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Form: .-05M MORTGAGE
Release: 2.1 N Wal
WwWw,Ipi.DSW.gov.au ew South Wales 3 9 96 9
g P Real Property Act 1900 A A 1
PRIVACY NOTE: this information is legally required and will become part of the public record
STAMP DUTY | Office of State Revenue use only EEN SOUTE ¥R s oy
06~ 2-200% RICEELS004- 0t
INITTAL
ARANT 3 ylweril MR N0 S
k1Y T RIS 68 L
(A) TORRENS TTLE [ —
SEE ANNEXURE "A"
(B) LODGED BY Delivery | Name, Address or DX and Telephone #7 hd .HCODE; . i
Box B Tyl
Holman Webb DX 233 Sydney S |
02) 9390 8000 RSt | KRS
4061 | ¥ i M
R Reference (optional): LIT.LMI907/84
(C) MORTGAGOR
OVST PTY LTD ACN 103 216 771 of 9% Annerley Road, Woolloongabba,
Queensland 4102
mortgages to the mortgagee zll the morigagor’s estate and interest in the above land, and covenants with the morigagee
that the provisions set out in the annexure and/or memorandum specified below are incorporated in this mortgape;
(D) o annexure "B" hereto;
» memorandum No. 2447323 filed al Land and Property Information New South Wales,
(E) Encumbrances (if applicable):
(F) MORTGAGEE
LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461 of Level 4, RSL Centre,
44A Cavill Avenue, Surfers Paradise, Queensland 4
‘Mi ﬁUlH WRLES DUTY
(G) TENANCY: o o 23'07-;1ur e § 2200
DATE 2G TANVARS 2 TOY-
(H) Certified correct for the purposes of the Real Property Act 1300
and executed on behalf of the corporation named below by the
authorised person(s) whose signature(s) appear(s) below _
pursuant to the autharity specified,
Corporation: OVST Pty Ltd ACN 103 216 771
Authority: section 127 of th Corporatlons Law
Signature of authorised person: Slgnature of au
Name of authorised person: W Name of authorised person: %TEQ. \/OUE‘]QF
Office held: ﬂ Office held: Dt@m .
REGISTERED ALY

1ocT a0

Certified for the purposes of the Real Property Act
1900 by the person whose signature appears below,

Signature:
BOOKus539 No 152 /Maui_\
5’“” Rﬁ’l F OVVDR OF k Signatory's name: Lee John Jackson
u ATTORNEY CONTAINED Signatory's capacity: mortgagee's solicitor

Page 10of 3

j .[N CLAUSE.L u-o‘n;;Ju::‘coEl:;‘ngf s }'N DU: 3 QB number additional

pnals pages sequentially Land and Property Information NSW
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THIS IS ANNEXURE "A" TO THE MORTGAGE MADE THE CTH DAY OF

TANUA] 2004 BETWEEN OVST PTY LTD ACN 103 216 771
("MORTGAGOR) AND LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461
(MORTGAGEE)

TORRENS TITLE
Folio Identifiers:;

1/1SP62608, 2/SP62608, 3/SP62608, 4/SP62608, 5/SP62608, 6/SP62608, 7/SP62608,
8/SP62608, 9/SP62608, 10/SP62608, 11/SP62608, 12/SP62608, 13/SP62608, 14/SP62608,
15/SP62608, 16/SP62608, 17/SP62608, 18/SP62608, 19/SP62608, 20/SP62608,
21/SP62608, 22/SP62608,

Executed on behalf of the corporation named
below by the authorised person(s) whose
signature(s) appear(s) below pursuant to the:
authority specified

N e N

OVST Pty Ltd
ACN 103 216 771
Authority: Section 127 of the Corpaorations Law

Signature of authorised person: Signature of authorised person:

Name of authorised person: Name of authonsed person:

//g,% 4 MW Peren, \/omm"

Office held: Office held:

JiReTErs/ ety Oieecroe,

Lee John Jackson - Solicltor for Morigagee

1086034_1

405




ReqiR234585 /Doc:BK 4599-152 NO /Rev:07-0ct-2010 /Sts:NO.OK /Prt:07-0ct-2010 16:01 /Pgs:ALL /Seq:4 of 37
RefiLR* %F:182149/60 /Src:T

L
DL |

1086032_1

THIS IS ANNEXURE “B" TO THE MORTGAGE MADE THE 20 TH
FanvatY| 2004 BETWEEN OVST PTY LTD ACN 103 216 771
("MORTGAGOR} AND LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461

(MORTGAGEE)

DAY OF

IT IS HEREBY AGREED AND DECLARED THAT:

1. This Mortgage is collateral to and secures the same moneys as are secured by the
Loan Agreement bearing even date or intended to bear even date herewith executed
and delivered by the Mortgagor as Borrower in favour of the Mortigagee as Lender

and any amendment or variation thereto.

2, The definition of "principal sum" in Clause 1.1 of Memorandum 2447323 is amended

by:

(a) re-numbering paragraph "(e)" as paragraph "(f)"; and

(b) inserting new paragraph "(e)" as follows:

"and all moneys now owing or payable or hereafter fo became owing or
payable by the Mortgagor to the Mortgagee pursuant to Loan Agreement
bearing even date or intended to bear even date herewith and delivered by
the Mortgagor as Borrower in favour of the Mortgagee as Lender and any

amendment or variation thereto."

Executed on behalf of the corporation named
below by the authorised person(s) whose
signature(s) appear(s) below pursuant to the:
authority specified

OVST Pty Ltd
ACN 103 216 771
Authority: Section 127 of the Corporations Law

Sl e

Office held:

LeeJothackson— ééiiéitor for Morigagee

Signature %
X A

Name of authori ed person
\/oueer
Office held:

O?QECIOQ .

N
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} e MEMORANDUN 2047323

fecllon BOA Rodl Proporty Act 1900

(A) LODGED BY L T.O. Box Name, Address or DX and Telephone

406T HOLMAN WEBB, DX 233, SYDNEY

9390-8000 MM

REFERENCE (max. |5 chanctess): LJJ 9 )57/~

() The Applicant ........ e BOUWMAN . WEBB.,,..ivviriies ceereiieiiinecesimneesrs oo sriessneiirnsiiies strmnnnrs sosinsarsesvnnees

requests the Registrar General 10 record this memorandum, comprising .. 3L.... pages (excluding this page),

which contains provisions deemed to be incorporated in any instrument which refers to it.

.. LEE JOHN JACKSON - PARINER .. ...

© NS O PrrryrARR
Signarure of Applicam or Applicant's Representative Name and Qualification

INSTRUCTIONS FOR COMPLETION

1. This form and any annexures (o it must be completed clearly and legibly in permancnt, dense, black ar dark blue print. If using a
dot-matrix printer the print must be leiler-quality,
2. Do not use an eraser of comrestion fluid to makes alierations: rule through rejected material. Initiof each altergtion in the lefthand margin,

3. The following instructions relale to the marginal letters on the form.
{A) This section is 1o be completed by 1he person or firm lodging the memorndum at the Land Titles Otdce.

(8) Inser the name of the relevani lending instilulion, lessor, eic, and the number of pages in the memorandum.,

(C) To be signed by the Applicani or the Applicant’s representative,

(D) The text of the provisions may commences this page, or all the provisions may be included on an annexure.

The pages containing the provisions must be numbered consecwively, the first such page being numbered 1, Do net number
blank pages.

The clauses must be numbered cousecutively from number [,

The marpins on this page and on any annexure must he those specified in the Real Propenty Act Regulations,

The paper used for any annexure must be of not less substance than 103 grams per square metre; however if onc side only is
used ic should be rot less itan 80 grams per square metre,

All pages conining the text of the provisions must be signed by the Applicant or the Applicant's representative.

Rule through and initial alt blank pages.

AT
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MEMORANDUM

L DEFINITIONS AND INTERPRETATION

1.1  "Act” means the Strata Titles Act, 1973 of the State.

"Agreement" includes every contract, agreement, arrangement or understanding (and
any amendment or varialion therelo) at any time (whether before or after the date
hereof) made between the Morigagor and the Mortgagee (either with or without any
other person) under which the Mortgagee has provided or agreed to provide to or for
the benefit of thc Mortgagor (cither alone ot with any other person) a cash, credil or
other finance facility or financial accommodation.

"Attorney" means any person appointed pursuant to this Morlgage to be the attorney
of the Mortgagor and includes any additional or substilule person so appainted.

! "anthorised officer" means any servant, agent, employee, representative or other
person authorised by the Morlgagee 1o act on its behalf in respect of any matler or
thing arising out of or incidental to this Mortgage.

"Collateral Security” means every security other than this Mortgage of whatsoever
nature as amended, varied or replaced [rom lime to lime which has been given or
may be given by the Morigagor and/or any other person io secure the observance and
performance of the Mortgagor’s Covenants,

"corporation” has the meaning ascribed to that expression in the Corporations Law.

"Corporations Law" means:

(a)  in the case where the Mortgagor is incorporated or taken to be incorporaled
in Australia, the Corporations Law of the State or Territury in which the
Mortgagor is incorporaied or is taken to be incorporated; or

(b)  otherwise, the Corporations Law of the State of New South Wales and the
expression "Corporations Law" shall have the extended meaning given by
Section 8A of the Corporations Law in the relevant jurisdiction,

"the Debtor" meaans the Debtor (and in the case of an individual) his executors,
administrators and permilled assigns or (in the case of a corporation) its successor and
permilted assigns and when two or more Debtors are patties hereio shall mean every
individual or corporation who or which is the Debtor and each or any of them and
their, his or its exccutors, administrators and successors (as the case may bc) and
permitted assigns.

"Environment" means the physical faclots of the surroundings of buman beings,
including without limitation the land, waters, atmosphere, climate, sand, odours,
taste, the biological factors of creatures and plants and the social factors of aesthetics,

"Environmental Law" means any Statute regulating or otherwise relating to the
Environment including but not limited lo any statute relating to land use, planning,
water catchments, pollution of air or water, noisc, smell, soif or ground water

Koot
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2.

contamination, chemicals, waste, use of dangetous goods or hazardous substances or
any other aspect of the protection of the Environment or the enforcement or

administration of those statutes.
"Event of Default" means an event specified in Clause 11,

"Licence" means every licence, permit, consent, approval or authority which the
provisions of any statute or the requirements of any Relevant Aulhority shall oblige
the Mortgagor or any other person to hold and maintzin current in respect of the
mortgaged land or any trade, business or undertaking now carried on or at any lime
after the dale of this Morigage to be carried on by the Morigagor or any other person
in or from the mortgaged land.

"the mortgaged land" means the mortgaged land and any buildings, erectiuns,
structures and improvements affixed to or placed or erected on the mortgaged Jand
and where the coniext requires means the whole or any part thereof and includes any
other expression in this Mortgage which refers to the mortgaged land.

"the Mortgagee" means the Mortgagee, its successors and assigns and when two or
more Mortgagees are pasiies hereto shall mean cvery individual or cotporation who
or which is 2 Mortgagee and each or any of them and their, his or its executors,
administralors and successors (as the case may be) and assigns.

“the Mortgagor" means the Moernigagor and (in the case of an individual) his
executors, administrators and permitied assigns or (in the case of a corporation) its
successor and permitied assigns und when iwo or more Mortgagors are parties hereto
or to any Agreement or Collateral Security shall mean every individual or corporation
who or which is the Mortgagor and each or any of them and their, his or its
execulors, administrators and successors (as the case may be) and permitted assigns.

"the Mortgagor’s Covenants® means any and every covenani, agreement, Hability,
obligation, representation, warranty or other provision contained or implied in this
Morlgage or any Agreement or Collateral Security to be observed and performed by
the Mortgagor. .

"person”  includes individuals, corporations, partnerships, joint ventures,
unincorporated associations, statulory, public, lecal or other authorities and
government bodies and agencies.

"Pollutant” means uny substance which is capable of causing 2 stale of pollution or
harm to the Environment or any substance the use of which is regulated by any
Environmental Law.

"principal sum" means ALL MONEYS nmow owing or payable or hereafter (o
become owing or payable to the Morigagee by the Mortgagor in any manncr or on
any account whatsoever including (but without restricting the generality of the
foregoing):

(@) ALL MONEYS which the Mortgagee may lend, pay, make available or
advance or become in any way liable to lend, pay, make available or advance

/A
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(b)
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3.

and whether by reason of the Morigagee accepling, paying, purchasing,
discounting, endorsing ot negotiating any order, draft, cheque, promissory
note, bill of exchange or other negotiabic or commercial instrument or by
entering info any bond, indemnity or guarantge or otherwise incusring liability
for or on behalf or at the request or by the direction or under the authority of
the Morigagor;

AND ALL MONEYS which upon any account or in any manner whasoever:
(iy  are at any time and from time to time presently owing and payable;

(il  are at any time and from time to time owing but not then presently
payable;

(iiiy  are at any time and from time to time owing or which might become
owing upon a contingency; or

(iv)  atany time and from time to time may reasonably foreseeably become
owing (whether by operation of law ar equity or otherwisc or by
reason of anything done or omitted to be done by the Mortgagcc with
the consent or at the request of the Mortgagor);

to the Mortgagee by the Morigagor either alone or jointly with any other
person,

AND ALL MONEYS (inciuding costs, charges, legal fees, expenses, salaries
and wages) which the Mortgagee shall pay or become liable to pay (o any
person in connection with;

§)) the preparation ol‘ this Mortgage or any Agreement or Collateral
Security;

(i)  the investigation or perfection of title to the mortgaged land;

(iii)  the valuation or inspection of or repotls concerning the morigaged
land;

(iv)  the compleiion, stamping, registration and/or whole or pattial
discharge of this Mortgage or any Collateral Security;

{v)  the exercise or attempted exercise of any right, power, remedy,
discretion or authority of the Mortgagee under any Collateral Security
or in consequence of the Mortgagor committing an Event of Default
(including legal fees on a solicitor and client basis as specified in any
memorandum of costs rendered by the Morigagee’s solicitor to the
Mortgagee);

(vi)  the appoiniment of any Receiver or Atlorney, or any receiver, manager
ar attorney under any Collateral Sccurity, :
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(d) AND ALL MONEYS which any Receiver or Allorney or any receiver,
manager or attorney appointed by the Morigagee under any Collateral Security
shall pay or become liable to pay to any person in connmection with the
exercise or attempted exercise of any right, power, remedy, discretion or
authority conferred on the Receiver or Attorney or such receiver, manager or

attorney;

()  AND interest on any of the preceding moneys at such rate or rates as may be
fixed from time to time in accordance with this Mortgage;

ARND SHALL whers the context permits include any part of such moneys.

"Receiver” means sach person appoinied whether jointly or alone pursuant to this
Mortgage lo be receiver or manager or receiver and manager of the mortgaged land

and includes any additional or subslitute person so appointed,

"Relevant Authorily" means any and every person having jurisdiclion under any
statute or by law over the morigaged land.

"the State” means the State of New South Walcs.

"surety” means any person who has agreed to guarantee to the Mortgagee ot be liable
to the Morlgagee lor the observance and performance of the Mortgagor’s Covenanls
and includes any person who has agreed to indemnify the Mortgagee in respect of any
breach of ths Mortgagor’s Covenants.

"Trust” means every trust, deed, ugreement, arrangement or fund of which the
Mortgagor is the trustee either alonc or with any other person and whether made or
created before, on or after the date of this Mortgage and whether the Mortgagee has
or does not have nolice thercof.

References to a "day" shall be a reference 1o 2 day on which corporations licensed
under (he Commonwezlth Banking Act, 1959 to carry on banking business are open
for business in the State, '

Words importing the singular or plural number shall include the plural and singular
number respectively.

Words importing any gender shall include the other genders.

When two or more persons are parties hereto as Mortgagor the Mortgagor’s
Covenants shall bind such persons jointly and each of them severally unless otherwise
specifically provided.

When two or more persons are parties hereto as Mortgagee the Mortgagor’s
Covenants shall be enforceable by such persons jointly and each of them severally
unless otherwise specifically provided.

This Mortgage shall bind each of the signatories hereto notwithstanding that any party
herelo may never execute this Mortgage or thal the execution hereof by any party

FRR ko
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5.

hereto (other than the person sought to be made liable hereunder) is or may become
void or voidable.

In the event of and only to the cxtent of any inconsistency between the provisions of
this Mortgage and the provisions of any Agreement, the provisions of the Agreement
shall prevail.

References to any specific enaciment or to enactments generally shall include
references to the same (whether Federal, State or of a Territory and whether in force
on or at any time after the date of this Morigage) as re-enacted, extended,
consolidated, replaced or amended from time to time and all ordinances, orders,
regulations, by-laws ot rules made uncer or pursusni thereta.

Headings have been inserted for guidance only and shall not be deomed to form any
part of the context,

PRINCIPAL SUM
The Mortgagor will pay to the Mortgagee the principal sum:

(@  in accordance wiih the provicicns contained or implied in any Agreement
governing the manner of payment of the principal sum; or

(&) to the extent that (here is not in force any Agreement, upon demand by the
Mortgagee and in cash at the address of the Mortgagee specified in ihis
Mortgage or at such other address as may be notified by the Morlgagee to the
Mortgagor PROVIDED that demand shall not bc made by the Morgagee
unless and until an Event of Default shall have occurred.

INTEREST

The Merigagor will pay to the Mortgagee interest on the principal sum or upon any
judgment or order in which the covenants and agreements in this clause or in Clause
2 shall become merged at:

(@  the rate or rates from time to time provided in any Agreement for the payment
of interest; or

(®)  the rate fixed by or puyable under any such judgment or order, whichever is
the higher;

or

(¢)  to the cxtent that there is not in force any Agreement or any such judgment
or order, at the ratc calculated on daily rests being two percenum (2%) above
the maximum rate of interest per annum from time to time charged by the
Commonwealth Bank of Australia (or its successor) on overdraft
accommodation in excess of $100,000.00.

v
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6.
THE MORTGAGOR’S COVENANTS

‘This Mortgage is being entered into by the Mortgagor to secure to the Mortgagee the
tlue and punctual observance and performance of the Morlgagor’s Covenants.

The Mortgagor will at all times during the continuance of this Morigage duly and
punctually perform and observe the Mortgagor’s Covenants.

Other than as expressly provided herein nothing contained in this Morigage shall:

(8)  oblige the Morlgagee to advance or provide any moneys otherwise than in
accordance with any Agreement;

(b)  preveni the Mortgagee from demanding payment or repayment of the principal
sum except as provided for in this Morigage or in any Agreement; or

(c)  oblige the Mortgagee to make any payment to any person or al the directiun
of any person excep! in accordance with any Agreement,

The Mortgagor shall not pcrmlt or allow an Bvent of Default to oceur or suffer an
Event of Default.

THBE MORTGAGED LAND

The Mortgagor will at the expense of the Mortgagor during the continuance of this
Mortgage and whether the Mortgagee shall or shall not have entered upon or {aken
possession of the mortgaged land:

(a)  duly and punctually pay all rents, rates, taxes, duties, charges, ouigoings and
assessmenis at any {ime charged or payable upon or In respect of the
morstgaged land and will forthwith on demand deliver to the Morlgegee all
notices received in respect thereof and the receipt for every such payment and
will indemnify and kcep indemnified the Morigagee against all liability of the
Morigagee in respect thereof;

(b)  forthwith upon receipt thereof, deliver to the Morigagee any notice, order or
other document received by it from any Relevant Authority;

()  make and diligently prosccute applications to any Reclevant Autharity for
consent or permission to use or to continue to use the mortgaged 19.nd for any
lawful purpose;

(d)  maintain, preveni from deterioration and proteci the mortgaged land and keep
the mortgaged land in good order and condition, in good and substantial
repair, and free from rodents and noxious animals and plants;

(¢)  not without the prior written consent of the Mortgagce demolish, alter, extend
or remove any part of the morigaged land or erect any further improvements
thereon;

g
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7.

permit the Mortgagee and any authorised officer or any Receiver from time
to time to enter upon the mortgaged land at all reasonable times, to inspccl the
state and condition thereof;

forthwith on demand by the Mortgagee repair cvery' defect in the condition of
the mortgaged land and paint and/or paper the mortgaged land in accordance
with any demand by the Mortgagee;

duly and punctually comply wilh and observe:
(i) all statutes affecting the mortgaged land;

(i)  all requirements, notices and orders of any Relevanl Authority
affecting the mortgaged land; and

(iif)  all covenanis and agreements binding on the Mortgagor and contained
or implied in any charge, encumbrance, ¢asement, covenant or
resiriction on user at any time affecting the mortgaged land;

not do or permit any act, omission or thing whereby.the value of the
mortgaged land or the rights, powers or remedics of the Morigagee under this
Mortgage may be diminished, prejudiced or otherwise affected prejudicially;

not without the previous written consent of the Mortgagee apply for or obtain
from any Relevant Authorily any money or material whereby any charge or
liability would or could be imposed on the mortgaged land or this Mortgage
would or could be affected prejudicially;

not without the prior written consent of the Morlgagee apply for or obtain
from any Relevant Aulhority any money or maierials or otherwise do or suffer
to be done anything whereby any charge or liability shall or might be imposed
on the morlgaged land in priorily to or in derogation of this Mortgage;

upon demand by the Mortgagee rectify and remove any encroachment by the
mortgaged land on adjoining property and cause to be rectified and removed
any encroachment by adjoining property on the mortgaged land;

indemnify and keep the Morlgagee indemnified against any liability under any
lease, tenancy or agreement affccting the mortgaged land and against all
claims by any lessee, tenant, occupier, licensee, lnvitee or other person
entering upon the mortgaged land whether arising out of any defect (whether
structural or otherwise) or any want of repair to the mortgaged land;

(i) cause any Licence (o be kept and maintained current and will nol at
any time during the continuance of this Mortgage allow any Licence
(o be transferred or assigned without the previous consent in writing
of the Mortgagee;

(i)  notwithsianding paragraph (h) of this clause cause to be performed and
observed the provisions of every statute and the lawful requirements

PO
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(iii)

()

)

(v

(vii)

(viii)

(ix)

(x)

8,

of every Relevant Authority directly or indirectly governing, regulating
or relating 1o the conduct of any trade, business or undertzking in
respect of which any Licence is issued or given (including but not
limited to health, pure food and gaming and beiting legistation) and
any lawful erder or notice served on or given to the Morigagor or any
other person under any stalute including any notice requiring repairs,
painting or struciural alterations to the mortgaged land;

cause to be conducted the trade, business or undertaking in respect of
which any Licence Is issuex! or given in 2 proper, efficient and orderly
manner and will keep such trade, business or undertaking open for
business during all lawful and usual hours and generally will not do,
permit or cause to be done or omitied to be done or o exist on the
mortgaged land anything whereby the morigaged land may be
disqualified permanently or temporarily from having the benefit of any
Licence or whereby the mortgaged land or any such trade, business or
undertaking may be closed or discontinued by law or whereby any
Licenee may be restricted or cancelled;

duly and punctually give all notices, pay all fees and make all
applications and appearances and do and perform all things necessary
to ensure that any Licence is renewed and mainlained throughout the
continuance of this Mortgage;

not use the mortgaged land uther than for the purposes in respect of
which any Licence has been issued;

not without the consent in writing of the Morigages (which consent
shall not be urreasonably withheld) change any name of the mortgaged
land;

not be a party or privy to the doing of any act or the omission to do
any act or thing whereby the trade, business or undertaking in respect
of which any Licence is issucd or given or the goodwill of such trade,
business or undertaking may be prejudicially atfected or the
continuance or renewal of any Licence may be imperilled;

forthwith notify the Mortgagee of any conviction under any statute for
any offence against the Morigagor or any other person who holds any
Licence on behalf of the Mortgagor with full details thereof and will
if so required by thc Mortgagee but at the expense and cost of the
Mortgagor appeal against any such conviction;

whether any Event of Default has or has not occurred immediately ai
any time upon demand deliver any Licence to the Mortgagee or any
authorised officer or to any Receiver;

upon the occurrence of an Event of Default and at the request of the
Mortgagee or any autharised officer or any Recsiver cause any
Licence to be transferred to such person as the Mortgagee or any

;@L{W—»-_..
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6.1

6.2

7.1

9.

authorised officer or any Receiver may appoint and for the purpose of
transferring any Licence appear if required at any Court or Tribunal
and consent to and by all lawful means facilitate such transfer of any

Licence;

(xi)  ensure thal notwithstanding thc name in which any Licence is held the
beneficial ownership of any Licence remains at all times the property
of the Mortgagor; .

(0)  not without the prior written consent of the Mortgagee:

(i}  exercise the powers of leasing and accepting surrenders of leases
conferred by Sections 106 and 107 of the Conveyancing Act 1919, or
any such powers however conferred; or

(ii)  create any easement over the mortgaged land, sub-let or give a licence
or profit a pendre or part with possession of the mortgaged land;

(iif)  assign, iransfer, demise or part with possession of lhe morigaged land
or the business being carried on therein or any part thereof or execute
any further security thereover. ‘

MORTGAGOR’S TITLE

The Morigagor represents and warrants with and to the Mortgagee that:

(@  the Mortgagor has an absolute and indefeasible title to the mortgaged land for
an estate in fee simple; and

(b)  the mortgaged iand and the title thereto of the Mortgagor are free from all
morigages, charges, encumbrances, claims, easements, covenanis, interesls
and restrictions on user other than those to which this Mortgage is expressed
to be subject or which have been notified to and accepled by the Mortgagee
prior to the date of this Mortgage.

The Mortgegee shall as against the Mortgagor be enlitled to have and retain
possession of every certificate of title, deed, muniment, and other document from
timc to time evidencing title to the mortgaged land.

INSURANCE

The Morigagor shall insure and keep insured such of the mortgaged land as is of an
insurable nature against the risks of fire, storm, tempest, earthquake, riots, strikes,
civil commotion, malicious damage, impact by vehicles and aircrafl and other aerial
devices and articles dropped therefrom and against such ather risks (including without
limitation loss of rent where applicable, workers compensation and pubiic liability
insurance) as the Mortgagee may from time to time reasonably stipulate with an
insurance company approved in writing by the Mortgagee (which approval shall not
be unreasonably withheld) either in the name of the Mortgagee ot in the joint names
of the Mortgagor and the Mortgagee in a sum equal to its full insurable value from

Kt ot




Req:R234585 /Doc:BK 4599-152 NO /Rev:07-0Oct-2010 /Sts:NO,0K /Prt:07-0ct-2010 16:01 /Pgs:ALL /Seq:l16 of 37
Ref:LRM:KF:182149/60 /Sre:T )
- L 2447323 /RBV;ZO-Mlt-ZOO’I_ /5ts:NQ.OK /Prt:01-0ct~2010 12:57 /Pgs:ALL /5eq:12 of 33

Ay

s L

7.2

7.3

7.4

7.5

7.6

7.7
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10.
time (o time.

