any liability) unless the Mortgagee's liability is limited in the manner
satisfactory to the Morigagee in its absolute discretion. ‘

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

(N arose as a result of a breach by a person other than the Morigagee where
the performance of the action {the non-performance of which gave rise to
such breach) is a precondition to the Morigagee performing the said
obligation; or

(ii) was in accordance with a lawful court order or direction or otherwise
required by law.
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(k) All of the terms, clauses and conditions of this Deed are subject to this clause 7.

Signed by THE TRUST COMPANY (PTAL)
LIMITED ACN 008 412 913 as Lender,

By its aftorney who states that it has had

No notice of revocation of the Power of
Attorney dated 12 July 2010 registered in
Queensland as number 7133510296

in the presence of:

— e

Signature of Witness Slgnature of Attorney
. John Newby
VICKI SKODRAS Hesd of Prapary and Infrastructure Custody Services
Name. of Witness Name of Attorney

Further, to the extent necessary, by execuiing this notice LM Investment Management Limited ACN
077 208 461 (Administrators Appomted) inits capaclty as the Resgponsible Entity for LM Australian
Income Fund ARSN 133 497 917 joins in the giving of this notice.

Executed by LM Investment
Management Limited ACN 077 208 461
(Administrators Appointed) in its

capacity as the Responsible Entity for
L Australian Income Fund

ARSN 133 497 917 by one of its

Duly appointed administrators in the
Presence of:

Y SR 1

/ Si ature fitness / /  Signature of Administrator

Hran Zm chre e Tohn Relorcd Bl

Nameko}f Witness S Name of Administrator
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Lot 111 Pty Ltd
(ACN) 106 102 005

The Trust Company (PTAL) Limited

LM Investment Management Limited (Administrators Appointed)
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Appoiniment of Agent

Date

Recitals

A

3 ﬁ?@ 2013

By this Deed Poll The Trust Company (PTAL) Limited (ACN 008 412 913) of ¢/~ Level 4,
9 Beach Road, Surfers Paradise in the State of Queensland (the Mortgagee)

Witnesses as follows:

Lot 111 Pty Ltd (ACN 106 102 005} (the Campany) of--
PO Box 539, Baigowlah NSW 2013

and C/- Rhodes Docherty & Co, Suite 202, 164A Mona Vale Road, St lves NSW 2075
and 10 Glenside Strest, Balgowlah Heights NSW 2093 is indebted to the Mortgagee.

The Morigagee holds:

1. Loan Agreement dated 19 April 2007 between the Mortgagee and Lot 114 Pty Ltd
(ACN 108 102 005) in its own right and as Trustee for the Garigal Trust

2. Morigage given by Lot 111 Pty Ltd {ACN 106 102 005) dated 7 October 2005 and
registered with the New South Wales Land Registry Office as registered dealing
number AB831157C.

3. Fixed and Floating Charge given by Lot 111 Piy Ltd dated 7 October 2005 and
registered with the Australian Securities and Investments Commission as charge
number 1217305 (PPSR registration number 201112120886979).

In the events which have happened the security constituted by the Charge and the
Mortgage has become enforceable.

By virtue of the powers in the Charge and the Mortgage, the Mortgagee is entitled to
appoint any person or persons to be the agent of the Morigagee to exerclsa any of the
rights, powers and remedies exerciseable by the Mortgagee pursuant to the Charge and
the Mortgage, and the Mortgagee wishes to exercise this power.

Accordingly:

1.

The Mortgagee appoints LM Investment Management Limited (Administrators
Appointed) (ACN 077 208 461) to be the agent (the Agent) of the Mortgages, to exercise
all rights, powers, privileges, benefits, discretions and authorities conferred on the
Mortgagee under and pursuant to the Charge, the Mortgage and by law.

The Mortgagee reserves the right at any time to:
{a) revoke the Agent's appointment;

{b) impose conditions or restrictions on the terms of appointment of the Agent; ar
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(c)

appoint an additional or a replacement agent in place of the Agent.

This appointment of the Agent shalf take effect from the actual time it is accepted by the

Agent signing below.

41

4,2

4.3

4.4

4.5

48

4.7

438

Limit of Liability

The Morigagee enters into this Deed only in its capacity as custodian of the LM
First Morigage Income Fund ARSN 089 343 288 (the Trust), pursuant to a custody
agreement between the Mortgagee and LM Invesiment Management Limitad
(Administrators Appointed) (ACN 077 208 461) (the Responsible Entity) dated 4
February 1989 (Custody Agreement) and in no other capacity.

A liability arising under or in connection with this Deed is limited fo and can be
enforced against the Mortgagee only to the extent to which it can be satisfied out of
property of the Trust out of which the Mortgagee is actually indemnified for the
liability. This limitation of the Mortgagee's liability applies despite any other
provision of this Deed and extends to all liabilities and obligations of the Mortgagee
in any way connected with any representation, warranty, conduct, omission, deed
or transaction related to this Deed.

A person other than the Mortgagee may not sue the Mortgagee personally or seek
the appointment of a liquidator, administrator, receiver or similar person to the
Mortgagee or prove in any liquidation, administration or arrangement of or affecting
the Morigagee.

The provisions of this clause 4 do not apply to any cbligation or liability of the
Mortgagee to the extent that it is not satisfied because under the Trust's trust deed,
the Custody Agreement, or by operation of law there is a reduction in the extent of
the Mortgagee's indemnification out of the assets of that Trust, as a result of the
Morigagee's fraud, negligence or wilful default,

Despite any other provision in this Deed, if any obligation ofherwise imposed upon
the Mortgagee under this Deed is, in the Morigagee's opinion, inconsistent with, or
beyond the scope of the Mortgagee's obligation or powers under the Custody
Agreement, that obligation, to the extent of that inconsistency or to the extent that it
is beyond the scope of the Mortgagee's abligations or powers under the Custody
Agreement, must be performed by the Trust and not by the Morigagee.

Any failure by the Mortgagee to perform an obligation which it determines is either
Inconsistent with or beyond its powers and obligations under the Custody
Agreement will not amount to a breach of or default under this Deed.

The Morigagee's determination as to whether an obligation otherwise imposed
upon it under this Deed is inconsistent with or beyond the scope of its obligations
and powers under the Custody Agreement is final and binding on all parties.

No attorney or agent appointed in accordance with this Deed or otherwise has
authority to act on behalf of the Morigagee in a way which exposes the Mortgagee
to any personal liability and no act or omission of any such person wiil be
considered fraud, negligence or wilful default of the Mortgagee for the purpose of
clause 4.4,
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49 The Mortgagee is nof obliged fo do or refrain from doing anything under this Deed
(including incur any liability) unless the Mortgagee's liability is limited in the manner
satisfactory to the Mortgagee In its absolute discretion.

4.10  Afailure by the Morigagee to comply with, or a breach by the Mortgagee of any of,
fts obligations under this Deed will not be considered to be fraud, negligence or
wilful default by the Mortgagee i the relevant failure or breach:

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

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

4.11 Al of the terms, clauses and conditions of this Deed are subject to this clause 4.

5. This Dead may be signed in any number of counterparis with the same effect as if the
signatures to each counterpart were on the same instrument.

Signed by THE TRUST COMPANY (PTAL)
LIMITED ACN 008 412 913 as Lender,

By its atforney who states that it has had

No notice of revocation of the Power of
Attorney dated 12 July 2010 registered in
NSW as Book 4584 No 26 in the presence of;

Signature of Witness Signature of Attorney
VICKI SKODRAS Trent Franklin
2hazasRenooet Custody Services
Name of Witness Name of Atiorney
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The Agent accepts the above appointment at the time and on the date written below:
Date Accepted: {300 ﬂ?ﬁ et s
Time Accepted: ] -0

- ﬁm

Further, to the extent necessary, by executmg this notice LM Investrent Management Limited ACN
077 208 461 (Administrators Appointed) in its capacﬂy as the Respeonsible Entity for LM First
Mortgage income Fund ARSN 089 343 288 joins in the giving of this notice.

Executed by LM Investment
Management Limited ACN 077 208 461
(Administrators Appointed) in its
capacity as the Responsible Entity for
LM First Mortgage Income Fund

ARSN 089 343 288 by one of its

Duly appointed administrators in the
Presence of:

//ZM Al

ur( M nes/ / Signature of Administrator
mw Jotinguidt Tk Fihard Fak

Name of Witness Name of Administrator
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Lot 111 Pty Lid
(ACN}) 106 102 005

The Trust Company (PTAL) Pty Ltd

LM Investment Management Limited (Administrators Appointed)
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Agent's Indemnity

Date

Parties

Recitals

R
A

JO 77 aﬁ 2013

The Trust Company (PTAL) Ltd (ACN 008 412 913) of ¢/- Level 4, 9 Beach Road,
Surfers Paradise in the State of Queensiand {with its successars in fitle and assigns
called the Mortgagee); and

LM  Investment Management Limited ~ (Administrators Appointed)
(ACN 077 208 461) of ci-Level 4, 9 Beach Road, Surfers Paradise in the State of
Queensiand (the Agent).

Lot 111 Pty Ltd (ACN 106 102 085) (the Company) of -

PO Box 539, Balgowlah NSW 2013 |

and C/- Rhodes Docherty & Co, Suite 202, 164A Mona Vale Road, St lves NSW 2075
and 10 Glenside Street, Balgowlah Heights NSW 2093

indebted to the Morigagee.

The Mortgagee holds:

1. Loan Agreement dated 19 April 2007 between the Mortgagee and Lot 111 Pty
Ltd {ACN 106 102 005) in its own right and as Trustee for the Garigal Trust.

2, Mortgage given by Lot 111 Pty Ltd (ACN 106 102 008) dated 7 October 2005
and registered with the New South Wales Land Registry Office as registered
dealing number AB831157C.

3. Fixed and Floating Charge given by Lot 111 Pty Ltd dated 7 October 2007 and
registered with the Australian Securities and Investments Commission as charge
number 1217305 (PPSR registration number 2011121 20886979).

In the events which have happened the security constituted by the Charge and the
Morigage has become enforceable,

By a Deed of Appointment of Agent dated fi?@ maar 2013 (the Deed
of Appointment), the Mortgagee has determined to appoint the Agent to be the agent
of the Martgagee.

The Agent agreed to accept such appointment (the Agency) on condition that the
Mortgagee indemnify the Agent {so far as the Mortgagee is legally able to do so) in the
manner provided in this Deed.
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IT IS AGREED as foiiows:

1. Indemnity

The Mortgagee shall, subject to the provisions of clause 2 of this deed, indemnify the Agent
against liabilities for or arising out of all actions, proceedings, claims, suits and demands,
and all payments, costs and expenses (all included in the word Liabilities) incurred by the
Agent in or arising out of the due exercise or purported exercise of any of the rights,
powers, discretions or authorities vested or purported fo be vested in the Agent by virtue of
the Deed of Appointment, or otherwise incurred or fo be incurred in the due course of the
conduct of the Agency, including specifically: -

{(a) all Liabilittes arising out of any defect in the Charge or the Morigage or any
invalidity or unenforceability of the Charge or the Mortgage or the appointment
pursuant to the Deed of Appointment;

(k) all Liabliittes consequent upon any bona fide mistake, omission, oversight, error of
judgment or want of prudence an the part of the Agent;

(c) all Ligbilities incurred or threatened in respect of any matter or thing done or
omitted to be done by the Agent in exercise or purported exercise of the Agent's
rights, powesrs, discretions or authorities in the Agency; and

{d) all Liabilities and obligations of any nature incurred by the Agent in the course of or
directly or indirectly resulting from the Agency.