The Mortgagor will punctually pay all moneys necessary for effecting and renewing
gvery policy of insurance in respect of such risks.

The Morigagor shall deliver to the Mortgagee every such policy of insurance and all
receipts for moneys paid and other usual evidence of such policy of insurance and
renewals thereof and amendments or variations thereto immediately upon the issue
ihereof,

The Mortgagor will hold its rights under every such policy of insurance as trustee for
the Mortgagee until the principal sum shall be fully paid or repaid to the Morigagee.

The Morigagor shall notify the Morigagee immediately upon the Morigagor becoming
aware of any event of circumstance which gives or might give rise to a claim under
any such policy of insurance.

In the cvent of loss the sum recaverable on account of such insurance shall be
applicable at the option of the Morigagee eilher in or towards repairing or rebuilding
the morigaged land or in or lowards payment or repayment of the principal sum
whether due or not.

For the purpose of receiving any money which may become payable by virtue of any
such policy of insurance the Morigagor hereby irrevocably appoints the Morigagee
atiorney and/or agent of the Mortgagor with full and irrevocable power 1o demand,
sue for, recover and receive from any insurer or any person liable to pay the same
all moneys secured by or to become payable under any such policy of insurance and
10 give good and effectual discharges therefor which shall exonerale such insurer or
person from all responsibility and liabilily whalsoever in conniection with the payment
to the Morigagee of such moneys and to settle compound and compromise any
proceedings, claims and demands with such insurer or person liable to pay the same
in respect of such insurance or policy of insurance and to exercise all other powers
of an absclute owner AND to sign and seal and execute and if necessary as the act
and dced of the Mortgagor deliver any deed or other document which may be
necessary for all or any of such purposes AND if necessary to appoinl a substitute for
any of such purposes.

The Mortgagor will not do or permit to be done any act including the carrying out
of any alterations 1o the mortgaged tand or permit or suffer any circumslances which
would or might at any time vitiate or render ineffective or prejudice any such policy
of insurance in respect of the mortgaged land or which could permit any insurer 1o
decline any claim in respect of any loss or damage by virtue of any exclusion or
condition contained in any such policy of insurance or otherwise.

REPRESENTATIONS AND WARRANTIES BY THE MORTGAGOR

The Mortgagor represents and warrants with and 10 the Mortgagee that:

8.1

The Mortgagor (being a corporation):

bt ——
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8.2

8.3

8.4

805

8.6

8.7

8.8

11.
(8) s duly incorporated, validly existing and in good standing;
(b)  has the power to own rca) and personal property;
(c) s duly qualified and authorised to do business in the State;

()  has power to enter into this Mortgage and to borrow and raise moncy and give
security; and

(e)  has taken all nécmsary action 1o authorise the execution and delivery of this
Morigage and the observance and pe:formance of the Mortgagor’s Covenants.

Insofar as the laws of the Commonwealth of Australia and of the State (and insofar
as may be relevant of any other state or territary of the Commonwealth of Australia)
are concerned this Mortgage constitutes a legally binding obligation of the Morigagor
enforceable in accordance with its terms.

The execution, delivery and performance of this Morigage by the Mortgagor will not
violate any provision of any agrecment to which the Mortgagor is a party or which
is binding upon it or upon any of its assets, and the Morigagor is not in default under

any such agrccment by entering into this Morigage.

No litigation or administrative proceedings before or of any Court, Tribunal or
governmental authority have been to the knowledge of the Mortgagor commenced or
threatened against it or its assets which would have a materjally adverse effect on its
assets or financial position or its ability to observe and perform the Morigagor’s

Covenants.

All necessary authorisations, consents and approvals of any Relevant Authority in
respect of the Mortgagor or the mortgaged land have been duly obtained and will be
valid and subsisting throughout the continuance of this Mortgage.

The representations and warranties in Clause 6,1 are true and accurate.,

The Mortgagor will promptly notify the Mortgagee of the occurrence or pending or
threatened occurrence of any event which may cause or constitutc an Event of

Pefault.

All statements made and documents provided in or in connection with any application
to the Morigagee for any loan facility and/or accommodation secured by (his
Mortgage and all representations which the Mortgagor or any relerence the Morlgagor
has made or may during the continuance of this Mortgage make to the Morigagee as
to its financial position and assets and commitments are true and accurate and there
has heen no muterial adverse change in such financial posilion, assets and
commitments up to the date hereol nor is there any thing now known f{o the
Mortgagor which may cause a malerial adverse change to such position, assets and
commitments after the date hereof AND without limitation to the generality of the
foregoing that, other than as disclosed 10 the Morigagee in writing prior to or
contemporaneously with the execution hereof, the mortgaged land is not subject to
any trust.

)@(m,ﬁ—g——-
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8.9

9.1

12,

The Mortgagor acknowledges that the Morigagee has relied upon the correctness of
the represesiations and warranties in this clause in entering into this Mortgage and
in the absence of express knowledge to the contrary will continue to do so in dealing
with the Morlgagor and/or with any other person to whom the Mortgagee may
provide advances, facilities or accommodation on the security of this Mortgage or any
Collateral Security.

INDEMNITIES

The Mottgagor indemnifies the Mortgagee and shall keep the Mortgagee indemnified
against all actions, claims, demands, losses, damages, liabilities, costs and expenses
of any nature incurred at any time actualty or contingently by the Mortgagee arising
directly or indirectly from:

(a)

®

(©

(d)

Q)]

63}
(8)

Q)

®

@
(k)

a failure by the Mortgagor o pay any of the principal sum when payable or
comply with any ather obligation owed to the Morigagee;

the Mortgagee, a Receiver or an Attorney exercising or attempting to exercise
any power or right under this Mortgage or any other agreement between the
Mortgagor and the Mortgagee or at general law;

the Morigagee entering inlo any agreement or transaction in connection with
this Mortgage;

the Mortgagee seeking (o recover any of the principal sum from any other
person fiable to pay it;

an actual or assumed legal obligatiun of the Mortgagee to pay any money or
do any thing in connection with the mortpaged land;

a warranty in this Morigage being incorrect in any respect;

judgment being given for any of the principal sum in g currency other than
that in which that principal sum is duc;

the rate of inlerest applying 1o any judgment debl being less than that applying
to the original obligation to pay the principal sum in rvespect of which
judgment was obtained;

a claim that a payment, obligation, settlement, transaction, conveyance or
transfer in conmection with the principal sum (or money which would be
principal sum if the claim was invalid) is void or voidable under any law
relating to insolvency, bankruptey or the protection of creditors or for any
other reason being upheld, conceded or compromised;

the appoiniment of or any indemnity given to a Receiver;

the Mortgagee acting as tht Mortgagor’s attorney or providing any indemnity
to any person so acling; or

Pt
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10.1

10.2

11.

11.1

13,

() the Mortpagee paying (whether or not under a legal obligation) any loss, cost
or expense incurred by any officer, employee, agent or consulfant of the
Mortgagee in connection with this Morigage.

BREAK COSTS

The Mortgagor will indemnify the Mortgagee and keep the Morigagee indemnified
from and against any expense, loss, damage or liabilily that the Mortgagee may incur
as a consequence of repayment of the principal sum whether such repayment is made
as a voluntary repayment by or on behalf of the Mortgagor or as a consequence of
zn occurrence of any Event of Default under this Mortgage and/or any Caollateral
Security. Without limitation 1o ils generality, this indemnity shall extend to any
interest, fees or other amounts whether paid or payable on account of moneys
borrowed in arder to carry any unpaid amount and to any loss (including loss of
profit), premium, penally or expensc which may be incurred in liquidating or
employing deposits from third parties acquired to make, maintain or fund the
principal sum or any part of the principal sum.

The Mortgagor acknowledges that the amount of loss and/or loss of profit may be
determined by reference o a pool of funds or other matters as distinct from a specific
borrowing by or a specific contract of the Mortgagee made to fund this Mortgage.
1f the rates of interest charged on any part of the principal sum are fixed and non-
variable for any parl of this Mortgage, the Mortgagor specifically acknowledges that
the Morigagor Is aware that the loss and/or loss of profits on redeployment of money
in the cvent of such prepayment of the principal sum however arising could be

substantial.
EVENTS OF DEFAULT
Any one or more of the following events shall constitute and be an Event of Default:

(@  The Mortgagor fails o make when due any payment or repayment required
to be made under this Mortgage or any Agreement or Collateral Security,

(b)  The Morlgagor commits a breach of any of the Morigagor’s Covenants or any
party to any Agreement or Collateral Security other than the Mortgagee
commits a breach of any of its covenants, agreements, liahilities, obligalions,
representations or warrantics thersunder,

{(c)  If the Mortgagor (bcing an individual) has issued against him a bankrupicy
petition or cnters into any mrrangement, assignment, reconstruclion or
composition with or for the benelit of his creditors or any of them or proposes
to do s0.

(d)  If a receiver or a receiver and manager of the morlgaged land is appointed,

(e) If the Mortgagor shall have created or agreed to or attempted fo creae any
right or interest of any nature whatsoever relating to the mortgaged land and
not disclosed the same to the Mortgagee in writing prior to the date of this
Mortgage.

/C&,(cwa.,——-«
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(h)

(i)

()

¥

t

(m)

(m)

14,

If any undertaking or promise at any time given to the Mortgagee or fo the
Mortgagee’s solicitor by or on behalf of the Mortgagor or any other person
relating in any way to Ihe mortgaged land, the principal sum, this Morigage,
any Collateral Security or any requirement of the Mortgagee or the
Mortgagee’s solicitor, is nol whelly performed or carried out to the reasonable
satisfaction of the Mortgagee within any period specified by the Mortgagee,
or if no period #s specified, then within one (1) calendar month from the date
of giving of the undertaking,

If the Mortgagor shall stop or threaten to stop payment or if the Morlgagor
is in the reasonable opinion of the Morigagee unable to pay ils debts as they
fall due.

If default shall be made under any other mortgage, securily, charge of
encumbrance at any time in existence over the mortgaged land.

If in the reasonable opinion of the Mortgagee any loan facility,
accommodation or funding or any part thereof made by the Mortgagee to the
Mortgagor is applied for any purpose other than that for which the same was
made or any works for which such loan facility, accommodation or funding
was made shall not be carried out and performed in a manner satisfactory 1o
the Mortgagee or shall not be carried out with due expedition.

If in the reasopable opinion of the Mortgagee the realisable value of the
mortgaged land is materially diminished for any rcason.

If this Mortgage is prevenled {rom being registered at the Land Titles Office
or otherwise in accordance with or in the manner permitted by any statute by

reason of the Morigagor failing or refusing to:

(i)  comply with any requisition raised and delivered to the Morlgagee or
any other person by ihe Registrar General or the Land Titles Office or
his or its successor within fourteen (14) days from the date of rcecipt
by the Mortgagor of such requisition; or

(i)  take or cause to be taken any action or do any thing which in the
reasonable opinion of the Mortgugee would or might facilitate such
registration (including the production at the Land Titles Office of any
litle deed, dealing or instrument) within such period as is specified by
the Mortgagee or the Mortgagee’s solicitor.

If this Mortgage, the Agreement or any Collateral Security shall be or hecome
void or veoidablc or incffective or terminated.

If any execution or other process of any Courl or Relevant Authority is issued
against or levied upon the mortgaped iand.

If the Mortgagor being a corporation:

) a petition is presented or an order is made or an effective reselution is

;(Qg_/a,or-#-———,

Ll




Req:R234585 /Doc:BK. 4599-152 NO /Rev:07-0ct-2010 /Sts:NO,OK /Prt:07-Oct-2010 16:01 /Pgs:ALL /Seq:2l1 of 37

———— ———'n

Ref: LR F:182149/60 /5rc:Ty 2447323 /Rev:20-Mar-2007 /Sts:N0.0K /Prti01l06ti2010 12:57 /Pgs:ALL /Seq:17 of 33

15.
passed for the winding up or dissotution of the Morigagar;

(iiy  a receiver, recciver and manager, liquidator, provisional liquidator,
official manager, or inspector is appointed or proposed to be appointed
to the Mortgagor or a petition therefor is presented;

({iii)  the Mortgagor is struck off the register purstant to Seclion 572 of the
Corporations Law or a notice is pubtished pursuant to Section 572(2)

of the Corporations Law;

(iv)  the Mortgagor without the prior written consent of the Morlgagee
reduces or attempls to reduce its issued capital;

(v)  the Mortgagor without the prior wrilten consent of the Marigagee
makes any amendment or alteration to its Memorandum or Articles of
Association which might in the reasonable opinion of the Morigagee
detrimentally affect the interests of the Mortgagee; or

(vi)  an administrator is appointed to the Mortgagor.

12. MORTGAGEE’S POWERS

12.1  Upon the occurrence of an Event of Default the Morlgagee may at any time and from
time lo time without giving any notice to the Mortgagor do all or any on¢ or more
of the following in the absolute discretion of thc Martgagee and in such manner as

the Mortgagee shal] think fit:

@
(b)
(©
(d)
(©

ity

t:4)

)

demand payment or repayment (as the case may be) of the princ]péj sum;
enter upon and take possession of the morigaged land;

enter into receipt of any rents and profits of the niortgaged land;
mainiain current and renew any Licence;

pull down, tebuild, alter, add to or complete, paint, clean, provide services
io or otherwise incur expenditure in relation 1o the mortgaged land;

erect, make or complete the erection or making of any building, erection,
structure or improvement on the mor:gaged land;

do all such things as the Mortgagec may in its absolute discretion think fit to
manage the mortgaged land ot to obtain income therefrom;

lease or licence the mortgaged land or enter into agreements for or renew
leases or licences for such period and upon such terms (including the taking
of a fine or premium and options to the lessee or licensee to renew such lease
or licence) as the Mortgagee shall in its absolute discretion think fit and to
compromise with or make concessions to tenants or licensces upon such terms
as the Mortgagee shall think fit;

74,42,_,44-»—-“
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grant to any person the option to purchase the mortgaged land upon such
terms and conditions as the Mortgagee shall think fit;

grant to any lessee or licensee of any property being part of the mortgaged
land the option to purchase that property upon such terms and conditions as
the Mortgagee shall think fit;

carry on of concur in carrying on any irade, business or undertaking of the
Mortgagor conducted on or from the morigaged larnd or any trade, business
or undertaking which the Mortgagee shall consider expedien( and in relation
thereto to borrow or raise money required from time ta time for such purpose
and secure such moneys whether by mortgage or charge or otherwise in the
name of the Mortgagor aver the mortgaged land;

sever fixtures belonging to the Mortgagor and sell them apart from any other
part of the morigaged land;

accept surrenders of and/or determine any lease or licence of the mortgaged
land which then or thereafter cxists;

compromise with or make concessions to tenants and licensees;

surrender or transfer the morigaged land lo any Relevant Authority or othet
person;

exchange with any person the mortgaged land for other estates or interests in
land of any tenure (cither with or withow! giving or recetving any money or
other cunsideration for the purpose of giving or receiving equal value for the
exchange) so that the property so acquired may thereupon be dealt with by the
Morigagee as if it were part of the mortgaged land and for that purpose the
Mottgagec may mortgapc or charge the property so acquired with the payment
or repayment of the principal sum in favout of thc Morigagee;

where the mortgaged land is subject to a lcasc or leases whether granted by
the Mortgagot ot Morigagee then without prejudice to the generality of the
foregoing:

(i) in the event of the Morigagee entering into possession of ihe
mortgaged land the Mortgagee shall be entitled to charge against the
Mortgagot and the mortgaged land a collection fee or commission
equal to the fee or commission adopted, recommended or generally
charged from time to time as a scale of charges by the Real Estate
Institute of New South Wales (or other equivalent body) upon the
amount of all moneys collected by way of rent or otherwise before
crediting the balance to the mortgage account; and

(i)  where any portion of the mortgaged land is leased 1ogether with the
use of any furniture or other chattels of the Mortgagor and any of such
chattels are the subject of a leasing or hire purchase agrecment the
Mortgagee at its discretion may pay the rent and intercst charges

AN
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thereunder and any instalments required by the terms of any
agreement;

(ry  do, sign and scal all things necessary to prepare or procure Lhe preparation of
and to register a sirata plan or plans or deposited plan or plans or a pian or
plans of subdivision in respect of the morlgaged land;

(s)  institute, prosecute and defend any proceedings in any Court or Tribunal in
respect of any act or transaction referred to in this clause;

3] perform or complete any agreement between the Mortgagor and any other
person relating 10 the mortgaged land;

(n)  exercise all other powers and authorities then vested in it by this Mortgage or
statute, the common law or the rules of equily;

(v)  do or cause 1o be done all such other acts and things without limilation as ihe
Mortgagee considers expedient for the protection or cnforcement of this
Mortgage or the recovery of the principal sum;

(wy employ or engage any person (including without limitation any employee of
the Mortgagee) for or in rclation to the performance of any of the foregoing
acts or to delegate any such acls to any person.

Upon any salc, lease or licence by the Mortgagee hereunder or pursuant to any
statute, the mortgaged land may at the oplion of the Mortgagee be sold, leased of
licensed together with any other property of the Morigagor (whether real or personal
and whether the estate or interest of (he Morigagor thesein exists or drises pursuant
to the general law or any statute) which is under martgage or charge to lhe Mortgagee
and in respect of which a power of sale, leasing or licensing has become exercisable,
by one contract and af one price or at onc rent or fce ot in any other manner which
the Mortgagee may in its absolule discretion think fit with full power to the
Mortgagee 10 apporlion 2ll cosis, expenses, purchase money, rent and fees between
the propeities so deall with,

Upon any sale hereunder or pursuant to any statule the Marlgagee shall bave power
to allow a purchaser any time for payment ot the wholc or any part of the purchase
money either with interest at any rate or without interest and either upon sccurity of
the property sold or any part thereof or upon any olher security or without any
securily and subject to any conditions of sale which the Mortgagee may in its absolwte
discretion consider necessary or desirable.

The Moarigagee may employ and remunerate such persons (including without
limitation any employee of the Mortgagee) and do all such other matters and things
and enter into all necessary contracts, arrangements and documents for any and all
of the purposes referred to in this clause.

If the Mortgagor in the opinion of the Morigagee at any time commits an Event of
Default it shall be lawful for but not abligalory upon the Morigagee, without
prejudice to any other right, power or remedy of the Mortgagee, lo allempt to remedy

etk
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12.6

13.

13.1

13.2

18.

any Event of Default and for that purpose to do all such acts and things and to expend
all necessary moneys.

In the case of any parl of the mortgaged land in respect of which the provisions of
Section 57 of the Real Property Act 1900 apply the powers conferred on a mortgagee
by the Real Property Act 1900 may be exercised by the Mortgagee:

(2)  in the event of a defaull in payment of any of the principal sum, al the time
and in the circumstances provided by (he Real Property Act;

(b) in the event of a defaull by the Morlgagor hereunder not being a defaull in
payment of any of the principal sum, upon or at any time alter (hat default
without any notice or expiration of time under the Real Property Acl being
necessary. A

RECEIVER

Upon default by the Mortgagor at any time hereunder, the Mortgagee may appoinl
in writing a Receiver and:

(@
(b)

©

(@

the Mortgagee may remove any Receiver and appoint another in his place;

the Mortgagee may [ix the remuncration of any Receiver (which remuneration
may be in excess of that prescribed by any relevant statute, act or code);

the Receiver shall be and remain the agent of the Mortgagor who alone will

be responsible for his acts and defaults, provided that in exercising any power
of sale or exchange the Receiver shall have the authority of both Mortgagor

and Mortgagee to sell and assure their respective estates and inlerests in the
subject matter of the sale; and

where more than onc person is appointed as a Receiver in respect of the
mortgaged land or the same part or parts thereof the lerms of their
appointment may at the option of the Morigagee provide that the righis,
powers and authorities of each Receiver shall vest in them joimly and
severally or jointly.

Subject to any specific limitations placed upon him by the terms of his appointment
any Recciver may do all or any one or more of the following:

@)

(b)

exercise all powers, remedies, rights, discretions and authorities vested in him
or in the Mortgagee by this Mortgage, any statute, the common law or the

tules of equity;

borrow from the Mortgagee or such other persons as the Morigagee may from
time to time in writing approve any money which may be required from time
to time for any of the purposes mentioned in this clause and in the name of
the Mortgagor or otherwise to secure any moneys so berrowed over the
mortgaged land so that such mortgage or charge may rank in priority to or
pari passu with or after this Mortgage provided however that neithcr the

K oeposte
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Morigagee nor any other person lending any such money to the Receiver shall
be bound to enquire as to the necessity or propriety of any such borrowing or
be responsible for the misapplication or non-application of any moneys so
borrowed; and

{¢) delegate to any person for such time as the Mortgagee shall approve any ol
the powers, remedies, rights, discretions or authorities conferred upon him by
this clause,

RECEIPT AND APPLICATION OF MONEYS

In applying towards satisfaction of the principal sum any moneys received upon or
pursuant to the exercise of the powers, remedies, rights, discretions or authorities of
the Mortgagee in relation o the morigaged land, Ihe Morlgagee shall credil the
Marigagor only with so much of such moneys as shall be actually received by the
Morigagee in cash and such credit will date from the time of such receipt.

All moneys received by the Mortgagee or any Receiver may be applied in the
following order and manner:

(a) in payment of all costs, charges and expenses incurred in or incidental to the
exercise or attempted exercise of any of the powers, remedies, rights,
discretions or authorities hereby or by statute or general law conferred in
relation to this Mortgage;

{b)  in payment of morigages, charges or encumbrances (of which the Morlgagee
is aware) having priority to this Mortgage, in order of their priority;

(©) in paymeni or repayment (as the case may be) of the principal sum;

(d) in payment lo any Receiver of any remuneration whether by way of
commission or otherwise;

(¢)  in payment of subsequent mortgages, charges or encumbrances (of which the
Mortgagee is aware) in order of their priority;

(f)  in payment to the Mortgagor.

The Mortgagee shall have absotute liberty to apply any moneys to either principal or
in{erest.

If at any time afler satisfaction of the principal sum there shall be in the hands of the
Mortgagee under or by virtue of this Mortgage any surplus moneys payable to the
Mortgagor, such moneys shall not carry interest and may be placed to the credit of
an account in the name of the Mortgagor in the books of a corporalion carrying on
the business of banking in the Commonwealth of Australia and the Morigagee shail
thereupon be under no further Jiability in respect of those moneys.
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20.
PRESERVATION OF MORTGAGEE’S RIGHTS

Thns Mortgage and the liability of the Mortgagor hereunder shall net be affected or
discharged by reason of;

(a)  the granting to the Morigagor or any other person of any time or olher
indulgence or consideration;

(b)  any transaction o5 arrangement that may 1ake place between the Morigagee
and any other person;

() the Morigagee becoming a party to or bound by any compromise, assignment
of property or scheme of arrangement or composition af debts or scheme of
reconstruction by or relating to the Mortgagaor or any other person;

(d)  any act, neglect, amission or default of the Morigagee whereby the whole or
part of the liability of the Morigagor to the Mortgagee would but for Lhis
provision have been affected or discharged;

(¢) the Mortgagee failing or ncglecling to recover by the realisation of any
security or otherwise any of the principal sum;

0 any other laches, acts, omissions or mistakes on the part of (he Morlgagee;
and

(g) the relcasc, discharge, abandonment or transfer either in whole or in part and
either with or withoul consideration of any security now or hereafter held by
the Mortgagee from any person.

The Mortgagee shall be under no cobligation to marshall in favour of the Morlgagor
any security held by the Mortgagec or any of the funds, assets or property that the
Mortgagee may be entitled ta receive or have a claim upon.

The Mortgagee may at is absolute discretion vary, exchange, modify, release, assign,
refuse to complete or to enforce any judgments, specialties, indemnities, guarantees
or other securities or instruments negotiable or otherwise held by the Mortgagee and
whether satisfied by payment or not withoui affecting or discharging the liability of
the Mortgagor under this Mortgage.

Until the Mortgagee shall have received the whole of the principal sum the Mortgagor
shall not be entitled on any grounds whatsoever to:

(a)  claim the benefit of any security now or hercafter held by the Morigagee for
the payment of the principal sum or any part thereof; or

(b) either directly or indirectly claim or receive the benefil of any distribution,
dividend or payment arising out of or relating to the winding up or liquidation
of any surety or of any person liable jointly or severally with the Mortgagor
to the Mortgagee or liable under any security negotiable or otherwise now or
hereafter held by the Mortgagee as security for any of the principal sum

e saer——
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and in the event of the winding up or liquidation of any surety or any such other
person the Mortgagor shall not be entitled to prove o claim in competition with the
Mortgagee so as to diminish any distribution, dividend or payment which but for such
proof ar claim the Mortgagee would be entilled Lo receive arising out of of relating
to such winding up or liquidation and the receipt of any distribution, dividend or
other payment which the Mortgagee may receive arising out of or relating to such
winding up or liquidation shall not prejudice the right of the Mortgagee 10 recover
from the Mortgagor the principal sum.

(5.5 (a) In the event of a claim that any payment or transaction during the currency of
this Mortgage is void or voidable under any law relating lo bankruptcy or the
prolection of creditors or otherwise being upheld, conceded or compromiscd
the Morigagee shall forthwith upon such claim being uphcld, conceded or
compromised become entitled against the Morigagor to all such righls as Lhe
Mortgagee would have had if the transaction or so much thereof as is held or
conceded 10 be void or voidable or as is compromised had not taken place.

(b)  The Mortgagor shall upon such claim being upheld, conceded or compromised
take all such steps and sign all such documcnis as may be necessary or
convenient to restore to the Mortgagee any securities held by the Mortgagee
from the Mortgagor immediately prior {o such payment or transaction.

()  Any moneys disgorged by the Mortgagee to any Relevant Authorily or any
ather person in consequence of such payment or transaction being held or
conceded to be void or voidable shall be dezmed not to have been received by
the Mortgagee from the Morlgagor or any other person on behalf of the

Mortgagor,

15,6 The Mortgagor acknowledges and warrants with and o the Morigagee that the
Mortgagor does not execule this Mortgage as a resull of or by reason of any promise,
representation, statement, induccment or information of any natre or Kkind
whatsoever given or offered to the Martgagor by or on behalf of the Mortgagee
whether in or not in answer to any enquiry by or on behalf of the Mortgagor and that
the Mortgagee is not uader any duty to disclose to the Morlgagar or to do or execute
any matter or thing relating to the affairs of any surety or the transactions with the
Mortgagee of any surety.

15.7 Notwithstanding anything contained herein and notwithstanding that the principal sum
is or may be cither irrecoverable fram the Mortgagor by the Morlgagee or is at any
time not presently recoverable (whether by reason of any legal limitation, disability
or incapacily of or affecting the Mortpagor or by reason of any other fact or
circumstance whatsoever) then and in such case the Mortgagor hereby as a separate
and additional liability under this Mortgage indemnifies and shall keep indemnified
the Mortgagee in respect of such moneys and as a principal debtor agrees with the
Mortgagee to pay to the Morigagee on demand 2 sum equal to the amount of such
moneys and the terms of this Morigage shall with all necessary changes being made
apply as far as possible to this indemnity and the sum of money covered by this
indemnity shall be deemed to be part of the principal sum.

15.8 To the extent permissible by taw any statute shall not apply to this Mortgage or any

Koot
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Agreement or Collateral Seeurity so as 1o suspend, postpone, abrogate, extinguish,
impair, diminish, fetter, delay or otherwise prejudicially affect any powers, remedics,
rights, discretions or authorilies of the Morlgagee hereundet or under any statute of
Agreement or Collateral Securily or vary, modily, extinguish ar olherwnac affect the

Morlgagor’s Covenanls.

(a)  The powers, remedies, rights, discretions or authorities conferred on the
Mortgagee by any statute or the general law or otherwise shall be in
augmentation of the powers, rights, discretions or authorities hereby expressly
conferred and may be exercisable by the Morigagee immediately upon or at
any time after this Mortgage becomes enforceable without any notice or
expiration of time under any statute being necessary unless the provisions of
any statute shall prevent the Mortgagee from dispensing with any requirement
relating (0 notice or expiration of time.

(b) Al provisions of any statute shall to the extent permissible by faw be deemed
to be negatived or varied (o the extent that they are inconsistent with the
provisions of this Mortgage.

Notwithstanding:

(a)  any statement or representation by the Morlgagee or by any authorised officer
as to the amount to be paid to the Mortgagee as a condition precedent to ot
in consideration for the redemption by the Mortgagor of the morigaged land;

or

(b)  the acceptance by the Mortgagee of any amount paid to the Mortgagee us a
condition precedent lo or in consideration for the redemplion by the

Mortgagor of the mortgaged land,

no grant of full or parfial discharge hereof or release of the mortgaged land from this
Mortgage shall operate to any extent as a discharge or release of any Collateral
Sccurity and any such discharge or release shall be without prejudice to all of the
rights and remedies of the Mortgagee pursuant to this Mortgage or any Collateral
Security in respect of the principal sum against the Morigagor personmally or any
surety or other person notwithstanding that such statement, representation or payment
may have been made or accepted by reason of the mistake, negligence, error of law
or error of fact of the Mortgagee or any authorised officer.

Neither the taking of this Mortgage nor anything herein or in any Collateral Security
contained, referred to or implied shall merge, extinguish, postpone or prejudice any
other security now or hereafter held by the Morigagee or any power, remedy, right,
discretion or authority which the Mortgagee now has or may herealter have against
the Mortgagor or any other persen whether as surety or otherwise nor shall any other
securily now or hereafier held by the Mortgagee in any way prejudicially alfect the
covenants and agreements contained or implied in this Mortgage and this Morigage
shall be a continuing security notwithstanding any settlement of account or other
matter or thing whatsoever until a full and final discharge hereof is given to the
Mortgagor.
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15.12 Failure of the Mortgagee to insist upon strict performance of the Morigagor’s

16.

16.1

17,

17.1

Covenants shall not unless confirmed in writing to the Mortgagor constitute a waiver
of or estoppel against asserting the right to require such performance nor shall a
waiver or estoppel in one case constitute 2 waiver or estoppel with respect to a later
Bvent of Defaull whether of a similar nature or otherwise. The only waiver by the
Mortgagee having any effect hereunder shall be waiver in writing by the Morigagee.

POWER OF ATTORNEY

The Mortgagor heteby irrevocably appoinis the Mortgagee and any authorised officer
and any Receiver and any duly constituted attorney for the time being of the
Morigagee jointly and each of them severally the true and lawful attorney and
attorneys of the Mortgagot with full power in the mame of the Mortgagor at any time
after the occurrence of an Eveat of Default to do any act, matter or thing which the
Mortgagor could or should do or could or should have done hereunder and 1o do all
such acts, matters and things as such attorney or attorneys may consider necessary
for carrying out or in connection with the exercise of all or any of the rights or
powers herein contained or implied or for the protection of this Morigage or for the
snforcement hereof and with full power to any such attorney or attorneys for all or
any of such purposes trom time (o time to appoint a substitute or substitules and fo
revoke any such appeintment and the Mortgagor hereby agrees to ratify and confirm
every act, malter or thing which such attorney or attorneys shal]l do or cause to be
done in pursuance of the authority hereby conferred.

STRATA TITLE

if the mortgaged land is or becomes a lot or lots under the Act the foﬁowing
provisians shall apply:

(3)  Words and expressions defined in the Act shall have the same meaning when
used in this Mortgage unless the context otherwise requires.

®) The Mortgagor will duly observe and perform each duly and obligation
imposed on the Morlgagor as proprietor under the provisions of the Act,

(c)  Inthe event of the body corporate failing or, in the reasonable opinion of the
Mortgages, failing 1o observe and perform the duties and obligations imposed
on it under the Act with respect fo the morigaged land then the Mortgagor

~ will, at the request of the Morigagee and without prejudice (o any other right,
power o temedy of the Morigagee observe and perform such duties and
pbligations so far as they are capable of being observed and petformed by the
Mortgagor.

(d)  The Mortgagee will be entitled in its absolute discretion to exercise the voting
rights conferred upon it by thc Act without responsibility for any act or
omission or delay in that behalf or for any involuntary losses or irregularities
which may arise or occur in or about the exercise or non-exercise of such
rights PROVIDED THAT the Mortgagee will not exercise such vating rights
whilst the Mortgagor is not in default hereunder,

Lo por b
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The Mortgagor will upon request by the Mortgagee advise the Morigagee as
to any meetings of the body corporate by notice in writing within seven (7)
days of the date of such meeting and the Mortgagor during (he continuance of
this security will forward to the Mortgagee upon request by (he Morigagee
forthwith a copy of all notices received from the bedy corporate or council of
the body corporate or other body statulory or otherwise relating inany way
to the mortgaged land.

Any Attorney shall have (without limiting the generality of my powers herein
conferred) the following powers:

(i to take any necessary action to call a meeting of the body corporate or
the council thereof;

(i)  to move any motion on its hehalf at any meeting of the body corporate
or the council theteof;

(iii)  to vote on any motion moved at any meeting of the body corporate or
the council thereof;

(iv)  to apply for any information it may desire from the boady corporate;
(v)  to perform any duties or powets of the body corporate,

AND the Morigagot covenants that it will ratify and confirm any act or thing
done by the Mortgagee in pursuance of the power hereby conferred and the
Mortgagor covenants to pay to the Mortgagee on demand any amount
expended by the Mortgagee in cxercising any of the powers hereby conferred.

The Mortgagor will not without the writlen consent of the Mortgagee make
any appflication to the Strata Titles Commissioner or ta a Strata Titles Board

or to a2 Court in respect of the mortgaged land or any parl thereof or any
strala scheme which affects the mortgaged land.

The Mortgagor will upon request made by the Morigagee from time to time
and in any event upon receipt of a notice of a proposed resolution ol a
meeting of the Body Corporate whereby surplus moneys in any [unds or
accounts of the Body Corporate arg intended to be paid or distributed pursuant
to the Act promptly execute and procure the execution by any entolled
morlgagee (other than the Mortgagese) of the mortgaged land of a consent in
writing to the payment to the Morigagee of such of those moneys as wouid
otherwise be payable to the Morigagor.

OTHER MORTGAGES

If this Mortgage is a second or subsequent security or if thete are securities
subsequent o this Mortgage (which have been created with the Mortgagee’s prior
consent) in respect of the mortgaged land the following provisions apply in addition
1o the other provisions of this Mortgage:

Koo ant—
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(@  the Mortgagor shall observe and perform duly and punctually every covenant,
agreement, condition, stipulation and proviso contained or implied in each and
every secutity executed, or created or registered in priority lo or subsequent
to this Mortgage ("the other securities”); -

(b)  the Morlgagee without being obliged to do so and at any time after the
occurrence of an Event of Default under this Morlgage, may:

@ pay to the holder of any ather securities the whole or any part of the
indebtedness secured under those other securities; and

(i)  seck and obtain a transfer or release by the holder of such other
seeurities and the instruments of title of the securities held by him and
the Mortgagor authorises and directs the Mortgagee (o sign and if
necessary to sign, seal and deliver any transfer or release on its behalf;
and

(©) the Mortgagor shall not vary or agree to vary any of the conditions, covenanis
or any other provision of the other securities (including increasing or
permitiing or agreeing fo increase the amounts secured under those other
securities) without the Mortgagee’s prior wrilten consent.

19. TRUSTEE MORTGAGOR
19.1 If:
(@)  the Morlgagor has eniered into this Mortgage as trustec of a Trust;

()  the principal sum has been made available by the Mortgagee to the Mortgagor
in the Mortgagor’s capacity as frusice of a Trust; or

(©)  the morigaged land is an asset of a Trust,
then in any such case;

(i the Morlgagor hereby morigages its estate or interest in the mortgaged land
as trusiee of the Trust and enters into all the Mortgagor’s Covenants in its
capacily as trustee of the Trust AND the Mortgagor shall also be personally
liable for the performance and observance of the Mortgagor's Covcnants;

(i)  the Mortgagor covenants that il has full, complete, valid and unfettered
authority and power to enter into this Mortgage pursuant to the provisions of
any agreement relating (o the Trust including the power to mortgage the
mortgaged land to securc the principal sum to the Mortgagee and to enter into
all the Mortgagor’s Covenanis and thal the entering tnto of this Morigage by
the Mortgagor is in the due and proper administration of the Trust and for the
benefit of the beneficiaries of the Trust;

(i) notwithstanding any reference in this Mortgage to the Mortgagor mortgaging
fo the Mortgagee all its estate and interest in lhe morlgaged land, any

;4@/%
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(v)

™

(vi}

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

26.

mortgage, encuribrance, charge or other secutity hercby created shall not be
limited to the estate or interest in the mortgaged land of the Mortgagor as
trustee of the Trust but shall extend to the full beneficial interest in the
morigaged land;

except as otherwise permitted ar provided for in any Agreement or any
Collateral Security until a final discharge of this Morigage shall have been
executed by the Mortgagee and delivered to the Mortgagor the Mortgagor
shall not without the prior approval in writing of the Mortgagee:

(1)  sell, assign or attempt to sell or assign any ol the property held by the
Mortgagor {n which the Mortgagor has an inferest as trustee of the
Trust;

(2) place or create or suffer to be placed or created upon any of the
property of the Trust any charge, mortgage, encumbrance or lien or
allow the same to be taken in execution or satisfaction of any

judgment;

(3)  resign as trustee of the Trust nor permit any substitute or additional
trustee to be appointed;

(4)  wvest or distribute any property of the Trust ot advance or distribute
any capital of the Trusl to any beneficiary or resettle any of the
property of the Trust;

amend, vary or revoke any of the terms of the Trust or exercise or permil (o
be exercised any of the powers containcd therein of appointment or renewal

or lo add beneficiaries or any class of beneficiaries;

acquire any property subject to the terms of the Trust ather than in the name
of the Mortgagor;

pay any of the income of the Trust to any of the beneficiaries entitled therelo;

permit any beneficiary to have the use, occupation, enjoyment or possession
of any of the property of the Trust;

do or sulfer or omit to do any act or thing in breach of the Trust that would
allow the Mortgagor to be removed as trustee of the Trusi;

exetcise or permit or allow to be exercised any power to change the vesting
date of the Trust or any early determination of the Trust;

incur or permit to be incurred any debt other than in the ordinary course of
business of the Trust;

lend or make available any money being pari of the property of the Trust to

any person;
;(Ecﬂad-&-———-
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19.2
20.

20.1

20.2

20.3

20.4

27.
(xiif) give any guaraniee or indemnity as trustee of the Trusl,

PROVIDED HOWEVER that the approval of the Mortgagee shall not be withheld if
in the reasonable opinion of the Mortgagee thie valug of the mortgaged land or the
security position of the Mortgagee is nok thereby materially prejudiced or diminished.

Any breach of the Trust by the Mortgagor shall constitute an Event of Default.

ENVIRONMENTAL MATTERS

The Mortgagor warrants to the Morigagee that at the date of this Mortgage, in respect
of the morigaged land:

(@)  there are not any breaches of any Environmental Law;

(b)  there are not any notices issued under any Environmental Law;

(c) no part of it is being used for the creation, containment, handling, storage,
iransfer, transporiation, treatment, disposal or any other means of dealing
whatsoever with any Pollutant; and

(d)  there have not been in the past any breaches, notices or dealings of the kind
referred to in the preceding paragraphs (g) to (c) at any time after the
Mortgagor acquired an interest in the morigaged land nor (o its knowledge al
any time before the Mortgagor acquired an interest in the mortgaged land.

The Meortgagor hereby indemnifies, and agrees to keep indemnified the Mortgagee,
any officer of the Mortgagee and any Receiver, attorney, manager, agent or ather
person appointed by or no behalf of the Mortgagee under this Morlgage, against any
loss, damage, cost or cxpense arising out of the Mortgagee's interest in the mortgaged
land, or the exercise, atlempted exercise or non-exercise of any of the powers
pursuant o this Mortgage and in respect of any circumslance (whether occusring on
or outside the mortgaged land) which breaches, or which has the potential to breach
any Environmental Law, The indemnity provided in this clause will be provided on
an ongoing basis in accordance with any claim made vnder this clause by the
Mortgagee from time to time.

Even though this Mortgage has not become enforceable, the Mortgagor will provide
to the Morigagee upon request at the Morigagor’s expense environmental audits and
assessments and other reporis in respect of the mortgaged land or the Morigagor’s
business operations as may be requised by the Mortgagee from time to time In a form
acceptabie to the Morigagee,

The Morgagor will carry out at Lhe Mortgagor’s expense any work considered
necessary or desirable by thc Mortgagee:

(a) as a result of any environmental audit or assessment;

(b)  in order to mitigate any possible pollution or harm to the Environment; or

Lo2 papre—n
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20.5

21'

211

21.2

21.3

22.

22.]

23.

23.1

23.

() in order 1o comply with any notice issued under any relevant Environmental
Law,

If any breach of an Environmental Law occurs in connection with the mortgaged land,
the Morlgagor at its cxpense will rectify any such breach immediately.

THIRD PARTY MORTGAGE

If any person is described in the Schedule to this Mortgage or elsewhere in this
Mortgage as Dcbtor then every reference in this Morigage to the expression "the
Mortgagor” shall include the Deblor and the Debtor by its execution hereol also
covenants with and 10 the Mortgagee to observe and perform the Morigagor's
Covenants.

Nothing in this clause shall affect the continuing obligation of the Morigagor to
observe and perform the Mortgagor’s Covenants.

Although ss between the Debtor and the Mortgagor the Mortgagor is a surety only
yet between Lhe Morigagor and the Mortgagee the Mortgagor is and shall be and be
deemed to be a principal debtor and no neglect or forbearance of the Mortgagee to
require or enforce payment of the moneys secured by this Morigage or any other
agreement or any part thereof and no time or other indulgence given by the
Mortgagee to the Morlgagor or to any other party ta any agreement or la any other
person or corporation giving securily 1o the Morigagee to secure (he obfigations of
the Mortgagor and the Debtor or either of them under any other agreement shall
release, prejudice or affect the joint and several covenants of the Mortgagor and the
Debtor or their or either of their continuing liability hereunder or under any other
agreement any rule of law or equity to the conlrary notwithstanding.

FURTHER ASSURANCE

At the cost of the Mortgagor the Morigagor shall from time lo time at the written
request of the Mortgagee execute any deed, dealing, assurance or other document
which the Mottgagee shall in jts absolute discretion require the Mortgagor to execute,
and do all such other acts, matiets and things as the Mortgagee shall consider
reasonable far the purpose of preserving, perfecting or protecting Lhis Morlgage or
more effectually securing the powers, remedies, rights, discretions or authorities of
the Morigagee under this Mortgage.

STAMP DUTY AND EXPENSES

(@)  The Mortgagor shall pay to the Martgagee {or to any Relevant Authorily if the
Morlgagee so directs) on demand made from time to time (and in addition to
any other amount of whatsoever nature which the Morlgagor is obliged to pay
to the Mortgagee under this Mortgage) any duly, charge, impost, fine, penaity
or fax (excluding any lax levied on the gross income of the Morigagee) levied,
assessed, charged or imposed pursuant to any statutc and due and payable at
any time on or after the date hereof on or in respect of:

(6] this Mortgage or any Agreement or Collateral Securily or any variation

/Ceaxm,e_.‘,___.

K-S
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23.2

24'

24.1

25.

25.1

29.

. or amendment thereto ot discharge thereof;

(i)  the loan advance, credit or accommodation secured by this Morlgage
or any Agreement or Collateral Security or amy variation or

amendmen thereto or discharge thereof;

(iii)  the transaclion or transactions in respect of which this Mortgage or any
Agreement or Collateral Security or any variation or amendment
thereto or discharge lhereol has or have been given;

(iv)  the receipt by the Morlgagee {rom the Mortgagor or any other person
of any money of whatsoever nature payable under or in respect of this
Morigage or any Agreement ar Collateral Security or any variation or
amendment thereto or discharge thereof; and :

{v) any credit or debit from time to time to any account kept by the
Mortgagee with any financial institution in consequence of any of the
matlers referred 1o in the preceding paragraphs of this clause; and

(o)  the Mortgagor hereby indemnifies the Mortgagee against any such duty,
charge, impost, fine, penalty or tax in excess of any amount demanded under
paragraph (a) of this clause.

The Morigagor shall pay to the Morigagee on demand made from time to time (and
in addition to any other amount of whatsoever nature which the Mortgagor is obliged
to pay to the Mortgagee under this Mortgage) all legal fees and costs as between
solicitor and client incurred by the Mortgagee being the amount of such fees and costs
specified in any memorandum of costs rendered by the Mortgagee’s solicitor to the
Mortgagee or the Mortgagor or Debtor in consequence or on account of the
preparation or completion of this Mortgage or the commission by the Mortgagor of
an Bvent of Default or the preservation by the Morigagee of this Mortgage or the
mortgaged land or the exercise by the Mortgagee of any other power, right, remed) )
discretion or authority under this Marigage.

INVALIDITY AND SEVERABILITY

Any provision of this Mortgage prohibited, unenforceable, void or invilid in any
jutisdiction shall for the purposes only of such jurisdiction be ineffective and severed
herefrom to the extent of such prohibition or as so unenforceable, void or invalid
without invalidating or affecting the validity or enforceability of the rcmammg
provisicns of this Mortgage.

NOTICES

Any notice, demand, consent or other communication required to be given or made
under or pursuant to this Morlgage shall be deemed to have been duly given, made
ar served when delivered in writing or sent by post (if not returned through the post
affice undelivercd) or telex or facsimile transmission to the party 1o whom such nofice
or demand or consent is required or permitted to be given, made or served under this
Mortgage at the address of that party as specified in this Mortgage or at such other

Lot

o
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25.3

25.4

26.

26.1

26.2

26.3

PV TRV IV AV

30.

addresses as may from time 1o time be notified by any party to the others for the
purpose of this clause,

Any notice, demand, consent or other communication sent by post shal} be deemed
1o have been reczived on the second day after the date of posting (if not returned
through the post office undelivered) or, if sent by telex, upon receipt by the sender
ol the answerback code of the recipient or if sent by facsimile transmission, upon the

day of sending.

Any such nolice, demand, consent or other communication if given, made or served
by the Morigagee may be signed by the Morlgagee or any authorised officer or any
Receiver or Attorney or solicitor for thc Mortgagee.

Any such notice, demand, consent or other communication given, made or served by
the Mortgagee in accordance with this clause shall be deemed to have been validly
and effectually given, made or served notwithstanding that at the date thereof the
Mortgagor or intended recipient may (in the case of an individual) be mentaily il
bankrupt, dead or absent from the State or (in the case of a corporation) be under
official management or in receivetship or under administration or in the course of
liquidation or wound up and notwithstanding that the Mortgagor or intended recipient
shall not receive such notice, demand, consent or other cominunication.

MISCELLANEOUS

A staternent in writing made up from the books of the Morlgagee and signed by the
Mortgagee or any authorised officer as to the amount of the principal sum then or at
any time due or payable or any other matter relating 1o this Marignge shall in tbe
absence of manifest error be prima facie evidence of the accuracy of the information

contained in such statement.

(2)  The Morigages may al any (ime during the continuance of this Mortgage and
without any further consent or authority pay to any prior mortgagee the
amount which the Morigagee is informed by such Mortgagee to be the amount
then due and payable under such prior mortgage and at the cost of the
Mortgagor take a iransfer or assignment of such prior morigage in favour of
the Mortgagee.

(b)  The Mortgagee shall not be bound to cnquirc whether the moneys claimed Lo
be due and payable on such prior morlgage are actually due and payable.

(c)  The Morlgagor hereby authorises, directs and consents to any morigagec
under any prior mortgage furnishing the Mortgagee from time to time with all
such information as it may require in relation to any prior mortgage.

(@) This Mortgage is not intended to constitute a registrable charge within the
meaning of thal expression as defined in the Corperations Law.

(b)  Notwithstanding any other provision of this Mortgage, Lo lhe exient that this
Mortgage creates a charge over Lhe property of the Mortgagor, such properly

shali:
%ZLJ Mf_"—"—"
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31,

® exclude any property to which the provisions of Section 262 of ihe
Corporations Law apply; and

(ii)  not form part of the mortgaged land. -
26.4 The Morigagee shali be at liberty irom time to fime without any further authority than

this Mortgage to debit, set-off and charge any accounts of the Mortgagor with
payment or repayment of the principa! sum.

Lot
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LEASE/MORTGAGE/ s
CHARGE AA391969
TORRENS TITLE
See Annexure "A"
LODGED BY  ['Delivery Name Address or DX and Telephone CODE
Box F\«\t NERR DX 2353 SHDRNEY TL
(6}99 9290 3OO ™
O 6T .
F*Q '+ | Reference: LTI . L1 Qo€ 1C
TRANSFEROR
LM INVESTMENT MANAGEMENT LIMITED A.C.N. 077 208 461
The transferor acknowledges receipt of the consideration of § 1.00 o .
and transfers to the transferee all the transferor’s estate and interest in the above mortgage
Encumbrances (if applicable):
TRANSFEREE
PERMANENT TRUSTEE AUSTRALIA LIMITED A.C.N. 008 412 913
TENANCY: o ,
DATE QD MR 20011

Mertified correct for the purposes of the Real Property Act 1500

.nd executed on behalf of the corporation named below by the
authorised person(s) whose signature(s) appeat(s) below
pursuant to the autha‘r\ty specified

Corporation:
Authority:

Signature of authorised person:

Name of authorised person:

Office held:

INVESTIERT.. M AN ﬁqtmao’ :

\on 125) gF PRIE CoRPoR

Signature of authorised person:

@@2 QI@L | I(\)I?‘fﬁi c}))i; zlaélthorlsed person: %D'%f—- CEHRELES %A’(C%_.

Certified for the purposes of the Real Property Act
1900 by the person whose signature appears below.

Signature: /&1-1{ CAN———,

LEE Tox~N TAKS N
Signatory's name: E H N TAackse
Signatory's capacity RF\NSFEKEE 2 SolduTolk

440
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THIS IS ANNEXURE "A" TO THE TRANSFER OF MORTGAGE MADE THE Dicas

DAY OF MA e 2004 BETWEEN LM INVESTMENT MANAGEMENT
LIMITED ACN 077 208 461 (TRANSFEROR) AND PERMANENT TRUSTEE AUSTRALIA
LIMITED ACN 008 412 913 (TRANSFEREE)

TORRENS TITLE
Folio Identifiers:

1/SP62608, 2/SP62608, 3/SP62608, 4/SP62608, 5/SP62608, 6/SP62608, 7/SP62608,
8/SP62608, 9/SP62608, 10/SP62608, 11/SP62608, 12/SP62608, 13/SP62608, 14/SP62608,
15/SP62608, 16/SP62608, 17/SP62608, 18/SP62608, 19/SP62608, 20/SP62608,
21/SP62608, 22/SP62608,

Executed on behalf of the corporation named
below by the authorised person(s) whose
signature(s) appear(s) below pursuant to the:
authority specified

)
)
)
)

LM Investment Management Limited
ACN 077 208 461
Authority: Section 127 of the Corporations Law

el O P ES IR
Signature of authorised person: @L[Z&Cm& Signaturé of authorised person:
A vARLET AL
Name of authorised pemon:D&Cm Name of authorised person:
Office held: Office held:

Lee John Jackson ~ Sdlicitor for Transferee
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Release: 2 !
www.lpi.nsw.gov.au New South Wales ‘
P 8 Real Property Act 1900 N A A 8 9 306 5 H :
PRIVACY NOTE: this information is legally required and will become part of the public record
STAMP DUTY Office of State Revenue use only NEW SQUTH dales oUTy

20-08-200d QO2E 34034~-001

COLLATERAL
TOTAL SECURED & 3 o, i,

BoTY i 0

(A) TORRENS TITLE

1/543412
(B) LODGED BY Delivery | Name, Address or DX and Telephone CODE
B
ox Holman Webb DX 233 Sydney
(02) 9390 8000
406T M
S | Reference (optional): LJJ . LMI07/99 oo oo .

{C) MORTGAGOR -
OVST PTY LTD ACN 103 216 771 of 95 Annerley Road, Woolloongabba,
Queensland 4102

mortgages to the mortgagee all the mortgagor’s estate and interest in the above land, and covenants with the mortgagee

that the provisions set out in the annexure and/or memorandum specified below are incorporated in this mortgage:

(D) e annexure "AY ~ hereto;
"o memorandum No. RA776 971 filed at Land and Property Information New South Wales.
® Encumbrances (if applicable): | . i e e o o o -

(F) MORTGAGEE
PERMANENT TRUSTEE AUSTRALIA LIMITED ACN 008 412 913 of Level 4, RSL

Centre, 44a Cavill Avenue, Surfers Paradise, Queensland 4217

@ TENANCY:

e 17 AuESET Asog

(H)  Certified correct for the purposes of the Real Property Act 1900
and executed on behalf of the corporation named below by the
authorised person(s) whose signature(s) appear(s) below

pursuant to the authority specified.
Corporation: OVST PTY LTD ACN 103 216 771 . . .

Authority:  section 127 of the Cofgorations Law

Signature of authorised person:fi/x

{/
Name of authorised person: ' e Name of authorised person: %@Q \/OU-GQT,—
Office held: . . Office held:
“E araime Oirector oo he DRt~

Certified for the purposes of the Real Property Act
1900 by the person whose signature appears below.