2. Exclusions from Indemnity

The indemnity in the preceding ciause shall not extend to:

(a) any liability arising out of the wilful default, dishonesty or gross negligence of the
Agent or any of the Agent's agents or employees in the performance or exercise or
purported performance or exercise of the Agent's rights, powers, discretions or
authorities or as a result of the Agent or the Agent's agent or employees knowingly
exceeding the scope of the Agent's rights, powers, discretions and authorities,

3. Expenses and Fees

The Mortgagee shall pay to the Agent all reasonable charges, costs, fees and expenses
payable to or incurred by the Agent in relation to the Agency, fo the extent to which the
Agent does not apply moneys available to it as such Agent for that purpose, and the Agent
is entitled to claim a lien over the Charged Property and the Mortgaged Property in respect
of all amounts referred to in this clause.

4, Emergency Preference Payments

Notwithstanding the provisions of the Charge and the Mortgage, the Morigagee (so far as it
is competent to do so but not otherwise} authorises the Agent to apply the whole or any
part of any moneys coming into the Agent's control in the Agency in payment of claims of
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creditors of the Company (whether those claims have priority over the claims of ihe
Mortgagee or not) if, in the reasonable opinion of the Agent, it is necessary {0 make such
payment to protect the goodwil or other assets of the Company.

5. Warranties

The Agent warrants to the Mortgagee that at the time of execution of this Deed, the Agent
had not recaived any claim in respect of the liability to which the indemnity contained in
clause 1 extends or notice of any such claim, and the Agent is not aware of any
circumstances in respect of which any such claim is threatened or apprehended.

6. Agent's Obligations

The Agent undertakes and agrees with the Morigagee that:

(a) in the event of any claim being threatened or received in respect of any liability to
which the indemnity in this Deed extends, the Agent shall immediately notiy the
Mortgagee in writing, and shall furnish the Mortgagee with all information available
to the Agent in relation to such claim;

{b) if so requested by the Mortgagee, the Agent shall (at the expense of the
Mortgagee) defend any such claim, and for that purpose shall, if required by the
Mortgagee, employ solicitors nominated by the Mortgagee and co-operate fully with
the Mortgagee and the nominated solicitors in the conduct of such defence;

{c} other than as specified in clause 4, the Agent shall nof, without the prior written

consent of the Morigagee, compromige or setile or make any admission in regard
- to any claim or liabiiity fo which such indemnity extends; and

(d) the Agent shall give full details to the Mortgages of all liabllities admitied or debts
paid pursuant to the discretion conferred by clause 4 within one month of the same
being admitted incurred or paid (as the case may be).

7.  Limit of Liability

(&) The Morigagee enters info this Deed only in its capacity as custodian of the
LM First Morigage income Fund ARSN 089 343 288 (the Trust), pursuant to a
custody agreement between the Mortgagee and LM Investment Managsment
Limited (Administrators Appointed) {ACN 077 208 461) (the Responsible Entity)
dated 4 February 1999 (Custody Agreement) and in no other capagcity.

® A liability arising under or in connection with this Deed is limited to and can be
enforced against the Mortgagee only to the extent to which It can be satisfied out of
property of the Trust out of which the Morigagee is actually indemnified for the
liability. This limitation of the Mortgagee's liability applies despite any other
provision of this Deed and extends to all liabllities and obligations of the Mortgsgee
in any way connected with any representation, walranty, conduct, omission, deed
or transaction related to this Deed.
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()

{d)

(e)

M

{s)]

(h)

(i

)]

(k)

———

A party fo this Deed other than the Morgagee may not sue the Mortgagee
personally or seek the appointment of a liquidator, administrator, receiver or similar
person to the Mortgagee or prove in any liquidation, administration or arrangement
of or affecting the Mortgagee. : '

The provisions of this clause 7 do not apply to any obligation or liabllity of the
Mortgagee o the extent that it is not satisfied because under the Trust's trust deed,
the Custady Agreement, or by operation of law there is a reduction in the extent of
the Morigagee's indemnification out of the assets of that Trust, as a result of the

‘Mortgagee's fraud, negligence or wilful default.

Despite any other provision in this Deed, if any obligation otherwise imposed upon
the Mortgagee under this Deed is, in the Morigagee's opinion, inconsistent with, or
bayond the scope of the Morigagee's obligation or powers under the Custody
Agreement, that obligation, to the extent of that inconsistency or to the extent that it
is beyond the scope of the Mortgagee's obligations or powers under the Custody
Agreement, must be performed by the Trust and not by the Mortgagee. '

Any failure by the Mortgagee to perform an obligation which it determines is sither
inconsistent with or beyond its powers and obligations under the Custody
Agreement will not amount to a breach of or default under this Deed.

The Mortgagee's determination as to whether an obligation otherwise imposed
upon it under this Deed is inconsistent with or beyond the scape of its obligations
and powers under the Custody Agreement is final and binding on all parties.

.No attomey or agent appainted in accordance with this Deed or otherwise has

authority to act on behalf of the Mortgagee in a way which exposes the Morigagee
fo any personal iiabfiity and no act or omission of any such person will be
considered fraud, negligence or wilful default of the Mortgagee for the purpose of
clause 7(d).

The Mortgagee is not obliged to do or refrain from daing anything under this Deed
(including incur any liabiiity) unless the Mortgagee's liabitity is limited in the manner
satisfactory to the Mortgagee in its absolute discretion.

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

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

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

All of the terms, clauses and conditions of this Deed are subject to this clause 7,
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Signed by THE TRUST COMPANY (PTAL)
LIMITED ACN 008 412 913 as Lender,

By its attorney who states that it has had

No notice of revoecation of the Power of
Attorney dated 12 July 2010 registered in
NSW as Book 4594 No 26 in the presence of:

Signature of Witness Signature of Attorney
Trent Frankiin
_ VICK!SKODRAS Manager Property and Infrastructurs Cusiody Services
- Name of Witness Name of Attorney

Further, to the extent necessary, by execufing this notice LM Investment Management Limited ACN
077 208 461 (Administrators Appointed) in its capactty as the Responsible Entity for LM First
Martgage Income Fund ARSN 088 343 288 joins in the giving of this nofice.

Executed by LM Investment
Management Limited ACN 077 208 461
(Administrators Appointed) In its
capacity as the Responsible Entity for
LM First Mortgage income Fund

ARSN 089 343 288 by one of its

Duly appointed administrators in the

D

/8/ n%e of ess Signature of Administrator
77//@\1 Zaﬁd DeAGTr_ John FBichad /BL//L
Name of Wiiness Name of Administrator
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Northshore Bayview ST. Pty Lid In IOR
The Northshore Bayview No. 1 Unit Trust
(ACN) 111 109 418

The Trust Company (PTAL) Limited

LM Investment Management Limited
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Date

Recitals

A

By this Deed Poll The Trust Company (PTAL) Limited (ACN 008 412 913) of ¢/~ Level 4, 9
Beach Road, Surférs Paradise in the State of Queensland {the Mortgagee)

Witnesses as follows:

Northshore Bayview Street Pty Ltd IOR The Northshore Bayview No. 1 Unit Trust
(ACN 111 109-418) (the Company) of 28 Bayview Street, Runaway Bay, Qld 4216 in the State
of Queensland is indebted to the Mortgagee.

The Mortgagee holds:

1. Mortgages between PTAL and Northshore dated 20 January 2006 and registered with the
Queensland Land Registry as registered dealing number 708205555 and 709309916

Desctiption County Pasish Title Reference
Lot1onSPI85476 | Ward Barrow 50789860
Lot 2 on SP185476 | Ward - | Barow 50788861
Lot3an SPI85476 | Ward Barrow 50788862
Lot 40n SP185476 | Ward | Barrow 50788863
Lot 5on SP185476 | Ward Barrow 50788864
Lot 7 on SP185476 Ward Barrow 50788866
Lot 8 on SPi85476 | Ward Barrow 50788867
Lot9 on SP185476 | Ward Barrow 50788868
Lot 11 on SP185476 | Ward Barrow 50788870
Lot 12 on SP185476 | Ward Barrow 50788871
Lot 14 on SP185476 | Ward Barrow 50788873
Lot 15 on SP185476 | Ward Barrow 50788874
Lot 16 on SP185476 | Ward Barrow 50788875
Lot 17 on SP185476 | Ward Barrow sorssre |
Lot 19 on SP185476 | Ward Barrow 50788878
Lot 20 on SP185476 | Ward Barrow 50788879
Lot 21 on SP185476 | Ward Barrow 50738880
Lot 22 on SP185476 | Ward Barrow 50788881
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Lot 25 on SP185476 | Ward Barrow 50788884
Lot 29 on SP185476 | Ward Barrow 50788888
Lot 30 on SP185476 | Ward Barrow 50788889
Lot 32 on SP185476 | Ward Bartow 50788891
Lot 34 on SP185476 | Ward Barrow 50788893
Lot 35 on SP185476 | Ward Barrow 50788894
Lot36 on SP185476 | Ward Barrow 5078885
Lot 45 on SP185476 Ward Barrow 50788904
‘Lot 50.0n SP185476 | Ward Barrow 50788909
Lot51on SPi85476 | Wird Btrow 50788910
Lot 53-on SP185476 | Ward. Barrow 50788912
Lot 54 on SP185476 | Ward Barsow 50788913
Lot 57 on SPISS%% Ward - Bfa:réw 5(;)7889._1'6
Lot 59 on SP185476 | Ward Barrow 50788918
Lot 61 on1 SP185476 | Ward Barrow | 50?$8_920
Lot 62 on SP185476 | Ward Barrow 50788921
Lot 63 on SP185476 | Ward Barrow 50788922
Lot 65 on SP185476 | Ward Barrow 50788924
Lot 66.on SP185476 | Ward Batrow 5078.8925
Lot 67 on SP185476 | Ward Barrow 50788926
Lot 68 on.5P185476 | Ward Barrow 5978‘8_927
Lot 69 on SP185476 | Ward Bartow 50788928
Lot 70 on SP185476 | Ward Barrow 50788929
Lot 71 on SP185476 | Ward Barrow 50788930
Lot 73 on SP185476 | Ward Barrow 50788932
Lot 75 on SP185476 | Ward Barrow 50788034
Lot 77 on SP185476 | Ward Barrow 50788936
Lot 79 on SP185476 | Ward Barrow 50788938
Lot 81 on SP185476 | Ward Barrow 50788940
Lot 83 on SP185476 | Ward Barrow 50788942
Lot 86 on SP185476 | Ward Barrow 50788945
Lot 88 on SP185476 | Ward Barrow 50788947
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Lot 89 on SP185476 | Ward Bgrrow 50788948