Signature; M .

Signature of authorised person:faMx

Signatory's name: Lee John Jackson
Signatory's capacity: mortgagee's solicitor
Page 1 of 2
number additional
All handwriting must be in block capitals. pages sequentially Land and Property Information NSW
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THIS IS ANNEXURE "A" TO THE MORTGAGE MADE THE | 17 DAY
OF Aru&uesT 2004 BETWEEN OVST PTY LTD ACN 103 216 771
("MORTGAGOR) AND PERMANENT TRUSTEE AUSTRALIA LIMITED ACN 008 412 913
(MORTGAGEE)

IT IS HEREBY AGREED AND DECLARED THAT:

1. This Mortgage is collateral to and secures the same moneys as are secured by the
Loan Agreement dated 30 January 2004 executed and delivered by the Mortgagor as
Borrower in favour of the Mortgagee as Lender and Custodian and LM Investment
Management Limited ACN 077 208 461 as Responsible Entity and any amendment
or variation thereto.

2. The definition of "principal sum" in Clause 1.1 of Memorandum AA776971 is
amended by:

(a) re-numbering paragraph "(e)" as paragraph "(f)"; and
(b) inserting new paragraph "(e)" as follows:

"and all moneys now owing or payable or hereafter to become owing or
payable by the Mortgagor to the Morigagee pursuant to Loan Agreement
dated 30 January 2004 and delivered by the Mortgagor as Borrower in favour
of the Mortgagee as Lender and Custodian and LM Investment Management
Limited ACN 077 208 461 as Responsible Entity and any amendment or
variation thereto."

EXECUTED on behalf of OVST PTY LTD pursuant )
to the authority specified and in the presence of the )
authorised person(s) whose signature(s) appear(s) )
below: )

Authority: Section 127 of the Corporations

Signature of authorised person:ﬁ,;M;(

Name of authorised person:%-ep\é@zﬂgo Nm\[ Name of authorised person: %—EQ \ém
Office held: MPNABI o D\w Office held: ‘Olm

Lee John Jackson — Solicitor for Morigagee
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Page | of 30 Docld: 018986506 ACN :103 216 771

ASIC registered agent number

lodging party or agent name
offica, leve!, building name or PO Bax no Au'n A
street number & name & 'NVESTM%NA‘XIVSSEEWU%

=4 WA

DX number 0185986506
. ) Iw: 0
Australian Securities & investments Commisslon form 309

i
Notification of ’ Corporations Act 2001
details of a charge \ O\ Cg’]}(/‘ 263,284

This form must be lodged where  any Australlan company or registered body creates a charge or acquires property subject to a charge
(lodge within 45 days after the charge was created or the property was acquired)

o
\ any forelgn company o reglstrable Australian body has an existing charge on its property and Is applying
for registration (lodge with appropriate registration form)

corporation name (chargor)  OVST Pty Ltd A.C.N. 103 216 771

ACN, or ARB.N.
e S
Details of charge
date charge was created 30 ! ‘ ! 200 L‘- or date praperty was aquired (d/m/y) i /
How was the charge created? [ by resolution v’ by Instrument [Joy deposit  Cloy other conduct, specify below
typeofcharge  [™] fixed O foating v’ fixed and fioating
If the charge Is a floating charge, Is the creation of s, charges restricted o prohibited? Yes D NoV .

A Briefly describe the liability (whéthef present or prospective) secured by the charge :.

Maximum prospective liabliity (If applicable, see section 282): Twenty-one Million Dollars ($21,800,000.00)

Briefly describe the property charged All the Company's property, assets and undertaking, real and personal, whatsoever and wheresoever
situate (Including all the book and other debis of the Company from time to time) both present and future;

visted and contingent.

v’ Details of the Chargee [ oetalisof the trustee for the debenture holders

Name (family & given names or corporatlm"\ namé, if a carporation give ACN. or AR.B.N. it applicable)
LM Investment Management Limited ACN 077 208 461
office, foor, bullding name  Leval 4 Qb POSTCODE

street number & name 8 Beach Road
suburb/cty  SURFERS PARADISE state QLD postcode 4217

country (If not Australia)
financlal benefit NIt

Nominate any financial benefit (such as an amaunt or rate percent of commission, allowance or discount)
glven to someone who, absolutely or conditionally, subscribes 1o or agrees to subscribe to, or procures or
agrees to procure, subscriptions for any debentures inciuded In this notica.

Signature This form must be signed by, or on behalf of, the Australian company, the registerable Austsalian body or the
foreign company or by an Interested person

Print name of person signing Peter Gerard McAvoy
Capacity or nature of Interest of person signing (including detalls of the autharity you have, If signing on behalf of a corporation

Director/Secretary
It signing on behalf of a corporation, print ndme rporation §A.C.N. or ARBN OVST Pty Ltd A.C.N. 103218 7714

@30/ | 1 ZL-OOLF

sign here

* Complete and sigh the verification on page 2 / page 1

444




Page 2 of 30 Docld: 018986506 ACN :103 216 771

Documents | declare that the statements ticked below are corect (tick boxes which apply)
charge created by Issue of debentures

) verify (J the annexure marked () of ( ) pages Is a true copy of the resolution(s) passed by the corporation
authorizing the issue of a series of debentures constituting the charge.

and [J | witnessed the execution of the first debentura in the series.
and [ The annexure marked { )is a true copy of the first debenture In the serles,

charge ¢reated by an Instrument
1 The original of the instrument(s) creating or evidencing the charge Is attached

R
| verify [ the annexure marked ( /C} ) of (2 7 ) pages Is a true copy of the Instrument(s)
creating or evidencing the charge and | wilnessed the execution by the chargor of the instrument{s)

e

charge existing on the property acquired
.

.—--Jrq“"'_‘
lvemnnexum marked ( .~A*"Jof ( ¥ )pages

Is a true copy of the instrument(s) creating or evidencing the charge.

» Annexures must conform to the requirements shown at the end of this form

This form must be signed by, or on behalf of, the Australian company, the reglstrable Australian body or the foreign
company or by an interested person

Signature

print name of person signing  Peter Gerard McAvoy
capacity or nature of interest of person signing Director/Secretary (Including details of the authority you have, If signing on behalf of a

corporation)

If signing on behalf of a corporation,

name of corporation & A.C.N, & ARBN OVST Pty Ltd A.C.N. 103 218 771

sign here

date ) 1 | 12008

Compliance with stamp duty law
A duly completed certification of compliance with stamp duties law (form 350)

v’ accompanies this form
1 does not accompany this form

If all the documents Provisional registration will mark the entry In the Reglster

accompanying this form required if any document accompanying as 'proyisional and ask you to
by section 283(1) have been this form has not been stamped complste the requirements.
stamped in accordance with the as required by any law relating to If the requirements have not been
law relating 1o stamp duty, stamp duty, or completed by a specified time, the
complete and attach the form 350 If thls form contains the company Commission will delete all
‘Certlficatlon of compliance name and the name of the trustee  particulars of the charge from the
with stamp duties law’. or chargee but not all other register.

details, the Commission
Send to Annexures
Australian Securitles & To make any annexure conformto 5 identlfy the annexure with a
investments Commission the regulations, you must mark such as A, B, C, elc.
PO Box 4000 1 use A4 size paper of white or 6 endorse the annexure with the

Gippsland Mail Centre VIC 3841

light paste! colour with a margin
of at least 10mm on ali sides

words:
This Is annexure (mark) of

2 show the corporation name and (number) pages refered to In
ACN.or ARBN. form (form number and lilla)

3 number the pages 7 sign and date the annexurs,
consecutlvely The annexure must be signed

4 print or type In dark blue or by the same person(s) who
black ink, so that the document signed the form.

Is clearly legible when
photocopled
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A BARCODE IS NOT
REQUIRED ON THIS
DOCUMENT

ASIC reglstered agent number
lodging party or agent name
office, level, bullding name
street number and name
suburb/city
{elephone
facsimiie
DX number

Austraiian Securities & Investments Commission  ;m 350

Certification of
Col tions Act 2001
compliance with stamp dutles law 255“(’:)'&°"5

M

corporation name  OVST Pty Ltd A.C.N. 103 216 771
ACN.orARBN.

Details of the charge
date charge was created (d/m/y) 30‘ ’ ~20 00 L‘.—» )

name of chargee(s) or trustea(s) LM Investment Management Limited ACN 077 208 461

Certification

| certify that all the documents accompanying the notification of detalls of this charge, in
accordance with section 263(1), have been duly stamped if so required and as required by any
law of the Australian Capital Territory, New South Wales, the Northern Territory, Queensland,
South Australia, Tasmania, Victoria and Western Australia relating to the stamp duty on any
such document. - .

print name of person signing  Peter Gerard McAvoy

capadity or nature of interest of person signing (including detalls of the authority you have, if signing on behalf of a corporation) Director/Secretary
if signing on behalf of a corporation

if signing on behalf of a corporation, print name of corporation & A.C.N. & AR.B.N OVSTPty L{d A.C.N. 103216 771

b

sign here dateab/ ] | 2004

Srfall business (less than 20 employees)plegat provide an estimate of the time taken to complete this form
tnclude

+  The time actually spend reading the Instructions, working on the question and obtaining the
Information
= The time spent by all employees In collecting and providing this information

hrs ming
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UAH

OVST Pty Ltd A.C.N. 103 216 771
("the Mortgagor")

and

LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461
("the Mortgagee™)
Fixed and Floating Charge

This s the. Annexure marked "A" of 2§ <&/ pages referred to in the Form 309 Details of
Charge sigied by me and dated the SOTH__ dayof JAVARA .~ . 200

per:.

Director

LM INVESTMENT MANAGEMENT LTD
LEVEL 4 ‘RSL CENTRE"
9 BEACH ROAD
SURFERS PARADISE QLD 4217

PHONE: 07 5584 4500
FAX: 07 5592 2505
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1

OVST Pty Ltd A.C.N. 103 216 771
("the Mortgagor”)
and

LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461
("the Mortgagee")

Fixed and Floating Charge

LM INVESTMENT MANAGEMENT LTD
LEVEL 4 “RSL CENTRE"
9 BEACH ROAD
SURFERS PARADISE QLD 4217

PHONE: 07 5584 4500
FAX: 07 5592 2505
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2
FIXED AND FLOATING CHARGE

THIS CHARGE is made on the date specified in Item 1

BY: The company described in ltem 2 ("the Mortgagor™)
IN FAVOUR OF: The company described In item 3 (“the Mortgagee™)
1 INTERPRETATION

1.1 In this Charge, unless the contrary intention appears:

"Authorised Officer” means:

(a) in refation to the Mortgagee:
(i) a director or a secretary, or an officer of the Mortgagee whose title contains the
word "manager” or a person performing the functions of any of them; and
(1 a lawyer acting for the Mortgagee; and
(b) in relation to the Mortgagor:
() a person appointed by the Mortgagor to act as an Authorised Officer for the
purpose of this Charge; and
(i) if the Mortgagor is & corporation, a director or secretary of the Mortgagor.

"Borrower” means the person described in ltem 4.

"Business Day" means a day other than Saturday, Sunday or other day on which the Mongagee or tr'ad!ng.

banks generally are closed or obliged to close in Brisbane.
"Charge" means any charge constituted by this document.
"Encumbrance” means:

(a) any interest In or right over property;

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

(c) any matter or thing which detmcts from an unfettered exercise of an owners rights powers and
interest in any property,

including, without limitation, any title retention amangement, trust, profit a prendre, restrictive covenant, right

of set-off, assignment of Income or monetary claim and any agreement to create any of them, and any notice

issued by a govemnment or statutory body seeking recovery of moneys against property.

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

Financial Records” includes:

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

(b) documents of prime entry; and

(c) working papers and other documents needed to explain;

a. the methods by which financial statements are made up; and
b. adjustments to be made in preparing financial statements.

Guarantor” means the parson, if any, described in [tem & and any other person who may from time to time
guarantee the payment of the Money Secured.

"Insolvency Event" means the happening of any of these events:
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(a)
(b)

(d)

(e)

(M
(@)
(h)
M

@
(K

3

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

a liquidator or provisional liquidator is appointed in respect of a body corporate, or an order
seeking appointment of such is sought; or

a meeting is convened or a resolution Is passed to appoint an administrator in respect of a body
corporate; or

except to reconstruct or amalgamate while solvent on terms approved by the Mortgagee, a
body corporate enters into, or resolves to enter into, a deed of company arrangement, a
scheme of arrangemant or compositlon with, or assignment for the benefit of, all or any class of
its creditars, or it proposes a reorganisation, moratorium or other administration invalving any of
them; or

a body corporate resolves to wind itself up, or otherwise dissolve ltself, or gives notice of
intention to do so, except to reconstruct or amalgamate while solvent on terms approved by the
Mortgagee or is otherwise wound up or dissoived; or

a person Is or states that such person is unable to pay its debts when they fall due; or

any of the events described in sections 459C(2)a) to (f) or 585 of the Corporations Act
2001occurs in relation to a body corporate; or

a person takes any step to obtain protection or is granted protection from such person's
creditors, under any applicable legislation; or

a person bacomes an Insolvent under administration as defined in section 8 of the Corporations
Act 2001 or action is taken which could result in that event; or

a receiver, controller, managing controller or administrator is appointed to a body corporate; or
anything analogous or having a substantially similar effect to any of the events specified above
happens under the law of any applicable jurisdiction.

"Recelver” means a parson or persons appointed under or by virtue of this Charge as receiver or receiver
and manager.

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

(a)

(b)
(c)

the Mortgagor's ability to comply with its obligations under this Charge;
the effectiveness;.priority or enforceability of any Security; or ¢
the financial position; management or business operations of the Mortgagor.

“Money Secured” includes: B

(a)

(b)

()

(d)

all money now or hereafter owing or payable to the Mortgagee by the Security Provider and/or
Mortgagor seither alone or Jointly with another person now or in the future, whether directly or
indirectly or contingently under this Charge or on any other account whatsoever, and inciuding
all such money arising from:

(1) any guarantee, deed, indemnity, bond, account, document or other agreement in
wiiting including the Security;

(if) Interest payable on the Money Secured including Intarest which has been
capitalised;

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

(iv) all costs, expenses or losses Incurred or sustained by the Mortgagee In relation to

any failure by the Security Provider or the Mortgagor to comply with the terms of
the Security; and

(v) all advances, further advances, loans, credits or financlal accommodation whether
made created or given on or before the signing hereof or that may hereafter be
made created or given by the Mortgagee in its absolute discretlon 1o for or on
account of or at the expressed or implied request of the Mortgagor or the Security
Provider;

postage, commisslons, valuation fees, fees, charges and expenses relating to the Security,
according to the usage and course of business of the Mortgages;

stamp duty, financlal institutions duty or any other levy, final impost or tax payable or arsing out
of or in connection with this Charge or the Security;

all costs charges and expenses incurred by the Mortgagee in enforcing the Security (including
legal expenses on a full indemnity basls or soficltor and own client basis whichever Is the
greater) which in the Mortgagee's opinion are required or desirable for or In connection with:
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1.2

4
(). the drawing accepting or discounting of any bill of exchange at the request of, or
for the accommodation of, any Security Provider or the Mortgagor under the
Security;
(ii) the Mortgagee protecting its interest under the Security including all moneys which

the Mortgagee or any recelver or any attomey appointed under any Security may
have paid or may pay In the exercise or enforcement or attempted exercise or
enforcement of any right power or remedy conferred on the Mortgagee by the

Security;
(iif) the preparation, execution, stamping or registration of the Security;
{iv) full or partial release or discharge from, transfer or variation of the Security;
(v) any advice in respect of the Security;
(vi) any breach of or default of any covenant contained or implied in the Security; or
(vit) the Mortgagee making good any default by any party (other than the Mortgagee)
under the Security,

or any rights which the Mortgagee may have under any Law,
AND SHALL where the context so admits mean and include any part thereof.
"Other Securities” means any security over the Secured Property other than this Charge or a Security.
"Secured Property* means all of the property, rights, assets and undertaking of the Mortgagor whether
owned as at the date of this Charge or acquired in the future, including without limitation the goodwill of any
business carried on by the Mortgagor (alone or jointly with another person), fts uncalled and called but

unpaid capital and share premiums and all the present and future rights, property and undertaking
comprising the trust fund of the Trust (if any).

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

"Security* means each and every document, agreement or other security including any Encumbrance

provided or entered into from time to time which secures or provides for the payment of the Money Secured -
. or the performance of obligations of the Security Provider In favour of the Mortgagee, which may be

executed or provided by the Security Provider or any other person (including this Charge, the Secured

" Agreement and those documents described in ltem 7).

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

"Trust* means each trust (if any) of which the Mortgagor is now or becomes the trustee and all assets of

such trust.

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

in this Charge, unless the contrary intention appears:

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

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

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

(d) the word "person” includes an individual, a firm, a body corporate, a partnership, an

unincorporated association or an authority and references to any person include the person's
executors, administrators, successors, substitutes (Including, without limitation, persons taking
by novation} and assigns;

(e) an agresment, representation or warranty on the part of two or more parlles binds them Jointly
and severally,
f a reference to any thing {including, without limitation, the Money Secured, any other amount

and the Secured Property) is a reference to the whole and each part of it and a reference to a
group of persons (including without limitation the Mortgagor) Is a reference to all of them
collectively, o any two or more of them collectively and to each of them individually;

(@) a reference to an Item is a reference to an ltem contalned in the Schedule hereto; and

(h) time shall be of the essenca,

Headings are inserted for convenlence and do not affect the interpretation of this Charge.
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2.4

2.2
2.21

2.2.2
2.23

2.24

2.2.5

2,286

2.2.7

5
CONSIDERATION AND CAPACITY AS MORTGAGOR

The Mortgagor acknowledges, by the Mortgagor's execution of this Charge, that it gives this Charge and
incurs obligations and gives rights under this Charge for valuable consideration received from the

Morigagee.
Capaclty of Mortgagor

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

_ In this clause "Trustee" means the Mortgagor in its capacity as trustee.

The Trustee must disclose In writing to the Mortgagee every trust of which it is or of which it becomes trustee
and the assets which are the subject of the Trust, Fallure to disclose any trust does not detract from the
application of the remainder of this clause 2.2 in relation to that Trust.

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

(a) it has entered Into this Charge in both its personal capacity and its capacity as trustee and shall
be liable under this Charge in both its own right and in its capacity as trustee;

(b) it successors as trustee will be bound by the terms of this Charge; and

(c) the assets of the Trust are availabie to meet the liabilities of the Trustee under this Charge

The Trustee represents and warrants that:

(a) all of the powers and discretlons conferred by the Trust Deed have not been varied or revoked
except as otherwise advised by the Mortgagor to the Mortgagee in writing and are capable of
being validly exercised by the Trustee as trustee of the Trust;

(b) the Trust is a valid and subslsting trust;
(c) the Trustee is the sole trustee of the Trust;
.. {d) the Trustee has full and unfettered power under the Trust Degd to charge the assets and
’ undertaking of the Trust, to enter into the obligations assumed by it in this Charge and to
execute this Charge;
(e) all necessary resolutions and procedures (if any) have been passed or followed;
(4] " the exacution of this Charge Is part of the due and proper administration of the Trust and for the
benefit of the beneficiaries of the Trust; and
(9) there is not limitation of any type on the right of indemnity of the Trustee out of and lien of the

Trustee over the assets of the Trust,

Until the Money Secured has been repaid In full, the Trustee will not without first obtaining the Mortgages's
consent procure or consent to any of the following:

‘ (a) any resettlement, appointment, or distribution of uncalled and called but unpaid capital and

share premiums of the Trust;

{b) the retirement or replacement of the Trustee or appointment of a new trustee of the Trust;

(c) any amendment to the Trust Deed;

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

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

(U] termination of the Trust or variation of the vesting date;

(9) the creation of any restriction whatever on the Trustee's right of indemnity out of and lien over
the assets of the Trust; or

(h) if the Trust Is & unit trust the Trustee will not permit or agree to any transfar or Issue of units in
the Trust,

The Trustee charges the Trustee's right of indemnity out of the assets held on trust by the Trustee with
payment of ali money payable, owing but not currently payable, contingently owing or remaining unpaid by
the Trustee to the Mortgagee for any reason or clircumstances, The Charge will be a fioating charge until the
occurrence of an Event of Default, whereupon it wilf automatically become a fixed charge.

CHARGE
The Mortgagor charges, as beneficial owner, all of the Secured Property held by it beneficially and if the

Mortgagor is a trustee, as trustee, charges all of the Secured Property comprising the trust fund of the trust,
to the Mortgagee as security for payment of the Money Secured.
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4.1

4,2

4.3

4.4

5.1

5.2

6.1

NATURE OF CHARGE
This Charge is:
(a) a fixed charge over any Interest of the Mortgagor in any present and future:
(i) uncalled and called but unpaid capital and share premiums; and
(if) goodwill; and
(iif) interests in real property (other than those which the Mortgagor is prohibited by
law from charging or Is incompetent to charge by a fixed charge); and
(iv) interests in fixtures, buildings, plant and machinery; and
(v) securities, instruments (negotiable or otherwise) and documents of title at any time
deposited with the Mortgagee by the Mortgagor for any purpose; and
(vl books of account, Invoices, statements, ledger cards, computer software and
racords and other media relating to the business transactions of the Mortgagor;
and
(vii) licences; and
(viii) interests In personal property not referred to above that are not acquired for
disposal in the ordinary course of the Mortgagar's business; and
(b) a fixed charge on the assets (If any) described in Item 11; and
(c) a floating charge on the rest of the Secured Property.

The Mortgagee may convert the floating Charge created by this Charge to a fixed Charge over any property
by giving notice of such conversion, specifying the property converted,

The floating Charge shall automatically and immediately ‘crystalllse and operate as a fixed Charge over the
Secured Property (without the necessity for any act or notice by the Morigages) upon the happening of any
of the foliowing events:

(8) the Mortgagee entering into possession of the Secured Property or any part thereof;

(b). the appolintment by the Mortgagee of a Receiver to any part of the Secured Property;

(c) - the happening of an Insoivency Event in relation to the Mortgagor; or

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

Property other than in the ordinary tourse of its ordinary business. The Mortgagor agrees that
on this event happening the fioating Charge shall automatically become fixed to all of the
Secured Property at the moment immediately priar to such dealing or disposal or the purported
dealing or disposal. X

The Mortgagee may convert a fixed Charge over any of the Secured Property Into a floating Charge by
notice in writing to the Mortgagor specifying this and describing that part of the Secured Property to which it
relates.

PAYMENTS

The Mortgagor will pay fo the Mortgagee the Money Secured (without set-off or counterclaim and without
deductions for any tax or other govemmental charge) at the times and place and in the manner or the
amount specified in the Security or as otherwise agreed in writing by and between the Mortgagor, the
Borrower and/or the Guarantor and the Mortgagee. In the absence of such agreement then the Money
Secured shall be payable upon demand or as otherwise advised In writing by the Mortgagee to the
Mortgagor from time to time.

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

(a) in the currency In which the Money Secured is payable under the Secured Agreement or as
otherwise agreed in writing; and

(b) by and in immediately available funds to the account and in the manner diracted by the
Mortgagee.

OTHER UNDERTAKINGS BY THE MORTGAGOR

Other Securitles over Secured Property

(a) The Mortgagor shall not without the prior written consent of the Morigagee:
(i) dispose of, deal with or pant with possession of any interest in the Secured
Property over which this Charge Is fixed; or
(it) dispose of, deal with or part with possession of any Interest in the Secured
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6.2

6.3

6.4

7

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

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

(iv) dispase of any interest in or permit a set-off or combination of Financial Records in
respect of a book debt.

(b} If the Mortgagor creates or allows to exist an Encumbrance over the Secured Property without
the consent of the Mortgagese, then, despite anything contained in any Security:

(i) the Mortgagor must ensure that a priority agreement is entered into between the
persons recelving the bensfit of the Encumbrance and the Mortgagee; and
(ii) such priority agresment must be in a form acceptable to the Mortgagee.

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

Insurance
The Mortgagor agrees to;
(a) insure and keep insured the Secured Property:
0] to the full insurable value thereof (and whenever required by the Mortgagee on

such reinstatement and replacement value and/or other conditions as the
Mortgagee may reasonably require});

(1) and to the extant that they are capable of being so insured against loss or damage
by fire, storm and tempest and such other risks as the Morigagee may from time to
time reasonably require; !

@iy .. with an insurer approved by the Mortgagee; and . . . .

(iv) in the joint names of the Mortgagor and the Mortgagee for their respective rights
and interests; and )

(b) upon the Mortgagee's demand produce any insurance policy over the Secured Property and
any evidence of renewal of same, which policy or policles may be retained by the Morigages;

(c) promptly notify the Mortgagee 'In writing of any act, omisslon, accident, damage,’ loss, .

occurrence or matter which gives or may give rise ta a right to clalm under such insurance and

the Mortgagor shall not do, omit or suffer to be done any act or matter that may contravene any

term of such policy;

(d) to pay each premium In respect of such insurance at least three days before the due date, and
upon demand deposit the receipt for that premium with the Mortgagee; and
(e) not to do or permit to be done anything which may prejudiclally affect such insurance.

The Mortgagor hereby Imevocably authorises and agrees that the Mortgagee alone shall have power to
make, enforce, settle and compromise and receive all clalms and the benefits thereof in respect of insurance
and to sue for, recover, receive and give discharges for all insurance moneys without any responsibllity for
any loss occasioned thereby. Any such insurance moneys received shall be applied at the option of the
Mortgagee elther in or towards repayment of the Money Secured or in or towards reinstating or rebuilding
the Secured Property damaged or destroyed. If at any time the Mortgagor is entitled to the benefit of any
Insurance In respect of the Secured Property which has been effected in addition to the Morigagor's
obligations under this Charge then all moneys received by virtue of such insurance shall If the Morigagee so
requires be applisd as if such insurance had been effected in accordance with this Charge.