Lot 90 on SP185476 | Ward Barrow 50788949

Lot 91 on SP185476 Ward Barrow 50788950

Lot 92 on SP185476 | Ward Batrow 50788951

Lot$3 on SP185'476 Ward Barrow - 50788952

Lot 94 on SP185476 | Ward Barrow 50788953

Lot 96 0n SP185476 | Ward Barrow 50788955
Lot97 o SP185476 | Ward Barrow 50788956
Lot 98 on 5P185476 | Ward Barrow 50788957
Lot9%on SP185476 | Ward Batrow 50788958
Lot 100 on SP185476 | Waid | Barrow 50788959

Lot 102.on SP185476 | Ward | Bamrow 56788961

Lot 103 on SPi85476 | Ward Ba.rrow 50788962

Lot 104 on SP185476  Ward | Bairow 50788963

Lot 106.on SP185476 | Ward Barrow ‘50788965

Lot 107 on SP185476 | Ward Barrow 5@7,'—:_88966

Lot 108 on SP185476 | Ward  Barrow 50788967

Lot 110 on SP185476 | Ward Barrow 50788969

Lot 111 on SP185476 | Ward Bartow 50788970

Lot 112 on SP185476 Ward Barrow | 50788971

Lot 114 on SP1l8-54.'-7‘.6 Ward Barrow 50788973

Lot 115 on SP185476 | Ward Barrow 50788974

Lot 116 on SP185476 | Ward Barrow 50788575

Lot 117 on SP185476 | Ward Barrow 50788974

Lot 118 on SP185476 | Ward Barrow 50788977

Lot 119 on SP185476 | Ward. Barrow 50783978

2. Fixed and Floating Charge between PTAL and Northshore dated and registered with the
Australian Securities and Investment Commission as Charge number 1257513
C In the events which have happened the security constituted by the Charge and the Morrgage has
become enforceable.
D By virtue of the powers in the Charge and the Mortgage, the Mortgagee is entitled to appoint any
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persort or persons to be the agent of the Mortgapee to exercise any of the rights, powers and
remedies exerciseable by the Mortgagee pursuant to the Charge and the Mortgage, and the
Mortgagee wishes to exercise this power.

Accordingly:

1.

The Mortgagee appoints LM Investment Management Limited (ACN 077 208 461) to be
the agent (the Agent) of the Mortgagee, to exercise all rights, powers, privileges, benefits,
discretions and authorities conferred on the Mortgagee under and pursuant to the Charge, the
Mortgage and by law,

The Mortgagee reserves the right at any time to:

(2) revoke the Agent's appointraent;

() impose conditions or restrictions on thie terims of appointment of the Agent; or

(c) appoint an additional or 4 replacement agent in plice-of the Agerit.

This appojfitrnent of the Agent shall take efféct from the actizal tirne it is accepred by the Agent

signing below.

Limit of Liability

4.1 The Mortgagee enters into this Deed onlyin its capacity 4s custodian of the LM First
Mortgage Income Fund (the Trgst), pursuant to a custody agreement between the
Mortgagee and LM Investment Management Limited (ACN 077 208 461) (the
Responsible Entity) dated 4 February 1999 (Custody Agreement) and in no other capacity.

42 Aliability arising under or in commection with this Deed is limited to and can be enforced
against the Mortgagee only to the extent to which it can be satisfied out of property of the
Trust out of which the Mortgagee is-actually-indernnified for the liability. This limitation
of the Mortgagee's lability applies despite any other provision of this Deed and extends to
all liabilities and obligations of the Mortgagee in any way connected with any
represenation, warranty, conduct, omission, deed or tranisaction related to this Deed.

43 A person other than the Mortgagee may not sue the Mortgagee personally or seek the
appoinunent of a liquidator, administrator, receiver or similar person to the Mortgagee or
prove in any liquidation, administration or arrangement of or affecting the Mortgagee.

4.4 The provisions of this clause 6 do not apply to any obligation or liability of the Mortgagee
to the extent that it is not satisfied because under the Trust's trust deed, the Custody
Agreement, or by operation of law there is a reduction in the extent of the Mortgagee's
indemmification out of the assets of that Trust, as a result of the Mortgagee's fraud,
negligence or wilful default.

4.5 Despite any other provision in this Deed, if any obligation otherwise imposed upon the
Mortgagee under this Deed is, in the Mortgagee's opinion, inconsistent with, or beyond
the scope of the Mortgagee's obligation or powers under the Custody Agreement, that
obligation, to the extent of that inconsistency or to the extent that it is beyond the scope
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4.6

4.7

4.8

4.9

4.10

411

of the Mortgagee's obligations or powers under the Custody Agreement, must be
performed by the Trust and not by the Mortgagee.

Any failure by the Mortgagee to perform an obligation which it determinies is either
inconsistent with or beyond its powers and obligations under the Custody Agreement
will not amount to a breach of or default under this Deed.

The Mortgagee's determination as to whether an obligation otherwise imposed upon it
under this Deed is inconsistent with or beyond the scope of its obligations and powers
under the Custody Agreement is final and binding on all parties.

No attorney or agent appointed in accordance with this Deed or otherwise has authority
to act on behalf of the Mortgagee in a way which exposes the Mortgagee to any personal
liability ahd no act or ofnission of ahy.such person will be considered fraud, negligence ot
witful default of the Mortgagee for-the purpose of clavse 6.4.

The Mortgagee is not obliged to do or refrain from doing anything under this Deed
(ineludifig inicnr any lability) unless thie Mortga

apee's lidbility i lindited ini the manner
satisfactory to the Mortgagee in its absoliate discretion.

A failure by the Mortgagee to complywith, cra breach by the Mortgagee of any of, its
obligations ander this Deed will not be considerid o be fraud, negligence or wilful
default by the Mortgagee if the relevant failure-or breach:

(@ arose'as aresiilt of a breach by a person other than the Mortgagee where the
performance of the action (the non-perforimancé of which gave rise to Such
breach) is a precondition to the Mortgagee performing the said obligation; or

) was in accordance with a lawful court order or direction or otherwise required

by law.

All of the terms, clauses and conditions of this Deed are subject to this clause 6.

This Deed may be signed in any number of counterparts with the same effect as if the signatures

to each counterpart were on the same instrument.
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EXECUTED and delivered as a deed in Brisbane.

Each attorney executing this Deed states that he has no notice of revocation or suspension of his power of
attormey.

THE TRUST COMPANY (PTAL) LIMITED W\_’Q@\Q

ACN 008 412 913 as Lender, by its Attorney who state
that it has had no notice of revocation of the Power of
Attorney dated 12 July 2010 registered in Queensland as Ge ey Funnell
dealing nuniber 713318378

State Manager — Corporate and Legal Services

(Qld)

TheAgent accepts the above appeintment at the time and on the date written below:
Date Aceepted: {8 f’ﬂ"’[ ol
Tirve Aécepted: ]. 4-}% A

Executed asa deed in accordance with

seetion 127 of the Coiporations Act 2001 by
LM Investment Management Limi
(ACN 077 208 461):

Z

Director Signiature Direcior/Seereraiy Signature
S AL DA Tl Hoea) AGA Mmags< DALY
Print Namg/ _ Print Name
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Northshore Bayview ST. Pty Lid 1OR
The Northshore Bayview No. 1 Unit Trust
(ACN) 111 109 418

The Trust Company (PTAL) Pty Ltd

LM Investment Manhagesrient Limited
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Agent's Indemnity

Date 13 Tf(ﬁ 2011
Parties :

I
1. The Trust Comipany (PTAL) Pty Ltd (ACN 008 412 913) of ¢/ Level 4, 9 Beach Road,
Surfers Paradise in the State of Queensland (with its successors in title and assigns called the
Movigagee); and
2. LM Investment Management Limited (ACN 077 208 461) of ¢/~ Level 4, 9 Beach Road,
Surfers Paradise in the State of Queensland (the Agent).

Recitals

A Northshiore Bayview ST. Pty Ltd IOR The Nortlishore Bayview No. 1 Unit Trust
(ACN111.109-418) (the Ghm}_;any)- of 28 Bayview Street, Runaway Bay, Qld 4216 in the
State of Quicensland is indebted to the Mortgagee.

B The M@rfgage.e holds:

L. Mortgages between PTAL and Northshore dated 20 January 2006 and registered with
the Queensland Land Registry as registered dealing number 708205555 and 709309916

Deseription County Parish Title Reference
Lotl on SP185476 | Ward Barrow 5,0788560
Lot 2 on SP185476  Ward Barrow --50188-361
Lot3 on -SP185476 Ward | Barrow .-50'788_'86;2
Lot4 on SP185476 | Ward Barrow 50788863
Lot 5on 8P185476 | Ward Barrow 50788864
Lot 7 on SP185476 | Ward Barrow 50':7.88366
Lot 8 on.SP185476 | Ward Barrow 50788867
Lot % on SP185476 | Ward Barrow 50788868
Lot 11 on SP185476 | Ward Barrow 50788870
Lot 12 on SP185476 | Ward Barrow 50788871
Lot 14 on 8P185476 | Ward Barrow 50788873
Lot 15 on SP185476 | Ward Barrow 50788874
Lot 16 on SP185476 | Ward Barrow 50788875
Lot 17 on SP185476 | Ward Barrow 50788876
Lot 19 on SP185476 | Ward Barrow 50788878
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Lot 20 on SP185476 | Ward Batrow 50788879
Lot 21 on SP185476 | Ward Barrow 50788880
Lot 22 on SP185476 | Ward Barrow 50788851
Lot 25 on SP185476 | Ward Barrow 50788884
Lot 29 on SP185476 | Ward Barrow 50788838
Lot 30 on SP185476 | Ward Bartow 50788889
Lot 32 on slé185476 | Ward | Barrow 50788891
Lot 34 on SP185476 Ward | Batrow 50788.893
Lot35onSP185476 | Ward | Barrow 50788894
Lot 36 on SPI85476 | Ward Batrow 50788895
Lot 45 on SP185476 | Ward | Bamrow 50788904
Lot 50 on SPI854T6 | Ward lButew | 50788909
Lot51onSPISS476 | Waid Barow 50788910
‘Lot 53 on SP185476 | Ward ‘Barrow 50788912
Lot 54 on 'sélsséfﬁ Ward | Barmw | 50788913
Lot570n SPI8S476 | Ward Batrow | 50788916
Lot 5% on SP185476 | Ward Barrow 50788918
Lot 61 on SP185476 | Ward Barrow 50788920
Lot 62 on SPI85476 | Ward , Ba:r}ov_v 50788921
Lot 63 on SP185476 | Ward | Barrow | 50788922
Lot 65 on SP185476 | Ward Barrow | 50788524
Lot 66 on SP185476 | Ward Barrow 50788925
Lot 67 on SP185476 | Ward Basrow 50788926
Lot 68 on SP185476 | Ward | parrosn | 50788927
Lot 69 on SP185476 | Ward | Barrow 50788928
Lot 70 on SP185476 | Ward Barrow 50788929
Lot 71 on SP185476 | Ward Barrow 50788930
Lot 73 on SP185476 | Ward Barrow 50788932
Lot 75 on SP185476 | Ward Batrow 50788934
Lot 77 on SP185476 | Ward Barrow 50788936
Lot 79 on SP185476 | Ward Barrow 50788938
Lot 81 on SP185476 | Ward Barrow 50788940
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Lot 83 on SP185476 | Ward Barrow 50788942
Lot 86 on SP185476 | Ward Barrow 50788945
L-;St 88.0n SP185476 | Ward Barrow 50788947
Lot 89 on SP185476 | Ward Barrow 50788948
Lot 90 on SP185476 | Ward | Barrow 50788949
Lot 91 on SP185476 | Ward Barrow 50788950
Lot 92 on SP185476 | Ward - | Batraw 50788951
Lot 93 on SP185476 | Ward Barrow 50788952
Lot 94 on SP185476 | Ward | Barcow 50788953
Lot 96-on SP185476 | Ward | Barrow 50788955
Lot 57 on SP185476 | Ward | Barrow 50788956
Tot 98.0n SP185476 | Ward Birtow 50788957
Lot 99'on SP185476 -| Ward Barrow 50788958
Lot 100 on SP185476 | Weird Barrow 50788959
Lot 102 on SP185476 | Ward | Barrow 50788961
Lot 103 on SP185476 | Ward | Barrow 50788962
Lot 104 on SP185476 | Ward Bartow 50788963
Lot 106 on SP185476 | Ward Bafrow 50788965
Lot 107 on SP185476 | Ward Barrow 50788966
Lot 108 on SP185476 | Ward Barrow 50788967
Lot 110 on SP185476 | Ward Barrow 50788969
Lot 111 on SP185476 | Ward Barrow 50788970
Lot 112 on SP185476 | Ward Barrow 50788971
Lot 114 on SP185476 | Ward Barrow .| 50788973
Lot 115 on SP185476 | Ward Barrow 50788974
| Lot 116 on SP185476 | Ward Barrow 50788975
Lot 117 on SP185476 | Ward Barrow 50788076
Lot 118 on SP185476 | Ward Barrow 50788977
Lot 119 on SP185476 | Ward Barrow 50788978
2. Fixed and Floating Charge between PTAL and Northshore dated and registered with
the Australian Securities and Investment Commission as Charge number 1257513