Other undertakings
The Mortgagor must:

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

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

(c) not without the prior written consent of the Mortgagee:

(i call up or recelve in advance of calls any of its uncalled capital; or
(i) pass a resolution under section 254N of the Corporations Act 2001 or
(i) appoint an administrator of the Mortgagor; and
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carry on its business In a proper and efficlent manner without changing its general character,
and cause its subsidiaries (if any) to do likewise; and

give notice to the Mortgages within twenty-four hours after the happening of any event which
renders any lease or licence under which any part of the Secured Property is held liable to be
terminated; and

deliver to the Mortgages on demand recelpts for all payments referred to in this clause; and
deposit with the Mortgagee immediately or as soon as the Mortgagor recelves them:

(i) anything evidencing an Encumbrance and any document of title given to the
Mortgagor to secure the payment of a monetary obligation to the Mortgagor; and
(1) any documents of titie relating to property over which this Charge operates as a

fixed charge; and

comply on time with terms attaching to any approval or consent given by the Mortgagee in
connection with this Charge; and

do everything necessary to ensure that no Event of Default occurs; and

whenever requested by the Mortgagee, promptly provide the Mortgagee with a certificate which
states whether an Event of Default or event which with the glving of notice, lapse of time or
futfilment of any condition would be likely to become an Event of Defauit continues unremedled;
and

notify the Mortgagee promptly after it occurs of full detalls of an Event of Default or an event
which with the giving of notice, lapse of time or fulfilment of any condition, would be likely to
become an Event of Default, and the steps taken to remedy ; and

notify promptly the Mortgagee of the particulars of any real property acquired by the Mortgagor;
and

give the Mortgagee as soon as the Mortgagor receives it any notice or order recelved from an
authority about the use or condition of the Secured Property; and

prosecute with reasonable diligence applications which the Mortgagee requires the Mortgagor
to make to any person for permission to use the Secured Property for any purpose which the
Mortgagee reasonably specifies; and

not increase or allow to be increased the amount secured by-an Encumbrance over the
Secured Property other than this Charge; and : ' '

not alter, pull down or remove from its position at the date of. this Charge Immovable property,
buildirtgs, plant, fixtures, fitings or machinery forming part of or used in connaction with the
Secured Property without the consent of the Mortgagee. But the Mortgagee may not withhold
that consent unreasonably if the alteration, pulling down or removal is:

(i) necessary because the immovable property, building, plant or machinery Is wom
out or damaged (when it must be replaced by the Morigagor with property of a
simitar nature and of no lesser value); or

(if) required by faw or in connection with its refurbishment or improvement.

Environmental laws

The Mortgagor hereby agrees to:

@

(b)
()
(d)

(e)

®

comply In all respects with all statutes and other laws relating to the protection, preservation
and safety of the environment and the proper containment and release of any contaminant at
any time from the Secured Property or any part thereof;

monitor such compliance; '

minimise the effect of and rectify any non-compliance;

report to the Mortgages at such times as the Mortgagee requires on its compliance with this
provision and the steps taken by it to rectify any breaches;

Indemnify and keep indemnified the Mortgagee against any costs, expenses, demands,
damages and fiability incurred by the Mortgagee because of a failure by the Mortgagor to
comply with this provision or because of any requirement imposed on the Mortgagee to comply
with any statute or law of the kind mentioned in this provision in relation to the Secured Property
or any part thereof; and

on the Mortgagee's request, the Mortgagor will promptly and at its own cost provide to the
Mortgagee a certificate (in such form and with such terms of reference as the Mortgagee may
approve) from an appropriately qualified and experienced person approved by the Mortgagee
as to whether or not the Mortgagor has complied with its obligations under sub-clauses 6.4(b),
6.5(a) and 6.5(b).

For the purposes of this clause the following words have the following meanings:

"contaminant" means any substance, odour, heat, sound or radiation which:
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(O] has been declared by an authority as being something which requires particular
control, usage or storage procedures for reasons related to its potential hazard to
any person, animal or plant or its likely potential to degrade the environment; and

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

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

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

(a) copies of its audited Financlal Records and the audited consolidated Financial Records of the
Mortgagor and the entities it controls from time to time, during each financial year commencing
with the financial year ending immediately before the date of this Charge, as soon as they are
avallable and in any event within 120 days from the end of that year; or

at the Mortgagee's absolute discretion:

(b) coples of its unaudited Financlal Records and the unaudited consolidated Financial Records of
the Mortgagor and its entities it controls from time to time prepared by the Mortgagors
accountant during, each financial year commencing with the financial year ending immediately
before the date of this Charge, as soon as they are avallable and in any event within 120 days
from the end of that year; and

{c) unaudited Financial Reconds of the Mortgagor and unaudited consolidated Financial Records of
the Mortgagor and the entitles it controls from time to time during, the first 6 months of each
financial year within 90 days of the end of that 6 months; and

(d) any other information and supporting evidence as the Mortgagee may request at any time.

No Derogation from Security
The Mortgagor shall not do anythlr:lg which prejudicially affects the security created by this Charge.

Further Assurances
(a) The Mor‘(gagor agrees to
(i) execute In favour of the Mortgagee, or as the Mortgagee directs, and in form
stipulated by the Mortgagese, further documents, including, without limitation,
Encumbrances; and
(i) do the things the Mortgagee stipulates,

to provide more effective security to the Mortgagee over the Secured Property for the payment
of the Money Secured and to enable the Mortgagee to exercise its rights In connection with the
Secured Property.

(b) The Mortgagee or an Authorised Officer of the Mortgagee may fill in any blanks In this Charge
and complete in favour of the Mortgagee or anyone purchasing under the powers given by this
Charge any instrument executed by ar on behalf of the Mortgagor in biank and deposited with
the Mortgagee in connection with this Charge. .

(c) The Mortgagee may register this Charge at the Mortgagor's expense as a charge on any
appropriate register and the Mortgagor agrees to obtain all requisite consents under any
Encumbrance over the property of the Mortgagor created prior to this Charge. The Mortgagor
agrees to procure the execution of all documents required by the Morigages which are
necessary to register this Charge.

Independent Experts
The Mortgagor:

(a) acknowledges that, upon the occurrence of an event or series of events which In the
Mortgagee's reasonable opinion may have a Material Adverse Effect, the Morigagee may
appoint Independent experts including, without limitation, investigating accountants, auditors,
solicitors and valuers to review any matter relating to the Mortgagor or any Securty Provider
and its property including, without limitation, to review Its financial position, value its property,
conduct stocktakes and perform any other tasks considered by the Mortgagee to be relevant to
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the assessment of its current posiion and compliance with its obligations under the
enforceability of the Security;

{b) will provide or cause to be provided all necessary assistance and access to records,
information, personnel and property of the Mortgagor any Security Provider as may by
reasonably required by the Mortgagee, or any officer, employee, contractor or agent of the
Mortgagee and any independent expert appointed by the Mortgagee; and

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

RESUMPTION OR COMPULSORY TRANSFER OF SECURED PROPERTY

If the Mortgagor recelves notice of any intended resumption or transfer of the Secured Property or any part
thergof the Mortgagor will;

(a) immediately notify the Mortgagee of the notice;

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

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

(d) if such & claim is lodged proceed to obtaln a prompt decision on such claim, provided that the
Mortgagor will not reduce or compromise any such clalm without the prior written consent of the
Mortgagee.

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

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

Any person authorised by the Mortgagee may enter upon any land or bulldings owned or occupied whether
as licensee, lesses or otherwise by the Mortgagor or any of its subsidiaries at all reasonable times, without
notice to the Mortgagor, to:

(a) inspect the condition of the Secured Property;

(b) dstermine whether the terms of this Charge are being complied with; .

(c) Inspect and take coples of any Financial Records or any other documents relating to the
Mortgagor’s business;

(d) exercise the rights of the Mortgagee under this Charge; or

(e) investigate the affairs and financial position of the Mortgagor.

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

The Mortgagee may at any time on the Mortgagor's pehalf and at the Mortgagor's expense amrange for
valuations or revaluations of the Mortgagor's property and assets to be carried out either by the Mortgagee
or by outside consultants nominated by it. Where the Mortgagee Itself effects a valuation or revaluation, it
shall be entitied to levy a fee therefor which shall be payable by the Mortgagor on demand, but shall not be
obliged to provide a copy of any document or correspondence to the Mortgagor or to discuss the results of
the valuation or revaluation with the Mortgagor.

The Mortgagor shall do everything on its part and cause and permit its Related Bodies Corporate {as defined
in the Corporations Act) to do everything on their part which is necessary or desirable to enable the
Mortgagee to exercise its rights under this clause 8 and, without limitation, the Mortgagor shall enable the
Mortgagee to use the facllities and have the services of the personnel of the Mortgagor and those Related
Bodies Corporate to the extent reasonably required by the Mortgagee for that purpose.

WARRANTIES BY MORTGAGOR

The Mortgagor warrants that:

(a) it has good title to the Secured Property, free of Encumbrances other than those disclosed in
writing to the Mortgagee before this Charge was executed;
(b) it has been duly Incorporated In accordance with the laws of Its place of incorporation, Is validly

existing under those laws, duly owns its rights, property, undertaking and assets and has power
and authority to camy on lts business as It s now being conducted; and
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it has power to enter into and observe its obligations under this Charge; and
it has in full force and effect the authorizations necessary to enter into this Charge, observe
obligations under it, and allow it to be enforced: and
Its obligations under this Charge are valid and binding and are not void, voidable or
unenforceable; and
this Charge and the transactions under it do not contravene its constituent documents or any
law, regulation or official directive or any obligation of or undertaking by the Mortgagor or cause
a limitation on its powers or the powers of its directors, to be exceeded; and
the most recent unaudited Financial Records of the Mortgagor and unaudited consolidated
Financial Records of the entities it controls are a trus, fair and accurate statement of its financial
position and their consolidated financial position as at the date to which they are prepared and
disclose or reflect all actual and contingent liabilities; and
there has been no material adverse change in the financial position of the Mortgagor or (where
appropriate) in the consolidated financial position of the Martgagor and the entities it controls
since the date as at which the Financlal Records of the Mortgagor and (where appropniate) the
entities it controls, current as at the date of this Charge, were prepared; and
it has fully disclosed in writing to the Mortgagee all facts relating to the Mortgagor, the entities it
controls, this Charge, the Secured Property and anything In connection with them which are
material to the assessment of the nature and amount of the risk undertaken by the Mortgagee
in entering into this Charge and doing anything In connection with it; and
no Event of Default or event which with the giving of notice, lapse of time or fulfiiment of any
condition would be likely to become an Event of Default continues unremedied; and
save where agreed to in writing by the Morigages, It does not hold any interest in the Secured
Property or enter into this Charge in the capaclty of a trustee of any trust or settlement; and
It Is the beneficial owner of and has good title to all property held by it or on its behalf and all
undertakings carried on by it are free of any security, third party interest or Encumbrances other
than those agreed to in writing by the Mortgagee; and
the Mortgagor benefits by executing this Charge and any collateral security to which it is a

party,

These warranties are taken also to be made:

on each date on which the Mortgagee provides acqommodéﬁon to or at the req'uest of the

(a)

Mortgagor; and
(b) every 3 months after the date of this Charge.
EVENTS OF DEFAULT

The Mortgagor shall at the option of the Mortgagee be immediately In default without the necessity for any
notice or demand upon the occurrence of any of the following Events of Default:

(a)

(b)
(©

(h)

v

0

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

the Mortgagor and/or any Security Provider falls or neglects to observe or perform any of the
covenants conditions or agreements contained in the Secured Agreement or any Security; or
the Mortgagor and/or any Security Provider does not fully and punctually observe or comply
with its agreements, undertakings or obligations in respect of the Money Secured or any
Security or any other agreement or Instrument betwean the Mortgagor or the Security Provider
and the Mortgagee; or

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

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

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

any execution, distress or Encumbrance Is enforced or levied against any of the property or the
assets of the Mortgagor or the Security Provider, or can be rendered enforceable by the giving
of notice, lapse of time or fulfilment of any condition; or

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

default Is made under any agreements other than the Security which are given by the
Mortgagor or the Securty Provider (whether in the Mortgagor's or the Security Provider's
personal capacity or in its capacity as a trustee, or a partner of any partnership) with or without
any other person in favour of the Mortgagee; or

the Mortgagor or any of its subsidiaries or the Security Provider takes action to reduce its
capital or buy back any of its ordinary shares or passes a resolution referred to in section
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$254N of the Comporations Act 2001, in any case without the consent of the Mortgages; or
(k) if the Mortgagor or the Security Provider breach any undertaking at any time given to the
Mortgages or its legal advisers from time to time or If any condition imposed by the Mortgagee
in agreeing to any matier (including any waiver) is not complied with or fulfilled or if any
warranty or representation by the Mortgagor or the Security Provider to the Mortgagee prior to
or subsequent to the date hereof is untrue or false; or

(0] a person is appointed under legislation to investigate or manage any part of the affairs of the
Mortgagor or any of its subsidiaries or any Security Provider; or
(m) any Security is or becomes whally or partly void, voidable or unenforceable, or is claimed to be

so or losas the priority which It has at or after the date of this Charge (other than by an act or
omission of the Mortgagee) ar a claim to that effect is made by the Mortgagor or the Security
Provider, by anyone on either of thelr respective behalf or by anyone who claims to have an
interest in the property the subject of such Security Document; or

(n) a change occurs in & circumstance which is warranted or taken to be warranted under any
terms and conditions applicable to the Secured Property, Money Secured or any Security to
exist or In the business assets or financial condition of the Mortgagor, or of the Mortgagor and
its subsidlaries taken as a whole or of any Security Provider, which in any case in the
reasonable opinion of the Mortgagee may have a material adverse effect on the ability of the
Mortgagor or the Security Provider to observe its obligations, or on the rights of the Mortgagee,
in respect of the Money Secured or under any Security; or

(o) the Mortgagor or the Security Provider shall mortgage or otherwise encumber (except as
expressly permitted by Section B0 of the Queensland Property Law Act 1974 or equivalent
legislation in the State set out In Item 10) or sell or dispose of or attempt or contract to sell or
dispose of any fand morigaged or charged In favour of the Mortgagee without the previous
consent in writing of the Mortgagee; or

(] the Mortgagor or the Security Provider ceases to be a subsidiary of any company which is its
holding company at the date of this Charge; or
(q) in the reasonable opinion of the Mortgagee the value to the Mortgagee of any Security s

materially and adversely affected or any of the property secured by any Security is in jeopardy,
other than as a result of any act or omission of the Mortgagee; or

(n -if any other event occurs or circumstances arise which' in the reasonable- opinion- of the
Mortgages, is likely to materiaily or adversely effect the liability of the Mortgagor or‘any Security
Provider to observe and perform all or any of its obligations under this Charge or.otherwise to

* comply with the terms of this Charge or any Security; or

(s) If the Mortgagor or any Security Provider s a trustee, whether or not the fact s notified to the
Mortgagee, the Mortgagor or Security Provider carry out or permit to occur any of those events
described In clause 2.2.6 hereof without the Mortgagee's prior written consent; or

(t) any Security Provider or any other person liable for the payment of any part of the Money
Secured to the Mortgagee shall do or suffer any of the above; .

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

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

(a) if an Event of Default described in sub-clause 10.1(d) or sub-clause 10.1(h) occurs; or
(b) over the Secured Property affected If an Event of Default described in clause 10.1(g) occurs; or
(c) if an Event of Default occurs and this Charge has not already become a fixed ¢harge, on receipt
by the Mortgagor of a notice from the Mortgagee to that effect; or
(d) if the Mortgagor does not pay taxes on time, over the Secured Property that constitutes money
or rights to money:
(i) due, accruing or which may become due to the Mortgagor; or
(if) which is held on account of the Mortgagor, or by a person for payment to the

Mortgagor, or on account of a person for payment to the Mortgagor.
At any time after thls Charge has taken effect as a fixed charge over any or all of the assets of the
Mortgagor, the Mortgagee may by notica In writing to the Mortgagor from time to time declare that this
Charge shall resume the status of a floating charge over those assets or any of them,
APPOINTMENT OF RECEIVER

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

At any time after an Event of Default has occurred, the Mortgagee may appoint a Receiver of all or any of
the assets over which this Charge then operates as a fixed charge (“the relevant assets"). The Recsiver
may exercise powers only in relation to the relevant assets, and not in relation to any other asset forming
part of the Secured Property. The appointment of a Receiver under this clause shall have no effect on the
rights of the Mortgagor to deal with any of the Secured Property other than the relevant assats in the manner
permitted by this Charge.

The Mortgagee may also remove any Recelver appointed under sub-clause 11.1 or11.2, and in the case of
removal, retirement or death may appoint a new Receiver,

Delay by the Mortgagee in appointing a Receiver shall not prejudice the Mortgagee's right to make the
appointment,

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

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

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

The power to appolnt a receiver or receiver and manager over all of the Secured Property may be exercised
whether or not a Receiver has already been appointed over part of it.

OTHER POWERS OF MORTGAGEE

All of the powers which howsoever may be conferred on a Receiver appointed under this Charge shall also
be exercisable by the Mortgagee at any time after an Event of Defaull has occurred and whether or not a
Receiver has been or could be appointed under this Charge.

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

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

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

time during which:

(0] default must continue befora a notice Is given or requirement otherwise made for
payment of the Money Secured or the observance of obligations under this
Charge; and

(ii) a notice or requirement for payment of the Money Secured or the observance of

obligations under this Chame must remain not complied with before the
Mortgagee's rights, powers or remedies may be exsrcised.

The Mortgagee may at any time give up possession of any part of the Secured Property.
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POWERS OF RECEIVER

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

(@

(b)
(c)

(d)

(e)
®

(@)
(h)
M

(k)
0]

(m)

(n)
(o)

(P
(9)
(r)

enter, take possession of, have access to and make use of the Secured Property as often as
the Receiver deems expedient;

recelve rents and profits derived from the Secured Property;

exerclse the rights, powers and remedies of the Mortgagor over, In connection with or
comprising part of the Secured Property;

manage the Secured Property;

carry on any business or pursult within the powers of the Mortgagor;

subject to obligations imposed by law, sell or agree to sell the Secured Property on any tems,
including, without limitation, the following:

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

(i) the sale may be by public auction, private treaty or by tender;

(i) the sale may be in one lot or in parcels, and with or without speclal provisions
about title, or time, or mode of payment of purchase money, or otherwise;

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

(v) allow the purchase money to remaln secured by a mortgage or charge of the

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

(vi) enter Into, rescind or vary a contract for sale, and resell without being responsible
for loss, and execute assurances of the Secured Property In the name and on
behalf of the Mortgagor or otherwise;

L (vil) do anything to complete any sale which the Receiver considers desirable, and set

aside from- the proceeds of sale the amount which the Recelver considers
desirable to meet future claims until the possibllity of claims being made is ended;

obtain the benefit of any agreement entered into by the Mortgagor (including, without limitation,
by specific performance), whether or not the agreement is entered into in the exercise of the

, rights, powers and remedles conferred by this Charge;

institute, conduct, defend, submit to arbitration, settle, compromise or defer in the name of the
Mortgagor or otherwise on any terms, any proceeding, claim, question or dispute in connection
with the Secured Property or this Charge and execute releases or other discharges in
connection with them;

call and get in capital;

delegate the Receiver's powers Including this power of delegation to any person for any period;
pull down, rebulid, erect, alter, Improve, subdivide, provide services to, insure, and maintain the
Secured Property;

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

give a person an option fo purchase, lease or license the Secured Property on any terms, and
give, create, release or vary easements, profits a prendre or restrictions relating to the Secured
Property;

surrender or transfer the Secured Property to any person;

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

remove personal property from the Secured Property and store that property in the name of the
Mortgagor without liability for loss or damage suffered by the Mortgagor;

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

borrow or raise from the Mortgagee or from another person in the name and on behalf of the
Mortgagor or otherwise money required from time to time for any of the purposes mentioned In
this clause 13 and do any anclllary act (Including, without limitation, draw, accept or endorse
bills of exchange). (Neither the Mortgagee nor any other person providing accommodation to
the Receiver need enquire about the necessity or propriety of a borrowing or raising or is to be
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responsible for the misapplication or non-application of money borrowed or raised);

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

(t) secure money borrowed or raised by Encumbrance over the Secured Property so that the
Encumbrance ranks in priority to, equally with, or after this Charge;

(u) employ or engage persons (including, without imitation, employees of the Receiver and
consultants and professional advisers) in connection with the powers conferred on the Recelver
by this clause 13;

(v) do or cause to be done anything to protect the priority of this Charge, to protect the Mortgagor's
or the Mortgagee's estate or interest in the Secured Property, to enforce this Charge, to recover
the Money Secured or to protect or enhance the Secured Property; and

(w) expend money or incur liabilities in exercising the powers conferred on the Receiver by this
clause 13,
APPLICATION OF MONEY

The Mortgagee shall have an absolute discretion (without the need to communicate its election to anyone) to
apply at any time any payment received by it in reduction of such part of the Money Secured as it shall elect.
Any surplus money received by the Mortgagee shall not bear Interest, and the Mortgagee's liabllity to
account for the surplus money may be discharged in full by:

(a) the Morigagee depositing It to the credit of an account in the name of the Mortgagor in any
bank the Mortgagee thinks fit;

(b) the Mortgagee crediting it to an account in its books in the name of the person to whom It is
payable; or

(c) by the Morigagee paying It into court.

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

If the Mortgagee receives money in connection with this Charge when part of the Money Secured is
contingently owing or falls within paragraph (d) of the definition of "Money Secured®, then the Mortgagee
may deposit in any financial institution thought fit by the Mortgagee an amount not exceeding that part in an
Interest-bearing deposit account on terms which the Mortgagee thinks fit with any person until that part
becomes actually payable or no longer falls within the definition of "Money Secured”. At that time the
Mortgagee may retaln for Its own account the amount which is then actually payable to it. The balance is to
be paid in accordance with clause 14.1,

NO WAIVER

The Mortgagee is not to be taken to have walved its rights in respect of any Event of Default excapt to the
extent that those rights have been expressly waived in writing by an Authorised Officer of the Mortgagee.

In particular and without limiting the generality of clause 16.1, the power of sale under this Charge may be
exercised notwithstanding that the Mortgagee or the Receiver may have previously waived or refrained from
exercising that power; and no demand or notice of sale made or given under this Charge shall be walved by
the acceptance of any payment on account of the Money Secured, or by any negotiations between the
Mortgagee and the Mortgagor.

NO MERGER

This Charge does not merge with, postpone, lessen or otherwise prejudicially affect any other right to which
the Mortgagee is entitied.

This Charge does not affect a collateral security or any other right, power or remedy of the Mortgagee at law
or in equity.
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The Mortgagee need not resort to any other collateral security it holds for payment of the Money Secured,
nor commence proceedings or enforce any other right against the Mortgagor, before it resorts to this
Charge.

NO SUSPENSION OF LIABILITY TO PAY
The Mortgagee may:

(a) demand payment of the Money Secured and exercise its rights and powers under this Charge
even if any negotiable instrument, security, contract or other obligation relating to the Money
Secured is still current or has not matured or fallen due; and

(b) vary, exchange, renew, modify, release, assign, refuse to complete or to enforce any judgment,
speclalty, indemnity, guarantee or other security or instrument negotiable or otherwise held by
the Mortgagee and whether satisfied by payment or not without affecting or discharging the
Mortgagor's liability under this Charge.

CONTINUING SECURITY

This Charge shall be a continuing and running security notwithstanding any settlement of account or any
other matter or thing whatsoever and shall remain in full force and effect until the Charge shall be under no
further obligation whatsoever to advance moneys under this Mortgage and all moneys payable by the
Mortgagor and/or the Security Provider under the Security have been pald or recovered in full and the
Mortgagee has executed a full release hereof.

OTHER SECURITIES HELD BY THE MORTGAGEE

Nothing in this Charge affects any other Encumbrance of any kind which the Mortgagee now holds or may
take at any time in the future:

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

and nothing in this Charge shall affect any other right or remedy of the Mortéagee at law or in equity.
DISCHARGE OF PRIOR-RANKING DEBTS ’

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

The Mortgagor authorises and directs the Mortgagee to do all acts and sign all instruments necessary to
give effect to the provisions of this Part.

The Mortgagee is not required to lend or advance or otherwise provide the Money Secured if there are Other *

Securities, except where the holders of the Other Securities have executed a priority agreement on terms
and conditions acceptable to the Mortgagee.

The Mortgagor authorises the Mortgages to provide details conceming this Charge and the Money Secured
to the holders of the Other Securities.

DOCUMENTS OF TITLE

While this Charge remains current the Mortgagse is entitled to custody of all documents of title {including
any Iindicia of title or leases to leasehold premises) to the Secured Property, except for those held by the
holder of a prior-ranking Encumbrance.

SET-OFF

At Its sole discretion the Morigagee may at any time apply (without notice) any credit balance in any
currency in any account of the Mortgagor with the Mortgagee towards satisfaction of any amount then
payable by the Mortgagor to the Mortgagee. The Mortgagor authorises the Mortgagee In the name of the
Mortgagor to do anything (including, without limitation, to execute any document or effect the converslon of
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any currency) that is required for such purpose.

NO MARSHALLING

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

SUSPENSION OF MORTGAGOR'S RIGHTS

As long as any of the Money Secured is owed by the Mortgagor to the Mortgagee (whether or not the
Mortgagor has become liable for those moneys), the Mortgagor shall not:

(a) in reduction of its llabllity under this Charge, ralse a defence, set-off or counterclaim avallable to
itself or a co-sursty or co-indemnifier or any customer or debtor of the Mortgagee for whom the
Mortgagor is acting as sursty, in each such case agalinst the Mortgagee;

(b) make any claim or enforce any right against such co-surety (if the Mortgagee has then made or
is entitled to make any demand for payment of the Money Secured) or prove In competition with
the Mortgagee If such co-surety, co-indemnifier or customer or debtor becomes Insolvent or
(where such co-surety, co-indemnifier or customer or debtor Is an individual) dies, whether In
respect of any amount paid by the Mortgagor under this Charge, in respect of any other amount
(including the proceeds of any Encumbrance) applied by the Mortgagee in reduction of the
Mortgagor's liability under this Charge, or otherwise; or

{c) be entitied to, or to any share in, the benefit of any secunity or guarantee now or subsequently
held by the Mortgagee for the Money Secured; or

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

"The Mortgagor Imevocably appoints the Mortgagee, any Receiver appointed by the Mongagee and each

Authorised Officer of the Mortgagee severally its attomeys.
Each attomey may:

(a) in the name of the Mortgagor or the attomey do anything which the Mortgagor may lawfully do
or exercise a right of proof of the Mortgagor following an Insolvency Event occurring in respect
of such co-surety, co-indemnifler or customer or debtor in connection with any matter whether
or not connected with the Mortgagor's rights as a surety (including, without limitation, executing
any Security over the Secured Property or any other property of the Mortgagor, deeds and
instituting, conducting and defending legal proceedings and receiving any dividend arising out
of that right); and

(b) delegate its powers (including, without limitation, this power of delegation) to any person for any
period and may revoke a delegation; and -

(c) exercise or concur in exerclsing its powers aven If the attomey has a confiict of duty In
exercising its powers or has a direct or personal interest in the means or result of that exercise
of powers.

The Mortgagor agrees to ratify anything done by an attomey or Its delegate In accordance with clause 24.3.
The Mortgagor may not exerclse the right of proof referred to in clause 24.3 independently of the attomey.