Page 3

275




Agenf's Indemnity

In the events which have happened the security constituted by the Charge and the Mortgage

has become enforceable.

By a Deed of Appeintrient of Agent dated 2011 (the Deed of
Appoiniment), the Mortgagee has determined to appoint the Agent to be the agent of the
Mortgagee.

The Agent agreed 1o accept such appointment (the Agency) on condition that the Mortgagee
mmdemnify the Agent: (so-far as the Mortgagee is legally able to do so) in the manner provided
in this Deed.

IT IS AGREEB as follows:

1.

Indemnity

"The Mortgagee shall, subject.to the:provisions of clause 2 ofthiy deed, irdesminify the Agent
against liabilities for or afising out.of all actions, proceedings, claims, suits and demands, and all
payments, costs and expenses. (all included in the word Liabilities) incutred by the Agent in or
arising out of the due exercise or purported exercise of any of the rights, powers, diseretions or
authorities-vested or purported to be vested in the Agent by virtae of the Deed of Appointment, or
otherwise incurred or to be incurred in the due course of the condiict-of the Agency, including
specifically:

(2) all Liabilities arising out of any defect in the Charge or the Mortgage or any invalidity or
uneriforceability of the Charge or the Mortgage or the appointment pursuant to the Deed
of Appointment;

®) all Liabilities consequent upon any bona fide mistake, omission, oversight, error of
judgment or want of prudence on the partof the Agent;

(© all Liabilities incurred or threatened in respect of any matter or thing done or omitted to
be done by the Agent in exercise or parported exercise of the Agent's rights, powers,
discretions or authorities in the Agericy; and

(d) all Liabilities and obligations of any nature incurred by the Agent in the course of or
directly or indirectly resulting fromt the Agency.

Exclusions from Indemnity

The indemnity in the preceding clause shall not extend to:

(a) any liability arising out of the wilful default, dishonesty or gross negligence of the Agent
or any of the Agent's agents or employees in the performance or exercise or purported
performance or exercise of the Agent's rights, powers, discretions or authorities or as 3
result of the Agent or the Agent's agent or employees knowingly exceeding the scope of
the Agent's rights, powers, discretions and authorities; or
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{b) any liability admitted by the Agent without the prior written consent of the Mortgagee
other than any liability incurred by the Agent in the ordinary course of the business of the
Company.

3. Expenses and Fees

The Mortgagee shall pay to the Agent all reasonable charges, costs, fees and expenses payable to or
incurred by the Agent in relation to the Agency, to the extent to which the Agent does not apply
moneys available to it as.such Agent for that purpose, and the Agent is entitled to claim a lien over
the Charged Property and the Mortgaged Pr:ﬁperty in respect.of all amounts referred-to m this
clause,

4.  Emergency Preference Payments

Notwithstanding the provisioris of the Charge and the Mortgage, the Mottgagee (so far as it is
competenit 4o do.50 but not otherwise) authorises the Agent to apply the whole-or any part of any
moneys cominginto the Agent's control in the Agency in payment of chaims of creditors of the
Company (whethr those claims have priority over-the claims of the Mortgagee or not) if; in the
reasonable opinion of the Agent, it is necessary to make such payment to protect the goodwill or
other assets of the Compary.