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

PRESERVATION OF THE MORTGAGEE'S RIGHTS

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

(a) the Mortgagee or another person granting time or other induigence (with or without the
Iimposition of an additional burden) to, compounding or compromising with, or wholly or partially
releasing the Mortgagor or another person In any way;

(b) laches, acquiescence, delay, acts, omissions or mistakes on the part of the Mortgagee or
another person or both the Mortgages and another person;
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any variation or novation of a right of the Mortgagee or another person, or material alteration of
a document, in respect of the Mortgagor or another person Including, without timitation, an
increase in the limit of or other variation in connection with the Money Secured;
the transaction of business, expressly or impliedly, with, for or at the request of the Mortgagor
or another person;
changes which from time to time may take place in the membership, name or business of a
firm, partnership, committee or association whether by death, retirement, admission or
otherwise whether or not the Mortgagor or another person was a member;
the loss or impalrment of any collateral security or a negotiable Instrument;
a person dealing in any way with an Encumbrance, guarantee, judgment or negotlable
instrument;
the death of any person or an Insolvency Event occurring in respect of any person;
a change in the legal capacity, rights or abligations of a person;
the fact that a person is a trustee, nominee, joint owner, joint venturer or a member of a
partnership, firm or association;
a Judgment against the Mortgagor or another person;
the recelpt of a dividend after an Insolvency Event or the payment of a sum or sums into the
account of the Mortgagor or another person at any time (whether received or paid jointly, jointly
and severally or otherwise);
the Monay Secured being irrecaverable;
an assignment of rights In connection with the Money Secured;
the acceptance of repudiation or other termination in connection with the Money Secured;
the Invalidity or unenforceability of an obligation or liability of a person other than the Morigagor
under this Charge; '
invalidity or iregularity in the execution of this Charge by the Mortgagor or any deficlency in the
powers of the Mortgagor to enter into or observe Its obligations under this Charge;
the opening of a new account by the Mortgagor with the Mortgagee or another person or the
operation of a new account;
any obligation of the Mortgagor or any other person being discharged by operation of law or

. otherwise; .

property secured under an Encuml;,rance‘belng fdrfeited. extinguished, surrendered, resumed
or determined; or
any fact matter act or thing.

Thé liability of the Mortgagor under this Charge Is not affected because:

(a)
(b)

any other person who was intended to become a co-surety or co-indemnifier for payment of the
Money Secured has not done so or has not done so effectively; or
a person who Is a co-surety or co-indemnifier for payment of the Money Secured is discharged
under an agreement or under statute or a principle of law or equity.

If a claim is made that all or part of any payment, obligation, settiement, transaction, conveyance or transfer
in connection with the Money Secured is void or voldable under any law relating to Insolvency Events and
the claim is upheld, conceded or compromised, then:

(a)

(b)

the Mortgagee is entitled immediately as against the Mortgagor to the rights in respect of the -

Money Secured to which it would have been entitled if all or that part of such payment,
obligation, settlement, transaction, conveyance or transfer had not taken place; and

the Mortgagor agrees to do any act and sign any document promptly on request from the
Morigagee to restore to the Mortgagee any security interest, guarantee or other rights held by It
from the Mortgagor immediately before that payment, obligation, settlement, transaction,
conveyance or transfer.

COSTS, CHARGES, EXPENSES AND INDEMNITIES

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

(a)
(b)
(c)
(d)

legal costs on a full indemnity or on a solicitor and own client basis, whichever is the greater;
costs resulting from or on account of any default by the Mortgagor or any Event of Default;

the cost of obtaining any advice reasonably required by the Mortgagee from time to time;

the costs of the Mortgagee in connection with the negotiation, preparation, exacution, stamping
and registering or causing to be registered this Charge and any Security (or a copy thereof)
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with such govemment body or registrar as the Mortgagee reasonably requires;
(e) costs resuiting from the exercise or purported or attempted exercise or of any of the
Mortgagee's rights or powers under this Charge;
1] all costs assoclated with the appointment, renumeration, actions and undertakings of an
attomey or a Receiver under this Charge; and
(9) any stamp duty loan duty or other duty or financial impost including duties and taxes on receipts

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

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

(a) the payment, omission to make payment or delay in making payment of an amount referred to
in clause 26.1 ; or

(b) an Event of Default; or

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

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

Including in each case, without limitation, legal costs and expenses on a full indemnity baslis or a solicitor
and own client basis, whichever is the greater .

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

(a) any Recelver or other controller (as defined in the Corporations Act) appointed under or by
. virtue of this Charge or any attomey appointed under this Charge; or
(b) any employee; officer, agent or contractor of the Mortgagee or an entity refered to in sub-

clause 26.3(a).

if a Judgment, ordér or prodf of debt in connection with the Money Secured Is expressed in a currency other *
than the currency In which the Money Secured is due, then the Mortgagor indemnifies the Mortgagee .

against:

(a) any difference’ arising from converting the other currency if the spot rate of exchange for
converling the other currency into the due cumency avallable to the Mortgagee when the
Mortgagee recelves a payment in the other currency Is less favourable to the Mortgagee than
the rate of exchange used for the purpose of the judgment, order er acceptance of proof of
debt; and

(b) . the costs of conversion.

The Mortgagor acknowledges that it may be necessary to convert the other currency through more than one
currency to ascertain the spot rate of exchange available to the Mortgagee.

Anything which the Mortgagor is required to do under this Charge must be done at the Mortgagor’s cost.
NO DUTY OF ENQUIRY

It shall not be necessary for any purchaser or any other person dealing with the Mortgagee, or any Receiver,
or any attomey appointed under this Charge or a person to whom is tendered for registration any Instrument
duly executed by any of them to inquire whether any money Is in fact owing under this Charge, whether any
default has been made, whether the power of sale or any other power which the Mortigagee may have
exercised or attempted to exercise has properly arisen or been properly or regularly exercised or as fo any
other matter or thing In relation to the due execution of any power or otherwise. No such person shall be
affected by express or constructive notice that the Money Secured has actually been paid or that default has
not been made or that any such power has not arisen or been properly or regularly exercised,
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INVESTIGATING ACCOUNTANTS

in addtion to its other rights and powers under thls Charge, the Mortgagee may in its discretion appoint
accountants ("Investigating accountants®) to investigate the affairs and financial position of the Mortgagor
and any subsidiary companies. in addition to being authorised by the Mortgagee under clause 8.1, the
investigating accountants are authorised by the Mortgagor to take all actions which may be reasonably
necessary for the purpose of thelr investigation, and the Mortgagor shall give them all reasonable assistance

for that purpose.

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

(a) to make such an advance;
(b) to dabit the amount of the advance to an account in its name at the Mortgagee; and
(c) to pay that amount to the investigating accountants in payment of their costs and expenses.

Any amount so advanced shall form part of the Money Secured.
MORTGAGEE'S AND RECEIVER'S LIABILITY ON TAKING POSSESSION
If the Mortgagee or a Recelver exercises a right under this Charge, exercises ts rights conferred by law or

takes possession of all or any part of the Secured Property, then neither of them is liable to account as
mortgagee in possession or for any loss upon realisation or for any default or omission for which a

mortgagee in possession might be liable.
POWER OF ATTORNEY

In addition to clause 24, the Morigagor ievocably apppints the Mortgages, each Authorised Officer of the
Mortgagee and any Recelver appointed by the Mortgagea, severally, as attomey of the Mortgagor, with
power to In either the name of the Mortgagor or the attorney:

(a) do all acts which ought to have been done by the Mortgagor under this Chargs;

(b) Issue any demand, Institute proceedings, defend proceedings or take any action in relation to
+ the Secured Property;
(c) take such actions and execute any documents necessary to more satisfactorily secure the

Securad Property or which the Mortgagee considers necessary or expadient to exercising its
rights hereunderto more readily execute deeds Including transfers of any estate or interest in
land and instituting, conducting and defending fegal proceedings);

(d) do anything which the Mortgagor may lawfully authorise an attomey to do in connection with
this Charge or the Secured Property or which in the attomey's opinlon Is necessary or
expedient to give effect to any right, power or remedy conferred on the Mortgagee by this
Charge, by law or otherwise;

(e) delegate Its powers (including, without limitation, this power of delegation) to any person for any
period and may revoke a delegation; and

1] exercise of concur in exercising its powers even If the attomey has a confilct of duty in
exercising its powers or has a direct or personal interest in the means or result of that exercise
of powers.

The Mortgagor agrees to ratify anything done by an attomey or its delegate In accordance with this clause.

This power of attomey Is granted for valuable consideration (the recelpt of which is hereby acknowledged by
the Mortgagor) as and by way of security for the payment of the Money Secured and is deemed irevocable.

NOTICES

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

(a) posted by pre-pald post to:

(i) In the case of the Mortgagor to such address as the Mortgagor may from time to
time notify to the Mortgagee or the last known place of abode or business of the
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Mortgagor known to the Mortgagee; and
(i) in the case of the Moartgagee, such address as the Mortgagee may natify to the
Mortgagor from time to time, and failing such notification to the registered office of
the Mortgagee; or
(b) sent by facsimile to the facsimile number specified in the Schedule hereto for the relevant party,

and shall be deemed to have been served:

(c) in the case of posting, on the third day afier posting, or
(d) in the case of the facsimile on recelpt of a transmission report confirming the successful
transmission.

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

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

PROSPECTIVE LIABILITY

For the purposes only of section 282(3) of the Corporations Act 2001 the speclfied maximum amount of the
prospective liability secured by this Charge is the amount referred to in Item 9. The nature of the prospective
liability is as shown on the notice lodged with this Charge with the Australian Securities Commission, but
nothing in this clause will:-

(a) create any obligation on the Mortgagee to do any act or thing so as to increase or limit the
amount of the Money Secured; or .

(b) limit or affect the provisions of section 279(2) of the Corporations Act 2001.

ASSIGNMENT . : .

The Mortgagee may asslgn or otherwise dispose of or deal with its rights under this Charge. The Mortgagee
may disclose to a potential assignee or any other person who is considering entering into contractual
relations with the Mortgagee in connection with this Charge all information about the Mortgagor, any related
document and any party to any Security and the transactions contemplated thereby as the Mortgagee
considers appropriate. - )

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

MISCELLANEOUS

A certificate signed by the Mortgagee or its solicitors about a matter or about a sum payable to the
Mortgagee in connaction with this Charge is sufficient evidence of the matter or sum stated in the certificate
unless the matter or sum is proved to be false.

The Mortgagee or an attomey appointed under this Charge may exerclse 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 the person does not prevent a further exercise of that or an exercise of any
other right, power or remedy. Failure by the person to exercise or delay In exercising a right, power or
remedy does not prevent its exercise., The person with the right, power or remedy Is not liable for any loss
caused by its exercise, attempted exercise, fallure to exercise or delay In exercising It whether by reason of
Its negligence or otherwise.

Any present or future legislation which operates to vary the obligations of the Mortgagor In connection with
this Charge, the Money Secured or the Secured Property with the result that the Mortgages's right, powers
or remedles are adversely affected (including, without limitation, by way of delay or postponement) is
excluded except to the extent that its exclusion Is prohibited or rendered ineffective by law.

The Mortgagee or any attomey appolinted under this Charge may give conditlonally or unconditionally or
withhold its approval or consent in its absolute discretion, uniess this Charge expressly provides otherwise.
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The rights, powers and remedies provided in this Charge are cumulative with and not exclusive of the rights,
powers or remadies provided by law independently of this Charge.

Each Indemnity in this Charge Is a continuing obligation, separate and independent from the other
obligations of the Mortgagor and survives termination of this Charge. It is not necessary for the Mortgagee
to Incur expense or make payment before enforcing a right of indemnity conferred by this Charge.

Time is of the essence of this Charge in respect of an obligation of the Mortgagor to pay money,

The raceipt of a Receiver or an Authorised Officer of the Mortgagee releases the person paying money to
the Receiver or the Mortgagee in connection with this Charge from:

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

(b) liability for the money paid or expressed to be recelved; and

(c) being concemed to see to its application or being answerable or accountable for its loss or
misapplication.

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

GOVERNING LAW, JURISDICTION AND SERVICE OF PROCESS

This Charge shall be govemed and construed in accordance with the laws of the State referred to in Item 10
(herein called "the State").

The Morfgagee imevocably submits to and accepts to generally and unconditionally the non-exclusive
Jurisdiction of the Courts of the capital city of the State and the Appeliant Courts of the State with respect to
any legal action or proceedings which may be brought in any way relating to this'Charge.

"' PARTNERSHIP

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

(a) this Charge shall be deemed to constitute a Charge entered by the various persons which may
be Included In the definition of the words "the Mortgagor” over their joint and several assets and
to constitute separate charges by all of such persons and every one or more of them over all
assets and property of such persons which are Secured Property and whether such assets and
property are owned by such persons singularly or jointly and where two or more of such
persons are now or may hereafier be trading in partnership over the assets of each and every
such partnership; ' .

(b} this Charge shall continue to be binding notwithstanding any changes which may from time to
time take place in the constitution of the partnership and notwithstanding that the partnership
ceases to cary on business, and shall continue to bind the Mortgagor notwithstanding that the
Mortgagor or one of the persons Included in the definition of "the Mortgagor” is not a member of
the partnership or having once been a member of the partnership the Mortgagor or one of the
persons included in the definition of the Mortgagor” is no longer a member thereof; and

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

COLLATERAL AGREEMENT

The parties hereto agree:

(a) this Charge is coliateral to the Security for stamp duty purposes;

(b) the Money Secured owing under this Charge is secured by the Security;

(c) the Security shall be read and construed and be enforceable as if the covenants, conditions
and provisions of this Charge, with necessary changes are read into and form part of the
Security; and :

(d) a default under any of the Security will constitute a defauit of this Charge;
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and vice versa.

Notwithstanding any provision contained in this Charge or any rule of law or equlty to the contrary, the
granting of any time or other indulgence by the Mortgagee to the Mortgagor or any Security Provider in
relation to any existing or future default under any Security or this Charge shall not effact or diminish the
Mortgages's right to exercise its rights under the Security or this Charge at any subsequent time.
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THE SCHEDULE

Item 1

Date of Execution: .0 TANUAR 2000

Item 2
The Mortgagor:

OVST Pty Ltd A.C.N. 103 216 771
99 Annerley Road, Woolloongabba Q 4102

ltem 3
The Mortgagee:

LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461
C/- Level 4, RSL Centre, 9 Beach Road, Surfers Paradise QLD 4217

ltem 4
The Borrower:

OVST Pty Ltd A.C.N. 103 216 771 in its own right and as Trustee of the Ocean View South

Tweed Partnership
99 Annetley Road, Woolloongabba Q 4102 - ]

ltem 5
The Guarantor:

Mark Andrew Spedding
34 Wendeli Street, Norman Park Q 4170

Vicki Maree Browne
25 Darragh Street, Bracken Ridge Q 4017

Peter Vollert
545 Queen Street, Brisbane Q 4000

Rolf Vollert
96 Edmonstone Street, Newmarket Q 4051

Tracy Thomas Nugent
60 Burilda Street, Hendra Q 4011

Peter Gerard McAvoy
145 Buena Vista Avenue, Coorparoo Q 4151

Petrac Land Holdings Pty Ltd.A.C.N. 066 644 264
Level 7, Sherwood House, 39 Sherwood Road, Toowong Q 4066

Item 6
Secured Agreement i '

Loan ‘Agreement intended to be executed and dated on the same date hereof between the
Borrower and the Mortgagee.
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ltem 7
Security
(a) Deed of Guarantee and Indemnity intended fo be executed on the same date as

this Agreement and delivered by the Guarantor in favour of the Lender.

(b) Mortgage intended to be executed on the same date as this Agreement by OVST Pty Ltd
A.C.N. 103 216 771 as the mortgagor and the Lender as the Mortgagee over land situated
at 2-4 Terranora Drive, Banora Point NSW 2486 to be registered as a First mortgage
described as follows:-

Lot No Strata Plan No Folio Identifier

1 SP 62608 1/SP62608
2 SP 62608 2/SP62608
3 SP 62608 3/SP62608
4 SP 62608 4/SP62608
5 SP 62608 5/SP62608
6 SP 62608 6/SP62608
7 SP 62608 7/SP62608
8 SP 62608 8/SP62608
9 SP 62608 9/SP62608
10 SP 62608 10/SP62608
11 SP 62608 11/SP62608
12 SP 62608 12/SP62608
13 . SP 62608 13/SP62608
14 SP 62608 14/SP62608
15 SP 62608 15/SP62608
16 SP 62608 16/SP62608
17 SP 62608 17/SP62608
18 SP 62608 18/SP62608
19 SP 62608 19/SP62608
20 SP 62608 20/SP62608
21 SP 62608 21/SP62608
22 SP 62608 22/SP62608
(c) Registered Deed of Charge intended to be executed on the same date as this

Agreement by OVST Pty Ltd A.C.N. 103 216 771 as mortgagor in favour of the
Lender as mortgagee over all the property, assets and undertaking of OVST Pty
Ltd A.C.N. 103 216 771 of whatsoever nature and kind and wheresoever situated,
present and future.

(d) Registered Deed of Charge intended to be executed on the same date as this
Agreement by Petrac Land Holdings Pty Ltd A.C.N. 066 644 264 as mortgagor
in favour of the Lender as mortgagee over all the property, assets and undertaking
of Petrac Land Holdings Pty Ltd A.C.N. 066 644 264 of whatsoever nature and
kind and wheresoever situated, present and future.
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Item 8
Address for Notices (Clause 31)
(a)
Mortgagor: OVST Pty Ltd A.C.N. 103 216 771
Address: 99 Anneriey Road, Woolloongabba Q 4102
Facsimile No.:  (07) 5524 2143
(b)
Mortgages: LM INVESTMENT MANAGEMENT LIMITED ACN 077 208 461
Address: C/- Level 4, RSL Centre, 9 Beach Road Surfers Paradise 4217
Facsimile No.: 07 5592 2505
ltem 9

Maximum Prospective Liability (clause 32)
Twenty-one Million Dollars ($21,000,000.00)

Item 10
Governing law (clause 35)

New South Wales

ltem 11
Fixed Assets (clause 4.1(c))

EXECUTED as a Deed.
EXECUTED by OVST Pty Ltd A.C.N. 103 216

)
771 in accordance with section 127 of the )
Corpo (Cth) in the presence of )
)
)

éignature of Director

/ m /q MW | Ful;name of Director b/o -

Full name of Director
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APPOINTMENT OF AGENT

OVST Pty Ltd
ACN 103 216 771

(Controller Appointed)(in Liquidation)

The Trust Company (PTAL) Limited ACN 008 412 913
LM Investment Management Pty Ltd ACN 077 208 461

MONAGHAN LAWYERS

PO Box 3185, Surfers Paradise Qid 4217

Level 4, 9 Beach Road, Surfers Paradise Qld 4217
P 5584 4550 F 5592 2505

E admin@monaghanlawyers.com.au
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Appointment of Agent

DATE

24 v Ochvran, 2o\o

RECITALS

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”

Withesses as follows:

A

OVST Pty Limited ACN 103 216 771 (Controller Appointed) (in Liquidation) “the
Mortgagor” C/- of Vambels Pty Ltd, Unit 14, 67 O'Connell Terrace, Bowen Hills,
Queensland 4006 is indebted to the Mortgagee.

The Mortgagee holds:

(a) a mortgage given by the Mortgagor in favour of LM Investment Management
Limited ACN 077 208 461 registered with the New South Wales Land and
Property Management Authority as dealing no. AA391969 and subsequently
transferred to the Mortgagee by transfer of mortgage registered in the New
South Wales Land and Property Management Authority as dealing no.
AA518433 on 24 March 2004 “the First Mortgage", under which the
Mortgagor mortgaged the estate and interest of the Mortgagor specified in
the First Mortgage in the land described In the First Mortgage to secure the
payment to the Mortgagee of the Money Secured as defined in the First
Mortgage;

(b) a mortgage given by the Mortgagor in favour of the Mortgagee and
registered in the New South Wales Land and Property Management Authority
as dealing no. AA893065 “the Second Mortgage”, under which the Mortgagor
mortgaged the Secured Property as defined in the Second Mortgage to
secure the payment to the Mortgagee of all monies and other amounts as set
out in the Second Mortgage;

(c) a Fixed and Floating Charge given by the Mortgagor dated 6 February 2004
and registered with the Australian Securities and Investments Commission
as charge no. 1018734 “the Charge”, under which the Mortgagor charged
the Secured Property as defined in the Charge 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, the
Second Mortgage and the Charge has become enforceable,

The Agent agreed to accept such appointment on the 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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Appointment of Agent

F By virtue of the powers in the First Mortgage, the Second 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 exercisable by the
Mortgagee pursuant to the First Mortgage, the Second Mortgage and the Charge, and
the Mortgagee wishes to exercise this power.

ACCORDINGLY:

1. The Mortgagee appolints LM Investment Management Pty Ltd ACN 077 208 461 (together
with its executors, administrators and permitted assigns) 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 First Mortgage, the Second
Mortgage and the Charge and by law.

2. 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; or

(c) appoint an additional or a replacement agent in place of the Agent.

3. This Appointment of Agent shall take effect from the actual time it is accepted by the Agent
signing below.
4, The Mortgagee may, without prejudice to any or all other rights and remedies it may have

under this deed or applicable law, terminate this deed by giving seven (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 Mortgagee.

5. 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 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.

5.2 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.

5.3 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.
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5.5

5.6

5.7

5.8

5.9

5.10

5.11

The provisions of this clause 5 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 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 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 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 5.4.

The Mortgagee is not obliged to do or refrain from doing anything under this Deed
(including incur any liability) uniess 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 Mortgagee performing the sald
obligation; or

(b) 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 5.

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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Appointment of Agent

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

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

~— S '

Attorney dated /22 Jaxy 200  registration

number 77355/0/274'9

power of attorney.
Groyh-A-Atterney-

State Manager (Corporate & Legal Services) (Qld)

The Agent accepts the above appointment at the time and on the date written below:

Date Accepted: 2\ \\o \\o
Time Accepted: Tvenv  \X R

EXECUTED by LMINVESTMENT MANAGEMENT )
LIMITED ACN 077 208 461 in accordance with )
section 127 of the Cor ons Act 2001 (Cth): )
) /
) L]
Signature of Director : Signa »e/of Director

Simon Jeremy Tickner ghard Van Der Hoven
Full name of Director Full name of Director
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AGENT'S INDEMNITY

OVST Pty Ltd
ACN 103 216 771

(Controller Appointed)(in Liquidation)

The Trust Company (PTAL) Limited ACN 008 412 913

LM Investment Management Pty Ltd ACN 077 208 461

MONAGHAN LAWYERS

PO Box 315, Surfers Paradise QId 4217

Level 4, 9 Beach Road, Surfers Paradise Qid 4217
P 5584 4550 F 5592 2505

E admin@monaghanlawyers.com.au
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Agent's Indemnity

Date 24 ., Ockebu 24\0

Parties

The Trust Company (PTAL) Limited ACN 008 412 913, in its capacity as agent for LM
Investment Management Limited ACN 077 208 461, of c/- Level 4, 9 Beach Road, Surfers
Paradise in the State of Queensland “the Mortgagee”; and

LM Investment Management Pty Ltd ACN 077 208 461, of Level 4, 9 Beach Road, Surfers
Paradise in the State of Queensland (together with their executors, administrators and permitted
assigns) “the Agent”.

"Recitals

A OVST Pty Ltd ACN 103 216 771 (Controller Appointed)(in Liquidation) “the
Mortgagor” C/- of Vambels Pty Ltd, Unit 14, 67 O'Connell Terrace, Bowen Hills,
Queensland 4006 is indebted to the Mortgagee.

B The Mortgagee holds:

(a) a mortgage given by the Mortgagor in favour of LM Investment
Management Limited ACN 077 208 461 registered with the New South
Wales Land and Property Management Authority as dealing no. AA391969
and subsequently transferred to the Mortgagee by transfer of mortgage
registered in the New South Wales Land and Property Management
Authority as dealing no. AA518433 on 24 March 2004 “the First Mortgage”,
under which the Morigagor mortgaged 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;

(b) a mortgage given by the Mortgagor in favour of the Mortgagee and
registered in the New South Wales Land and Property Management
Authority as dealing no. AA893065 “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 out in the Second
Mortgage;

(c) a Fixed and Floating Charge given by the Mortgagor dated 6 February 2004
and registered with the Australian Securities and Investments Commission
as charge no. 1018734 “the Charge”, under which the Mortgagor charged the
Secured Property as defined in the Charge 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,
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Agent's Indemnity

the Second Mortgage and the Charge has become enforceable.

By a Deed of Appointment of Agent dated on or about the date of this Deed “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 the 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 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 “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)

(d)

all Liabllities arising out of any defect in the First Mortgage, the Second Mortgage
or the Charge, or any invalidity or unenforceability of the First Mortgage, the
Second Mortgage, the Charge, 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 part of 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 purported exercise of the Agent's
rights, powers, discretions or authorities in the Agency; and

all Liabilities and obligations of any nature incurred by the Agent 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)

(b)

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 resuit of the Agent or the Agent's agent or employees knowingly
exceeding the scope of the Agent's rights, powers, discretions and authorities; or

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.

Page 2
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Agent's Indemnity

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 First Mortgaged Property, the Second 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 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 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.

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 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 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

(d) the Agent shall give full details to the Mortgagee of al! liabllities 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).
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7. Limit of Liability

(a)

(b)

(d)

(e)

(f)

(9)

(h)

(i)

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 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 party to this Deed 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 liguidation, 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 resuilt
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 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 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 Mortgagee in its absolute discretion.
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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:

(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.

All of the terms, clauses and conditions of this Deed are subject to 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 notice of revocation or suspension of his

power of attorney. )
G eup%\-é\ttemey

State Manager (Corporate & Legal Services) (Qid)

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 £&4.JédV.domo  registration number

’7/&5’5/04.9)/0

EXECUTED by LM INVESTMENT MANAGEMENT
LIMITED ACN 077 208 461 in agcordance with
section 127 of the Corporation

Signature of Director Director

Simon Jeremy Tickner ghard Van Der Hoven
Full name of Director Full name of Director
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FIXED AND FLOATING CHARGE

THIS CHARGE is made on the date specified in Item 1

BY:

The company described in Item 2 (“the Mortgagor”)

IN FAVOUR OF; The company described in ltem 3 (“the Morigagee")

1.1

/1560689_1

INTERPRETATION
In this Charge, unless the contrary intention appears:

"Authorised Officer” means:
(a) " in relation to the Moﬁgagee:
0 a director or a secretary, or an officer of the Mortgagee whose title contains the
word "manager” or a person performing the functions of any of them; and
(i) a lawyer acting for the Mortgagee; and
(b) in relation to the Mortgagor:
0] a person appolnted by the Mortgagor to act as an Authorised Officer for the
purpose of this Charge; and
i) if the Mortgagor is a corporation, a director or secretary of the Mortgagor.