5. Warranties

The Agent warrants to the Mortgagee that at the time of execution of this Deed, the Agent had not
received any claim in respect of the liability to which the indemnity contained in clause 1 extends
or notice of any such claim, and the Agent is not aware of any circumstances in respect of which
aiiy such claimi is threstened or apprehended.

6. Agent's Obligations

The Agent tindertakes and agrees with the Mortgagee that:

{a) in the event of any claim being threatened or received in respect of any liability to which
the indemnity in this Deed extends, the Agent shall immediately notify the Mortgagee in
writing, and shall furnish the Mortgagee with all information available to the Agent in
relation to such claim;

{b) if so requested by the Mortgagee, the Agent shall (at the expense of the Mortgagee)
defend any such claim, and for that purpose shall, if required by the Mortgagee, employ
solicitors nominated by the Mortgagee and co-opetate fully with the Mortgagee and the
nominated solicitors in the conduct of such defence;

(c) ather than as specified in clause 2(b) and clause 4, the Agent shall not, without the prior
written consent of the Mortgagee, corpromise or settle or make any admission. in regard
to any claim or Hability to which such indemnity extends; and
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(d)

the Agent shall give fill details to the Mortgagee of all liabilities admitted or debts paid
pursuant to the discretion conferred by clauses 2(b) and 4 within one month of the same
being admitted incurred or paid (as the case may be).

Limit of Liability

(@

(b)

(©

(d

(€}

®

®

()

"The Mortgagee eniters into this Deed only in its capacity as custodian of the LM First
Mortgage Income Fund (the T#usf), pursuant to 2 custody agreement between the
Mortgagee and LM Investment Management Limited (ACN 077 208 461) (the
Responsible Entity) dated 4 February 1999 (Custody. Agreement) and in no other capagity.

A liability avising under or in.connection with this Deed is limited to and can be enforced
agaitist the Mortgagee only to the extent fo which it can be satisfied out of property ofthe
‘Trust out of which the Mortgagee is actually indemmnified for the liability, Thislivhitation
of the Mortgagee's liability applies despite any other provision of this Deed:and extends 1o
all Hiabilities and obligations ofthe .Mont;gageé in-any way connected-with any
represeritation, warranty, conduct, omission, decd or transaction related to this Deed,

A partyto this Deed othier thait the Mortgagee may niot sue the Mortgagee personally.or
seek the appointment of 2 liquidator, administrator, receiver or similar person tothe
Mortgagee or prave in atiy liguidation, adtinistration or arrangemient of ot affecting the
Morigagee,

The provisions of this clause 7 do net apply to any obligation or liability of the Moertgagee
to the-extent that it is not satisfied because underthe Trust's trustdeed, the Custody
Agreenient, or by operation of law there is a reduction in the extent of the Mortgagee's
indemnification ont of the assets of that Trust, as a result of the Mortgagee's fraud,
neghgence or wilful default. )

Despite any ether provision in this Deed, if any obligation otherwise imposed upon the
Mortgagee tmder this Deed is, in the Mortgagee's opinion, inconsistent with, or beyond
the scope of the Mortgagee's obligation or powers under the Custody Agreement, that
obligation, to the extent of that inconsistency or to the extent that it is beyond the scope
of the Mortgagee's obligations or powers under the Custody Agreement, must be
performed by the Trust and not by the Mortgagee.

Any failure by the Mortgagee to petform an obligation which it determines is either
inconsistent with or beyond its powers and obiligations under the Custody Agreement
will not amountto a breach of or default under this Deed.

The Mortgagee's determination as to whether an obligation otherwise imposed upon jt
under this Deed is inconsistent with or beyond the scope of its cbligations and powers
under the Custody Agreernent is final and binding on all parties.

No attorney or agent appointed in accordance with this Deed or otherwise has authority
to act on behalf of the Mortgagee in a way which exposes the Mortgagee to any personal
liability and no act or omission of any such person will be considered fraud, negligence or
wilful default of the Mortgagee for the purpose of clanse 7(d).
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{1) The Mortgagee is not obliged to do or refrain from doing anything under this Deed
(including incur any liability) unless the Mortgagee's liability is limited in the manner
satisfactory to the Mortgagee in its absolute discretion.

)] Afailure by the Mortgagee to comply with, or 2 breach by the Mortgagee of any of; its
obligations under this Deed will not be considered t6 be frand, negligence or wilful
default by the Mortgagee if the relevant failure or breach:

(i) arose as a result of a breach by a person other than the Mortgagee where the
performance of the action (the non-performance of which gave rise to such
breach) is 2 precondition to the Mortgagee performing the said obligation; or

(ii) was in accordance with 4 lawful court order or direction or otherwise required
by law.

(k) All of the terms, clauses and conditions of this Déed are subject to this clause 7.
EXECUTED and delivered as 2 deed in Brishane,

Each attorney executing this Deed states that he has no notice of revocation or suspension of his power of
attorney.

THE TRUST COMPANY (PTAL) LIMITED )
ACN 008 412 913 as Lender, by its Attorney who state
that it has had no notice of revocation of the Power of
Attorney dated 12 July 2010 registered in Queensland as ) Geoﬁ{ey Funnell

S50

dealing number 713318378
' State Manager — Corporate and Legal Services
(Qld)
Executed as a deed in accordance with
section 127 of the Corporations Act 2001 by
LM Investment Management Limited
(ACN 077 208 461):
Director Signatug Directer/Sseretary-Signature\

SCUPED VAN Dec_ Hoen SR o P e TIEY

Printyé: Print Name
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