"Borrower" means the person described In ltem 4,

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

"Charge" means any charge constituted by this document.
"Encumbrance” means:
(a) any interest in or right over property;

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

(c) any matter or thing which detracts from an unfettered exercise of an owners rights powers and
Interest in any property,

including, without limitation, any title retention arrangement, trust, profit a prendre, restrictive covenant, right
of set-off, assignment of income or monetary claim and any agreement to create any of them, and any notice
issued by a government or statutory body seeking recovery of moneys against property.

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

Financial Records" includes:

(a) invoices, receipts, orders for the payment of money, bills of exchange, cheques, promissory
notes and vouchers; and
(b) documents of prime entry; and
(c) working papers and other documents needed to explain;
a. the methods by which financial statements are made up; and
b. adjustments to be made in preparing financial statements.

"Guarantor" means the person, if any, described in ltem 5 and any other person who may from time to time
guarantee the payment of the Money Secured.

“Insolvency Event" means the happening of any of these events:
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(e)
(f
(@
(h)
0)

0)
(k)

a court order that body corporate@ound up or an application for same is mads; or

a liquidator or provisional quuia’é or is appointed in respect of a body corporate, or an order
seeking appointment of such is sought; or

a meeting Is convened or a resolution is passed to appoint an administrator in respect of a body
corporate; or )

except to reconstruct or amalgamate while solvent on terms approved by the Mortgagee, a
body corporate enters into, or resolves to enter into, a deed of company arrangement, a
scheme of arrangement or composition with, or assignment for the benefit of, all or any class of
its creditors, or it proposes a reorganisation, moratorium or other administration involving any of
them; or

a body corporate resolves to wind itself up, or otherwise dissolve itself, or gives notice of
intention to do so, except to reconstruct or amalgamate while solvent on terms approved by the
Mortgagee or is otherwise wound up or dissolved; or

a person s or states that such person is unable to pay its debts when they fall due; or

any of the events described in sections 459C(2)(a) to (f) or 585 of the Corporations Act
2001oceurs in relation to a body corporate; or

a person takes any step to obtain protection or is granted protection from such person's
creditors, under any applicable legislation; or

a person becomes an insolvent under administration as defined in section 9 of the Corporations
Act 2001 or action is taken which could result in that event; or

a receiver, controller, managing controller or administrator is appointed to a body corporate; or
anything analogous or having a substantially similar effect to any of the events specified above
happens under the law of any applicable jurisdiction.

7;‘( "Material Adverse Effect” means a material adverse effect upon any of:

(a)
(b)
()

the Mortgagor's ability to comply with its obligations under this Charge;
the effectiveness; priority or enforceability of any Security; or
the financial position; management or business operations of the Mortgagor.

"Money Secured" includes:

(@)

(b)

(c)

(d)

/1550689_1

all money now or hereafter owing or payable to the Mortgagee by the Security Provider and/or
Mortgagor either alone or-jointly with another person now or in the future, whether directly or
indirectly or contingently under this Charge or on any.other account whatsoever, and including
all such money arising from:

()] any guarantee, deed, indemnity, bond, account, document or other agreement in
writing including the Security;
() interest payable on the Money Secured including interest which has been
capitalised;
(i) interest on any judgment entered by the Mortgagee against the Security Provider
. and/or the Mortgagor in respect of the Money Secured;
(iv) all costs, expenses or losses incurred or sustained by the Mortgagee in relation to

any failure by the Security Provider or the Mortgagor to comply with the terms of
the Security; and

(v) all advances, further advances, loans, credits or financial accommodation whether
made created or given on or before the signing hereof or that may hereafter be
made created or given by the Mortgagee in its absolute discretion to for or on
account of or at the expressed or implied request of the Mortgagor or the Security
Provider; ' ,

postage, commissions, valuation fees, fees, charges and expenses relating to the Security,
according to the usage and course of business of the Morigagee; :

stamp duty, financial institutions duty or any other levy, final impost or tax payable or arising out
of or In connection with this Charge or the Security;

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

(N the drawing accepting or discounting of any bill of exchange at the request of, or for

the accommodation of, any Security Provider or the Mortgagor under the Security;
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1.2

1.3

/1550689_1

(in the Mortgagee protecting its interest under the Security including all moneys which
the mortgagee or any receiver or any attorney appointed under any Security may
have paid or may pay in the exercise or enforcement or attempted exercise or
enforcement of any right power or remedy conferred on the Mortgagee by the

Security;

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

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

v) any advice in respect of the Security;

(vi) any breach of or default of any covenant contained or implied in the Security; or

(vii) the Mortgagee making good any default by any party (other than the Mortgagee)
under the Security,

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

"Receiver" means a person or persons appointed under or by virtue of this Charge as recelver or receiver
and manager.

"Secured Property’ means all of the property, rights, assets and undertaking of the Mortgagor whether
owned as at the date of this Charge or acquired in the future, including without jimitation the goodwill of any
business carried on by the Mortgagor (alone or jointly with another person), its uncalied and called but
unpaid capital and share premiums and all the present and future rights, property and underiaking
comprising the trust fund of the Trust (if any). .

“Secured Agreement" means the document or documents described in ltem 6 and all agreed variations
thereto from time to time,

"Security" means each and every document, agreement or other security including any Encumbrance
provided or entered into from time to time which secures or provides for the payment of the Money Secured
or the performance of obligations of the Security Provider in favour of the Mortgagee, which may be
executed or provided by the Security Provider or any other person (including this Charge, the Secured
Agreement and those documents described in Item 7).

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

"Trust' means each trust (if any) of which the Mortgagor is now or becomes the trustee and all assets of
such frust, :

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

In this Charge, unless the contrary intention appears:

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

(b) a reference to a statute, ordinance, code or other law Includes regulations and other
instruments under it and consolidations, amendments, re-enactments or replacements of any of
them;

(¢) the singular includes the plural and vice versa;

(d) the word "person" includes an individual, a firm, a body corporate, a partnership, an

unincorporated association or an authority and references to any person include the person's
executors, administrators, successors, substitutes (including, without limitation, persons taking
by novation) and assigns;

(e) an agreement, representation or warranty on the part of two or more parties binds them jointly
and severally; ‘
® a reference to any thing (including, without limitation, the Money Secured, any other amount

and the Secured Property) is a reference to the whole and each part of it and a reference to a
group of persons (including without limitation the Mortgagor) is a reference to all of them
collectively, to any two or more of them collectively and to each of them individually;

(@) _ areference to an ltem is a reference to an Item contained in the Schedule hereto; and

(h) time shall be of the essence.

Headings are inserted for convenience and do not affect the interpretation of this Charge.
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CONSIDERATION AND CAPACITY AS MORTGAGOR
The Mortgagor acknowledges, by the Mortgagor's execution of this Charge, that it gives this Charge and
incurs obligations and gives rights under this Charge for valuab!e consideration received from the

Mortgagee.

Capacity of Mortgagor

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

In this clause "Trustee" means the Mortgagor in its capacity as trustee.

The Trustee must disclose in writing to the Mortgagee every trust of which It is or of which it becomes trustee
_and the assets which are the subject of the Trust. Failure to disclose any trust does not detract from the
application of the remainder of this clause 2.2 in relation to that Trust,

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

(a) it has entered into this Charge in both its personal capacity and its capacity as trustee and shall
be liable under this Charge in both its own right and in its capacity as trustee;

(b) it successors as trustee will be bound by the terms of this Charge; and

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

The Trustee represents and warrants that:

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

(b) the Trust is a valid and subsisting trust;
(c) the Trustee is the sole trustee of the Trust;
(d) the Trustee has full and unfettered power under the Trust Deed to charge the assets and

undertaking of the Trust, to enter into the obligations assumed by it in this Charge and to
execute this Charge;

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

® the execution of this Charge is part of the due and proper administration of the Trust and for the
benefit of the beneficiaries of the Trust; and

(9) there is not limitation of any type on the right of indemnity of the Trustee out of and lien of the

Trustee over the assets of the Trust,

Until the Money Secured has been repaid in full, the Trustee will not without first obtaining the Mortgagee's
consent procure or consent to any of the following:

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

(b) the retirement or replacement of the Trustee or appointment of a new trustee of the Trust;

(c) any amendment to the Trust Deed,;

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

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

® termination of the Trust or varation of the vesting date;

(9) the creation of any restriction whatever on the Trustee's right of indemnity out of and lien over
the assets of the Trust; or

(h) if the Trust is a unit trust the Trustee will not permit or agree to any transfer or issue of units in
the Trust.

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

CHARGE

The Mortgagor charges, as beneficial owner, all of the Secured Property held by it beneficially and If the
Mortgagor is a trustee, as trustee, charges all of the Secured Property comprising the trust fund of the trust,
to the Mortgagee as security for payment of the Money Secured.

NATURE OF CHARGE
This Charge Is:
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(a) a fixed charge over any interest of the Mortgagor in any present and future:

(i) uncalled and called but unpaid capital and share premiums; and

(ii) goodwill; and

(iin interests in real propelty (other than those which the Morigagor is prohlblted by law
from charging or is incompetent to charge by a fixed charge); and

(iv) interests in fixtures, buildings, plant and machinery; and

v) securities, instruments (negotiable or otherwise) and documents of title at any time
deposited with the Mortgagee by the Mortgagor for any purpose; and .

(Vi) books of account, invoices, statements, ledger cards, computer software and
records and other media relating to the business transactions of the Mortgagor;
and

(vii) licences; and

(vIii) interests in personal property not referred to above that are not acquired for
disposal in the ordinary course of the Mortgagor's business; and

(b) a fixed charge on the assets (if any) described in ltem 11; and
(c) a floating charge on the rest of the Secured Property.

The Morigagee may convert the floating Charge created by this Charge to a fixed Charge over any property
by giving notice of such conversion, specifying the property converted.

The floating Charge shall automatically and immediately crystallise and operate as a fixed Charge over the
Secured Property (without the necessity for any act or notice by the Mortgagee) upon the happening of any
of the following events:

(a) the Mortgagee entering into possession of the Secured Property or any part thereof;

(b) the appointment by the Mortgagee of a Receiver to any part of the Secured Property;

(¢) the happening of an Insolvency Event in relation to the Morigagor; or

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

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

The Mortgagee may convert a fixed Charge -over any of the Secured Property into a floating Charge by
notice In writing to the Mortgagor specifying this and describing that part of the Secured Property to which it
relates.

PAYMENTS

The Mortgagor will pay to the Mortgagee the Money Secured (without set-off or counterclaim and without
deductions for any tax or other governmental charge) at the times and place and in the manner or the
amount specified in the Security or as otherwise agreed in writing by and between the Morigagor, the
Borrower andfor the Guarantor and the Mortgagee. In the absence of such agreement then the Money
Secured shall be payable upon demand or as otherwise advised in writing by the Mortgagee to the
Mortgagor from time to time.

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

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

(b) by and in immediately available funds to the account and in the manner dlrected by the
Mortgagee.

OTHER UNDERTAKINGS BY THE MORTGAGOR
Other Securities over Secured Property

(a) The Mortgagor shall not without the prior written consent of the Mortgagee:
() dispose of, deal with or part with possession of any interest in the Secured
Property over which this Charge is fixed; or
(i) dispose of, deal with or part with possession of any interest in the Secured

Property over which this Charge Is floating except in the ordinary course of lts
business or as permitted by a specific provision of this Charge; or
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(iii) create or allow to come into existence an Encumbrance which affects the Secured
Property except an Encumbrance which arises by operation of statute to secure an
amount payable to any authority which amount has been due for payment for no
more than 14 days; or

(iv) dispose of any interest In or permit a set-off or combination of Financial Records in
respect of a book debt.
(b) If the Mortgagor creates or allows to exist an Encumbrance over the Secured Property without
the consent of the Mortgagee, then, despite anything contained in any Security:
()] the Mortgagor must ensure that a priority agreement is entered into between the
persons receiving the benefit of the Encumbrance and the Mortgagee; and
(i) such priority agreement must be in a form acceptable to the Mortgagee.

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

Insurance
The Mortgagor agrees to:

(a) insure and keep insured the Secured Property:

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

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

(i) with an insurer approved by the Mortgagee; and

(iv) in the joint names of the Mortgagor and the Mortgagee for their respective rights
and interests; and

(b) upon the Mortgagee's demand produce any Insurance policy over the Secured Property and
any evidence of renewal of same, which policy or policies may be retained by the Mortgagee;

{c) promptly nofify the Mortgagee in wiiting of any act, omission, accident, damage, loss,
occurrence or matter which glves or may give rise to a right to claim under such insurance and
the Mortgagor shall not do, omit or suffer to be done any act or matter that may coniravene any
term of such policy;

{d) to pay each premium in respect of such insurance at least three days before the due date, and
upon demand deposit the receipt for that premium with the Mortgagee; and
(e) not to do or permit to be done anything which may prejudicially affect such insurance,

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

Other undertakings

The Mortgagor must:

(a) perform within the time allowed for performance all statutory, contractual and other obligations
affecting its property, and cause its subsidlaries (if any) to do likewise; and

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

(c) not without the prior written consent of the Mortgagee:
) ~ call up or recelve in advance of calls any of its uncalled capital; or
(i) pass a resolution under section 254N of the Corporations Act 2001 or
(1) appoint an administrator of the Mortgagor; and

(d) carry on its business in a proper and efficient manner without changing its general character,

and cause its subsidiaries (if any) to do likewise; and
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give notice to the Mortgagee within twenty-four hours after the happening of any event which
renders any lease or licence under which any part of the Secured Property is held liable to be
terminated; and 4

deliver to the Mortgagee on demand receipts for all payments referred to in this clause; and
deposit with the Mortgagee immediately or as soon as the Mortgagor receives them:

0] anything evidencing an Encumbrance and any document of title given to the
Mortgagor to secure the payment of a monetary obligation to the Mortgagor; and

(i) any documents of title relating to property over which this Charge operates as a
fixed charge; and

comply on time with terms attaching to any approval or consent given by the Mortgagee in
connection with this Charge; and

do everything necessary to ensure that no Event of Default occurs; and

whenever requested by the Mortgagee, promptly provide the Mortgagee with a certificate which
states whether an Event of Default or event which with the giving of notice, lapse of time or
fulfilment of any condition would be likely to become an Event of Default continues unremedied;
and ‘

notify the Mortgagee promptly after it occurs of full details of an Event of Default or an event
which with the giving of notice, lapse of time or fulfilment of any condition, would be Iikely to
become an Event of Default, and the steps taken to remedy it; and

notify promptly the Mortgagee of the particulars of any real property acquired by the Mortgagor,
and

give the Mortgagee as soon as the Mortgagor receives it any notice or order recelved from an
authority about the use or condition of the Secured Property; and

prosecute with reasonable diligence applications which the Mortgagee requires the Mortgagor
to make to any person for permission to use the Secured Property for any purpose which the
Mortgagee reasonably specifies; and

not increase or allow to be increased the amount secured by an Encumbrance over the
Secured Property other than this Charge; and

not alter, pull down or remove from its position at the date of this Charge immovable property,
buildings, plant, fixtures, fittings -or machinery forming part of or used in connection with the
Secured Property without the consent of the Morigagee. But the Mortgagee may not withhold
that consent unreasonably if the alteration, pulling down or removal is:

)] necessary because the immovable property, building, plant or machinery is wom
out or damaged (when it must be replaced by the Mortgagor with property of a
similar nature and of no lesser value); or

(iH) required by law or in connection with its refurbishment or improvement.

6..5 Environmental Iaws~
The Mortgagor hereby agrees to:

(@)

(b)
(c)
(d)

()

comply In all respects with all statutes and other laws relating to the protection, preservation
and safety of the environment and the proper containment and release of any contaminant at
any time from the Secured Property or any part thereof;

monitor such compliance;

minimise the effect of and rectify any non-compliance;

report to the Mortgagee at such times as the Mortgagee requires on its compliance with this
provision and the steps taken by it to rectify any breaches;

indemnify and keep indemnified the Mortgagee against any costs, expenses, demands,
damages and liability incurred by the Morigagee because of a failure by the Mortgagor to
comply with this provision or because of any requirement imposed on the Mortgagee to comply
with any statute or law of the kind mentioned in this provision in relation to the Secured Property
or any part thereof; and

on the Mortgagee's request, the Mortgagor will promptly and at its own cost provide to the
Mortgagee a certificate (in such form and with such terms of reference as the Mortgagee may
approve) from an appropriately qualified and experienced person approved by the Mortgagee
as to whether or not the Mortgagor has complied with its obligations under sub-clauses 6.4(b),
6.5(a) and 6.5(b).

For the purposes of this clause the following words have the following meanings:

11550689_1

“"contaminant” means any substance, odour, heat, sound or radiation which:

(i) has been declared by an authority as being something which requires particular
control, usage or storage procedures for reasons related to its potential hazard to
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any person, animal or plant or its likely potential to degrade the environment; and
(in) Is not safely contained so as to prevent harm or likely harm to the Secured
Property or the environment or any person.

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

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

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

at the Mortgagee's absolute discretion:

(b) copies of its unaudited Financial Records and the unaudited consolidated Financial Records of
the Mortgagor and its entities it controls from time to time prepared by the Mortgagor's
accountant during, each financial year commencing with the financial year ending immediately
before the date of this Charge, as soon as they are available and in any event within 120 days
from the end of that year; and

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

(d) any other information and supporting evidence as the Mortgagee may request at any time.

No Derogation from Security
The Mortgagor shall not do anything which prejudicially affects the security created by this Charge.

Further Assurances
(a) The Mortgagor agrees to
()] execute in favour of the Mortgagee, or as the Mortgagee directs, and in form
stipulated by the Mortgagee, further documents, including, without limitation,
Encumbrances; and
(ii) do the things the Mortgagee stipulates,

to provide more effective security to the Mortgagee over the Secured Property for the payment
of the Money Secured and to enable the Mortgagee to exercise its rights In connection with the
Secured Property.

(b) The Mortgagee or an Authorised Officer of the Mortgagee may fill in any blanks in this Charge
and complete in favour of the Mortgagee or anyone purchasing under the powers given by this
Charge any instrument executed by or on behalf of the Mortgagor In blank and deposited with
the Mortgagee in connection with this Charge.

(c) The Mortgagee may register this Charge at the Mortgagor's expense as a charge on any
appropriate register and the Mortgagor agrees to obtain all requisite consents under any
Encumbrance over the property of the Mortgagor created prior to this Charge. The Mortgagor
agrees to procure the execution of all documents required by the Mortgagee which are
necessary to register this Charge.

Independent Experts
The Mortgagor:

(a) acknowledges that, upon the occurrence of an event or series of events which in the
Mortgagee's reasonable opinion may have a Material Adverse Effect, the Morigagee may
appoint independent experts including, without limitation, investigating accountants, auditors,
solicltors and valuers to review any matter relating to the Mortgagor or any Security Provider
and its property including, without limitation, to review its financial position, value its property,
conduct stockiakes and perform any other tasks considered by the Mortgagee to be relevant to
the assessment of its cument position and compliance with its obligations under the
enforceability of the Security;

(b) will provide or cause to be provided all necessary assistance and access to records,
information, personnel and property of the Mortgagor any Security Provider as may by
reasonably required by the Mortgagee, or any officer, employee, contractor or agent of the
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Mortgagee and any independent expert appointed by the Mortgagee; and
(c) will indemnify and keep indemnified the Mortgagee against all costs and expenses incurred as
a result of any action taken by the Mortgagee under this clause 6.

RESUMPTION OR COMPULSORY TRANSFER OF SECURED PROPERTY
if the Mortgagor receives notice of any intended resumption or transfer of the Secured Property or any part
thereof the Mortgagor will:

(a) immediately notify the Mortgagee of the notice;

(b) without delay forward to the Mortgagee a copy of the notice and related material which the
Mortgagor may have received or obtained;

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

(d) if such a ¢laim is lodged proceed to obtain a prompt decision on such claim, provided that the
Mortgagor will not reduce or compromise any such claim without the prior written consent of the
Mortgagee.

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

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

Any person authorised by the Mortgagee may enter upon any land or buildings owned or occupied whether
as licensee, lessee or otherwise by the Mortgagor or any of its subsidiaries at all reasonable times, without
notice to the Mortgagor, to:

(2) inspect the condition of the Secured Property;

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

(c) inspect and take copies of any Financial Records or any other documents relating to the
: Mortgagor's business;

(d) exercise the rights of the Mortgagee under this Charge; or

(e) investigate the affairs and financial position of the Mortgagor.

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

The Mortgagee may at any time on the Mortgagor's behalf and at the Mortgagor's expense arrange for
valuations or revaluations of the Mortgagor's property and assets to be carried out either by the Mortgagee
or by outside consultants nominated by it. Where the Mortgagee itself effects a valuation or revaluation, it
shall be entitled to levy a fee therefor which shall be payable by the Mortgagor on demand, but shall not be
obliged to provide a copy of any document or correspondence to the Mortgagor or to discuss the results of
the valuation or revaluation with the Mortgagor.

The Mortgagor shall do everything on its part and cause and permit its Related Bodies Corporate (as defined
in the Corporations Act) to do everything on their part which is necessary or desirable to enable the
Mortgagee fo exercise its rights under this clause 8 and, without limitation, the Mortgagor shall enable the
Mortgagee to use the facilities and have the services of the personnel! of the Mortgagor and those Related
Bodies Corporate to the extent reasonably required by the Mortgagee for that purpose.

WARRANTIES BY MORTGAGOR
The Mortgagor warrants that:

(a) it has good title to the Secured Property, free of Encumbrances other than those disclosed in
writing to the Mortgagee before this Charge was executed;

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

(c) it has power to enter into and observe lts obligations under this Charge; and

(d} it has in full force and effect the authorizations necessary to enter into this Charge, observe
obligations under it, and allow it to be enforced; and

(e) its obligations under this Charge are valid and binding and are not vold, voidable or
unenforceable; and

® this Charge and the transactions under it do not contravene its constituent documents or any

law, regulation or official directive or any obligation of or undertaking by the Mortgagor or cause
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a limitation on its powers or the powers of Its directors, to be exceeded; and

the most recent unaudited Financial Records of the Mortgagor and unaudited consolidated
Financial Records of the entities It controls are a true, fair and accurate statement of its financial
position and their consolidated financlal position as at the date to which they are prepared and
disclose or reflect all actual and contingent liabilities; and

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

it has fully disclosed in writing to the Morigagee all facts relating to the Mortgagor, the entities it
contrals, this Charge, the Secured Property and anything in connection with them which are
material to the assessment of the nature and amount of the risk undertaken by the Mortgagee
in entering into this Charge and doing anything in connection with it; and

no Event of Default or event which with the giving of notice, lapse of time or fulfiiment of any
condition would be likely to become an Event of Default continues unremedied; and

save where agreed to in writing by the Morigagee, it does not hold any interest in the Secured
Property or enter into this Charge in the capacity of a trustee of any trust or settlement; and

it is the beneficial owner of and has good title to all property held by it or on its behalf and all
undertakings carried on by It are free of any security, third party interest or Encumbrances other
than those agreed to in writing by the Mortgagee; and

the Mortgagor benefits by executing this Charge and any collateral security to which it is a

party.

These warranties are taken also to be made:

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

(b) every 3 months after the date of this Charge.

EVENTS OF DEFAULT

The Mortgagor shall at the option of the Mortgagee be immediately in default without the necessity for any
notice or demand upon the occurrence of any of the following Events of Default:

(a)

(b)
(©

(d)

(h)

()

(k)

M

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

the Mortgagor and/or any Security Provider fails or neglects to observe or perform any of the
cavenants conditions or agreements contained in the Secured Agreement or any Security; or
the Mortgagor and/or any Security Provider does not fully and punctually observe or comply
with its agreements, undertakings or obligations in respect of the Money Secured or any
Security or any other agreement or instrument between the Mortgagor or the Security Provider
and the Mortgagees; or

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

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

any judgement which is obtained against the Mortgagor or the Security Provider remains
unsatisfied for more than 14 days; or

any execution, distress or Encumbrance is enforced or levied against any of the property or the
assets of the Mortgagor or the Security Provider, or can be rendered enforceable by the giving
of notice, apse of time or fulfilment of any condition; or

the Mortgagor or any of its subsidiaries or any Security Provider stops payment, ceases to camy
on business or a material part of it, or threatens to do either of those things, except to
reconstruct or amalgamate while solvent on terms approved by the Mortgagee; or

default is made under any agreements other than the Security which are given by the
Mortgagor or the Security Provider (whether In the Mortgagor's or the Security Provider's
personal capacity or in Its capacity as a trustee, or a partner of any partnership) with or without
any other person in favour of the Mortgagee; or

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

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

a person is appointed under legislation to investigate or manage any part of the affairs of the
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Mortgagor or any of its subsidiaries or any Security Provider, or

(m) any Security Is or becomes wholly or. partly void, voidable or unenforceable, or is claimed to be
so or loses the pricrity which it has at or after the date of this Charge (other than by an act or
omission of the Mortgagee) or a claim to that effect is made by the Mortgagor or the Security
Provider, by anyone on either of their respective behalf or by anyone who clalms to have an
interest in the property the subject of such Security Document; or

(m a change occurs in a circumstance which is warranted or taken to be warranted under any
terms and conditions applicable to the Secured Property, Money Secured or any Security to
exist or in the business assets or financial condition of the Mortgagor, or of the Mortgagor and
its subsidlaries taken as a whole or of any Security Provider, which in any case in the
reasonable opinion of the Mortgagee may have a material adverse effect on the ability of the
Mortgagor or the Security Provider to observe its obligations, or on the rights of the Mortgagee,
in respect of the Money Secured or under any Security; or

(0) the Mortgagor or the Security Provider shall mortgage or otherwise encumber (except as
expressly permitted by Section 80 of the Queensland Property Law Act 1974 or equivalent
legislation in the State set out in Item 10) or sell or dispose of or attempt or contract to sell or
dispose of any land mortgaged or charged in favour of the Mortgagee without the previous
consent in writing of the Mortgagee; or

P the Mortgagor or the Security Provider ceases to be a subsidiary of any company which Is its
holding company at the date of this Charge, or
(@) in the reasonable opinion of the Mortgagee the value to the Mortgagee of any Security Is

materially and adversely affected or any of the property secured by any Security is in jeopardy,
other than as a result of any act ar omission of the Mortgagee; or

)] if any other event occurs or circumstances arise which in the reasonable opinion of the
Mortgages, Is likely to materially or adversely effect the liabillty of the Mortgagor or any Security
Provider to observe and perform all or any of its obligations under this Charge or otherwise to
comply with the terms of this Charge or any Security; or

(s) if the Mortgagor or any Security Provider is a trustee, whether or not the fact is notified to the
Mortgagee, the Mortgagor or Security Provider carry out or permit to occur any of those events
described in clause 2.2.6 hereof without the Mortgagee's prior written consent; or

1) any Security Provider or any other person liable for the payment of any part of the Money
Secured to the Mortgagee shall do or suffer any of the above;

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

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

(a) if an Event of Default described in sub-clause 10.1(d) or sub-clause 10.1(h) occurs; or
(b) over the Secured Property affected if an Event of Default described in clause 10.1(g) occurs; or
(c) if an Event of Default oceurs and this Charge has not already become a fixed charge, on receipt
by the Mortgagor of a notice from the Mortgagee o that effect; or
(d) if the Mortgagor does not pay taxes on time, over the Secured Property that constitutes money
or rights to money:
O] due, accruing or which may become due to the Mortgagor; or
(i) which Is held on account of the Mortgagor, or by a person.for payment to the

Mortgagor, or on account of a person for payment to the Mortgagor.

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

APPOINTMENT OF RECEIVER

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

At any time after an Event of Default has occurred, the Mortgagee may appoint a Receiver of all or any of the
assets over which this Charge then operates as a fixed charge ("the relevant assets”). The Receiver may
exercise powers only in relation to the relevant assets, and not in relation to any other asset forming part of
the Secured Property. The appointment of a Receiver under this clause shall have no effect on the rights of
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the Mortgagor to deal with any of the Secured Property other than the relevant assets in the manner
permitted by this Charge.

The Mortgagee may also remove any Receiver appointed under sub-clause 11.1 or11.2, and in the case of
removal, retirement or death may appoint a new Receiver.

Delay by the Mortgagee in appointing a Receiver shall not prejudice the Mortgagee's right to make the
appointment.

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

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

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

The power to appeint a receiver or receiver and manager over all of the Secured Property may be exercised
whether or not a Receiver has already been appointed over part of it.

OTHER POWERS OF MORTGAGEE

All of the powers which howsoever may be conferred on a Recelver appointed under this Charge shall also
be exercisable by the Mortgagee at any time after an Event of Default has occurred and whether or not a
Recelver has been or could be appointed under this Charge.

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

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

Charge, one day is stipulated and fixed as that period of notice or lapse of time and, without
limitation, where applicable, one day is stipulated and fixed as the period of notice or lapse of
time during which:

0] default must continue before a notice is given or requirement otherwise made for
payment of the Money Secured or the observance of obligations under this
Charge; and

(i) a notice or requirement for payment of the Money Secured or the observance of

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

The Mortgagee may at any time give up possession of any part of the Secured Property.

POWERS OF RECEIVER

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

(a) enter, take possession of, have access to and make use of the Secured Property as often as
the Receiver deems expedient;
(b) receive rents and profits derived from the Secured Property;
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exercise the rights, powers and remedies of the Mortgagor over, in connection with or
comprising part of the Secured Property;

manage the Secured Property;

carry on any business or pursuit within the powers of the Mortgagor;

subject to obligations imposed by law, sell or agree to sell the Secured Property on any terms,
including, without limitation, the following:

0] the sale may take place whether or not the Receiver has taken possession of the
Secured Property;

(ii) the sale may be by public auction, private treaty or by tender;

(iti) the sale may be in one lot or in parcels, and with or without special provisions
about title, or time, or mode of payment of purchase money, or otherwise;

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

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

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

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

(vil) do anything to complete any sale which the Receiver considers desirable, and set
aside from the proceeds of sale the amount which the Receiver considers
desirable to meet future claims until the possibility of claims being made is ended;

obtain the benefit of any agreement entered into by the Mortgagor (including, without limitation,
by specific performance), whether or not the agreement is entered into in the exercise of the
rights, powers and remedies conferred by this Charge;

institute, conduct, defend, submit to arbitration, settle, compromise or defer in the name of the
Mortgagor or otherwise on any terms, any proceeding, claim, question or dispute in connection
with the Secured Property or this Charge and execute releases or other discharges in
connection with them;

call and get in capital;

delegate the Receiver's powers including this power of delegation to any person for any period,;

pull down, rebuild, erect, alter, improve, subdivide, provide services to, insure, and maintain the
Secured Property; :

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

give a person an option to purchase, lease or license the Secured Property on any terms, and
give, create, release or vary easements, profits a prendre or restrictions relating to the Secured
Property;

surrender or transfer the Secured Property to any person;

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

remove personal property from the Secured Property and store that property in the name of the
Mortgagor without liability for loss or damage suffered by the Mortgagor;

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

borrow or raise from the Mortgagee or from another person in the name and on behalf of the
Mortgagor or otherwise money required from fime to time for any of the purposes mentioned in
this clause 13 and do any ancillary act (including, without limitation, draw, accept or endorse
bllls of exchange). (Neither the Mortgages nor any other person providing accommodation to
the Receiver need enquire about the necessity or propriety of a borrowing or ratsing or is o be
responsible for the misapplication or non-application of money borrowed or raised),

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

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

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

do or cause to be done anything to protect the priority of this Charge, to protect the Mortgagor's
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or the Mortgagee's estate or interest in the Secured Property, to enforce this Charge, to recover
the Money Secured or to protect or enhance the Secured Property; and

(W) expend money or incur liabilities in exercising the powers conferred on the Receiver by this
clause 13.
14, APPLICATION OF MONEY
14..1 The Mortgagee shall have an absolute discretion (without the need to communicate its election to anyone) to

apply at any time any payment received by it in reduction of such part of the Money Secured as it shall elect.
Any surplus money received by the Mortgagee shall not bear interest, and the Morigagee's liability to
account for the surplus money may be discharged in full by:

(a) the Mortgagee depositing it to the credit of an account in the name of the Mortgagor in any bank
. the Mortgagee thinks fit; .
(b) the Mortgagee crediting it to an account in its books in the name of the person to whom it is
payable; or
(¢) by the Mortgagee paying it into court.
14.2 in applying any moneys toward satisfaction of the Money Secured, the Mortgagor shall be credited only with

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

14..3 If the Mortgagee receives money in connection with this Charge when part of the Money Secured is
contingently owing or falls within paragraph (d) of the definition of "Money Secured", then the Mortgagee
may deposit in any financial institution thought fit by the Mortgagee an amount not exceeding that part in an
interest-bearing deposit account on terms which the Mortgagee thinks fit with any person until that part
becomes actually payable or no longer falls within the definition of "Money Secured". At that time the
Mortgagee may retain for its own account the amount which is then actually payable to it. The balance is to
be paid in accordance with clause 14.1.

15. NO WAIVER
15..1 The Mortgagee is not to be taken to have waived its rights in respect of any Event of Default except to the
extent that those rights have been expressly waived in writing by an Authorised Officer of the Mortgagee.

15..2 In particular and without limiting the generality of clause 15.1, the power of sale under this Charge may be
exercised notwithstanding that the Mortgagee or the Receiver may have previously waived or refrained from
exercising that power; and no demand or notice of sale made or given under this Charge shall be waived by
the acceptance of any payment on account of the Money Secured, or by any negotiations between the
Mortgagee and the Mortgagor.

16. NO MERGER

16..1 This Charge does not merge with, postpone, lessen or otherwise prejudicially affect any other right to which
the Mortgagee is entitled.

16..2 This Charge does not affect a collateral security or any other right, power or remedy of the Mortgagee at law
or in equity. :

16..3 The Mortgagee need not resort to any other collateral security it holds for payment of the Money Secured,
nor commence proceedings or enforce any other right against the Mortgagor, before it resorts to this
Charge.

17. NO SUSPENSION OF LIABILITY TO PAY

17..1 The Mortgagee may:
(a) demand payment of the Money Secured and exerclse Its rights and powers under this Charge

even if any negotiable instrument, security, contract or other obligation relating to the Money
Secured is still current or has not matured or fallen due; and
(b) vary, exchange, renew, modify, release, assign, refuse to complete or to enforce any judgment,
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specialty, indemnity, guarantee or other security or instrument negotiable or otherwise held by
the Mortgagee and whether satisfied by payment or not without affecting or discharging the
Mortgagor's liability under this Charge.

CONTINUING SECURITY

This Charge shall be a continuing and running security notwithstanding any settlement of account or any
other matter or thing whatsoever and shall remain in full force and effect until the Charge shall be under no
further obligation whatsoever to advance moneys under this Mortgage and all moneys payable by the
Mortgagor and/or the Security Provider under the Security have been paid or recovered in full and the
Mortgagee has executed a full release hereof.

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

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

and nothing in this Charge shall affect any other right or remedy of the Mortgagee at law or in equity.

DISCHARGE OF PRIOR-RANKING DEBTS

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

The Mortgagor authorises and directs the Mortgagee to do all acts and sign all instruments necessary to give
effect to the provisions of this Part.

The Mortgagee is not required to lend or advance or otherwise provide the Money Secured if there are Other
Securities, except where the holders of the Other Securities have executed a priority agreement on terms
and conditions acceptable to the Mortgagee.

The Mortgagor authorises the Mortgagee to provide details concerning this Charge and the Money Secured
to the holders of the Other Securities.

DOCUMENTS OF TITLE

While this Charge remalns current the Mortgagee is entitled to custody of all documents of title (including
any indicia of title or leases to leasehold premises) to the Secured Property, except for those held by the
holder of a prior-ranking Encumbrance.

SET-OFF

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

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

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

(a) in reduction of its liability under this Charge, raise a defence, set-off or counterclaim available to
itself or a co-surety or co-indemnifier or any customer or debtor of the Mortgagee for whom the
Mortgager is acting as surety, in each such case agalnst the Mortgagee;

(b) make any claim or enforce any right against such co-surety (if the Mortgagee has then made or
is entitled to make any demand for payment of the Money Secured) or prove in competition with
the Mortgagee if such co-surety, co-indemnifier or customer or debtor becomes insolvent or
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(where such co-surety, co-indemnifier or customer or debtor is an individual) dies, whether in
respect of any amount paid by the Mortgagor under this Charge, in respect of any other amount
(including the proceeds of any Encumbrance) applied by the Mortgagee in reduction of the
Mortgagor's liability under this Charge, or otherwise; or

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

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

The Mortgagor irrevocably appoints the Mortgagee, any Receiver appointed by the Morigagee and each
Authorised Officer of the Mortgagee severally its attorneys.

Each attorney may:

(a) in the name of the Mortgagor or the attorney do anything which the Mortgagor may lawfully do
or exercise a right of proof of the Mortgagor following an insolvency Event occurring in respect
of such co-surety, co-indemnifier or customer or debtor in connection with any matter whether
or not connected with the Mortgagor's rights as a surety (including, without limitation, executing
any Security over the Secured Property or any other property of the Mortgagor, deeds and
instituting, conducting and defending legal proceedings and receiving any d:wdend arising out
of that right); and

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

(c) exercise or concur in exercising its powers even if the attomey has a conflict of duty in
exercising its powers or has a direct or personal interest in the means or result of that exercise
of powers.

The Mortgagor agrees to ratify anything done by an attomey or its delegate in accordance with clause 24.3.
The Mortgagor may not exercise the right of proof referred to in clause 24.3 independently of the attorney.

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

PRESERVATION OF THE MORTGAGEE'S RIGHTS ,

The liabilities under this Charge of the Mortgagor and the rights under this Charge of the Morigagee, a
Receiver or an attomey appointed under this Charge are not affected by anything which might otherwise
affect them at law or In equity including, without limitation, one or more of the following {whether occurring
with or without the consent of a person): ’

(a) the Mortgagee or another person granting time or other indulgence (with or without the
imposition of an additional burden) to, compounding or compromising with, or wholly or partially
releasing the Mortgagor or another person In any way;

(b) laches, acquiescence, delay, acts, omissions or mistakes on the part of the Morlgagee or
another person or both the Mortgagee and another person;
(c) any variation or novation of a right of the Mortgagee or another person, or material alteration of

a document, in respect of the Mortgagor or another person including, without limitation, an
increase in the limit of or other variation in connection with the Money Secured;

(d) the tfransaction of business, expressly or impliedly, with, for or at the request of the Mortgagor or
another person;
(e) changes which from time to time may take place in the membership, name or business of a

firm, partnership, committee or association whether by death, retirement, admission or
otherwise whether or not the Mortgagor or another person was a member,;

) the loss or impairment of any collateral security or a negotiable instrument;

(9) a person dealing in any way with an Encumbrance, guarantee, judgment or negotiable
instrument;

(h) the death of any person or an Insolvency Event occurring in respect of any person;

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

)] the fact that a person Is a trustee, nominee, joint owner, joint venturer or a member of a
partnership, firm or association;

(k) a judgment against the Mortgagor or another person
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0] the receipt of a dividend after an Insolvency Event or the payment of a sum or sums into the
account of the Mortgagor or another person at any time (whether received or paid jointly, jointly
and severally or otherwise);

(m) the Money Secured being imecoverable;

(n) an assignment of rights in connection with the Money Secured;

(o) the acceptance of repudiation or other termination in connection with the Money Secured;

P the invalidity or unenforceability of an obiigation or liability of a person other than the Mortgagor
under this Charge;

(q) Invalidity or irregularity in the execution of this Charge by the Mortgagor or any deficiency in the
powers of the Mortgagor to enter Into or observe its obligations under this Charge;

n the opening of a new account by the Mortgagor with the Mortgagee or another person or the
operation of a new account;

(s). any obligation of the Mortgagor or any other person being discharged by operation of law or
otherwise;

® property secured under an Encumbrance being forfeited, extingulshed, surrendered, resumed
or determined; or .

(W) any fact matter act or thing.

The liability of the Mortgagor under this Charge is not affected because:

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

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

If a claim is made that all or part of any payment, obligation, settlement, transaction, conveyance or transfer
in connection with the Money Secured is void or voidable under any law relating to Insolvency Events and
the claim is upheld, conceded or compromised, then:

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

(b) the Mortgagor agrees to do any act and sign any document promptly on request from the
Mortgagee to restore to the Mortgagee any security interest, guarantee or other rights held by it
from the Mortgagor immediately before that payment, obligation, settlement, transaction,
conveyance or transfer.

COSTS, CHARGES, EXPENSES AND INDEMNITIES

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

(@) legal costs on a full indemnity or on a solicitor and own client basis, whichever is the greater;
(b) costs resulting from or on account of any default by the Mortgagor or any Event of Default;

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

(d) the costs of the Mortgagee in connection with the negotiation, preparation, execution, stamping

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

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

U] all costs assoclated with the appointment, renumeration, actions and undertakings of an
attomey or a Receiver under this Charge; and

Q) any stamp duty loan duty or other duty or financial impost including duties and taxes on receipts

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

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

(a) the payment, omission to make payment or delay in making payment of an amount referred to
in clause 26.1 ; or
(b) an Event of Default; or
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(e) actions, proceedings, costs, claims and demands in connection with the Secured Property
(including, without limitation, those arising from the use or occupation of or presence of any
person on the Secured Property),

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

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

(a) any Receiver or other confroller (as defined in the Corporations Act) appointed under or by
virtue of this Charge or any attorney appointed under this Charge; or
(b) any employee, officer, agent or contractor of the Mortgagee or an entity referred to in sub-

clause 26,3(a).

If a judgment, order or proof of debt in connection with the Money Secured is expressed in a currency other
than the currency in which the Money Secured is due, then the Mortgagor indemnifies the Mortgagee
against:

(a) any difference arising from. converting the other currency if the spot rate of exchange for
converting the othér currency into the due currency available to the Mortgagee when the
Mortgagee receives a payment in the other currency is less favourable to the Mortgagee than
the rate of exchange used for the purpose of the judgment, order or acceptance of proof of
debt; and

(b) the costs of conversion.

The Mortgagor acknowledges that it may be necessary to convert the other currency through more than one
currency to ascertain the spot rate of exchange available to the Mortgagee.

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

NO DUTY OF ENQUIRY

It shall not be necessary for any purchaser or any other person dealing with the Mortgagee, or any Recelver,
or any attomey appointed under this Charge or a person to whom is tendered for registration any instrument
duly executed by any of them to Inquire whether any money is in fact owing under this Charge, whether any
defaulf has been made, whether the power of sale or any other power which the Mortgagee may have
exercised or attempted to exercise has properly arisen or been properly or regularly exercised or as to any
other matter or thing in relation to the due execution of any power or otherwise. No such person shall be
affected by express or constructive notice that the Money Secured has actually been paid or that default has
not been made or that any such power has not arisen or been properly or regularly exercised.

INVESTIGATING ACCOUNTANTS

In addition to its other rights and powers under this Charge, the Morigagee may in its discretion appoint
accountants ("investigating accountants”) to investigate the affairs and financlal position of the Mortgagor
and any subsidiary companies. In addition to being authorised by the Mortgagee under clause 8.1, the
investigating accountants are authorised by the Mortgagor to take all actions which may be reasonably
necessary for the purpose of their investigation, and the Mortgagor shall give them all reasonable assistance
for that purpose.

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

(a) to make such an advance;
(b) to debit the amount of the advance to an account in its name at the Mortgagee; and
(c) to pay that amount to the investigating accountants in payment of their costs and expenses.

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

MORTGAGEE'S AND RECEIVER'S LIABILITY ON TAKING POSSESSION
If the Mortgagee or a Receiver exercises a right under this Charge, exercises its rights conferred by law or
takes possession of all or any part of the Secured Property, then neither of them Is liable to account as
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mortgagee in possession or for any loss upon realisation or for any default or omission for which a
mortgagee in possession might be liable.

POWER OF ATTORNEY

In addition to clause 24, the Mortgagor irrevocably appoints the Martgagee, each Authorised Officer of the
Mortgagee and any Receiver appointed by the Mortgagee, severally, as attomey of the Mortgagor, with
power to In either the name of the Mortgagor or the attomey:

(a) do all acts which ought to have been done by the Mortgagor under this Charge;

(b} issue any demand, institute proceedings, defend proceedings or take any action in relation to
the Secured Property;

(c) take such actions and execute any documents necessary to more satisfactorily secure the

Secured Property or which the Mortgagee considers necessary or expedient to exercising its
.rights hereunder;to more readily execute deeds including transfers of any estate or interest in
land and Instituting, conducting and defending legal proceedings);

(d) do anything which the Mortgagor may lawfully authorise an attomey to do in connection with
this Charge or the Secured Property or which in the attorney's opinion Is necessary or
expedient to give effect to any right, power or remedy conferred on the Mortgagee by this
Charge, by law or otherwise;

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

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

The Mortgagor agrees to ratify anything done by an attomey or its delegate in accordance with this clause.

This power of attomey is granted for valuable consideration (the receipt of which is hereby acknowledged by
the Mortgagor) as and by way of security for the payment of the Money Secured and is deemed irrevocable.

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

(a) posted by pre-paid post to:

(0 in the case of the Mortgagor to such address as the Mortgagor may from time to
time notify to the Mortgagee or the last known place of abode or business of the
Mortgagor known to the Mortgagee; and
(i) in the case of the Mortgagee, such address as the Mortgagee may notify to the
Mortgagor from time to time, and failing such notification to the reglstered office of
the Mortgagee; or
{b) sent by facsimile to the facsimile number specified in the Schedule hereto for the relevant party,

and shall be deemed to have been served:

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

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

The Mortgagor or the Mortgagee may from time to time by notice in writing given in accordance with this
Mortgage nominate a new address and/or facsimile number for this purposes of clause 31.1, and such new
address or facsimile notice shall apply from the date of service of such notice.
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32, PROSPECTIVE LIABILITY

32.1 For the purposes only of section 282(3) of the Corporations Act 2001 the specified maximum amount of the
prospective liability secured by this Charge Is the amount referred to in ltem 8. The nature of the prospective
liability is as shown on the notice lodged with this Charge with the Australian Securities Commission, but
nothing in this clause will:-

(a) create any obligation on the Mortgagee to do any act or thing so as to increase or limit the
amount of the Money Secured; or
(by - limit or affect the provisions of section 279(2) of the Corporations Act 2001.
33. ASSIGNMENT
33..1 The Mortgagee may assign or otherwise dispose of or deal with its rights under this Charge. The Mortgagee

may disclose to a potential assignee or any other person who is considering entering into contractual
relations with the Mortgagee in connection with this Charge alt information about the Mortgagor, any related
document and any party to any Security and the transactions contemplated thereby as the Mortgagee
considers appropriate.

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

34, MISCELLANEOUS

34.1 A certificate signed by the Mortgagee or its solicltors about a matter or about a sum payable to the
Mortgagee in connection with this Charge is sufficient evidence of the matter or sum stated in the certificate
unless the matter or sum Is proved to be false.

34..2 The Mortgagee or an attorney appointed under this Charge 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 the person does not prevent a further exercise of that or an exercise of any other
right, power or remedy. Failure by the person fo exercise or delay in exercising a right, power or remedy
does not prevent its exercise. The person with the right, power or remedy is not liable for any loss caused by
its exercise, attempted exercise, failure to exercise or delay in exercising it whether by reason of its
negligence or otherwise.

34..3 Any present or future legislation which operates to vary the obligations of the Mortgagor in connection with
this Charge, the Money Secured or the Secured Property with the result that the Mortgagee's right, powers
or remedies are adversely affected (including, without limitation, by way of delay or postponement) is
excluded except to the extent that its exclusion is prohibited or rendered ineffective by law.

34.4 The Morigagee or any attomey appointed under this Charge may give conditionally or unconditionally or
withhold its approval or consent in its absolute discretion, unless this Charge expressly provides otherwise.

34..5 The rights, powers and remedies provided in this Charge are cumulative with and not exclusive of the rights,
powers or remedies provided by law independently of this Charge.

34..6 Each indemnity in this Charge is a continuing obligation, separate and independent from the other
obligations of the Mortgagor and survives termination of this Charge. It Is not necessary for the Mortgagee
to Incur expense or make payment before enforcing a right of indemnity conferred by this Charge.

34..7 Time is of the essence of this Charge in respect of an obligation of the Mortgagor to pay money.

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

(a) liabllity to enquire whether the Money Secured has become payable;

(b) liability for the money paid or expressed to be received; and

(c) being concerned to see to its application or being answerable or accountable for its loss or
misapplication.

34.9 This Charge may consist of a number of counterparts and the counterparts taken together constitute one
and the same instrument. .
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GOVERNING LAW, JURISDICTION AND SERVICE OF PROCESS
This Charge shall be govemed and construed in accordance with the laws of the State referred to in item 10
{herein called "the State™).

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

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

(a) this Charge shall be deemed to constitute a Charge entered by the various persons which may
be included in the definition of the words "the Mortgagor" over their joint and’several assets and
to constitute separate charges by all of such persons and every one or more of them over all
assets and property of such persons which are Secured Property and whether such assets and
property are owned by such persons singularly or jointly and where two or more of such
persons are now or may hereafter be trading in partnership over the assets of each and every
such partnership;

(b) this Charge shall continue to be binding notwithstanding any changes which may from time to
time take place in the constitution of the partnership and notwithstanding that the partnership
ceases to carry on business, and shall continue to bind the Mortgagor notwithstanding that the
Mortgagor or one of the persons included in the definition of "the Mortgagor” is not a member of
the partnership or having once been a member of the partnership the Mortgagor or one of the
persons included in the definition of "the Mortgagor” is no longer a member thereof; and

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

COLLATERAL AGREEMENT

The parties hereto agree:

{a) this Charge is collateral to the Security for stamp duty purposes;

(b) the Money Secured owing under this Charge is secured by the Security;

(c) the Security shall be read and construed and be enforceable as If the covenants, conditions
and provisions of this Charge, with necessary changes are read into and form part of the
Security; and

(d) a default under any of the Security will constitute a default of this Charge;

and vice versa.

Notwithstanding any provision contained in this Charge or any rule of law or equity to the contrary, the
granting of any time or other indulgence by the Mortgagee to the Mortgagor or any Security Provider in
relation to any existing or future default under any Security or this Charge shall not effect or diminish the
Mortgagee's right to exercise its rights under the Security or this Charge at any subsequent time.
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THE SCHEDULE
Item 1
Date of Execution: g febf W c@ 200.1
Item 2

The Mortgagor:

Redland Bay Leisure Life Development Pty Ltd A.C.N. 112 002 383
c/- Anthony Wetmore & Co, Level 7, Sherwood House, 39 Sherwood Road, Toowong Q 4066

ltem 3
The Mortgagee:

PERMANENT TRUSTEE AUSTRALIALTD ACN 008 412 913
C/- Level 4, 9 Beach Road, Surfers Paradise- QLD 4217

Item 4
The Borrower:

Redland Bay Leisure Life Development Pty Ltd A.C.N. 112 002 383 in its own right and as
trustee for the Redland Bay Leisure Life Development Partnership
¢/- Anthony Wetmore & Co, Level 7, Sherwood House, 39 Sherwood Road, Toowong Q 4066

ltem 5
The Guarantor:

Redland Bay Leisure Life Pty Ltd A.C.N. 109 932 916
¢/~ Anthony Wetmore & Co, Level 7, Sherwood House, 38 Sherwood Road, Toowong Q 4066

ltem 6
Secured Agreement

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

item 7
Security

(a) First Registered Mortgage No. 708745479 given by Redland Bay Leisure Life Pty Ltd

A.C.N."109 932 916 as the mortgagor and the Lender as the Mortgagee over land situated

at Cnr Government Road, Salisbury, Weinham & Meissner Streets, Redland Bay Q 4165

being all that land described as Lot 2 in RP 95747 Title Reference 13465183; Lot 11 in

Crown Plan SL1595 Title Reference 12136103; Lot 2 in RP 48270 Title Reference

11818116, Lot 24 & 25 in RP 30555 Title Reference 10786196; Lots 16 & 17 in RP 30555
11550689_1
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Title Reference 12166113 and Lot 3 in RP 90361 Titie Reference 13189150;

(b) First registered Fixed and Floating Charge intended to be executed on the same date as
this Agreement by Redland Bay Leisure Life Development Pty Ltd A.C.N. 112 002 383
as mortgagor in favour of the Lender as mortgagee over all the property, assets and
undertaking of Redland Bay Leisure Life Development Pty Ltd A.C.N. 112 002 383 of
whatsoever nature and kind and wheresoever situated, present and future.

(c) First registered Fixed and Floating Charge No. 1171483 given by Redland Bay Leisure
Life Pty Ltd A.C.N. 109 932 916 as mortgagor in favour of the Lender as mortgagee over
all the property, assets and undertaking of Redland Bay Leisure Life Pty Ltd A.C.N. 109
932 916 of whatsoever nature and kind and wheresoever situated, present and future.

Item 8

Address for Notices (Clause 31)

(a) Mortgagor: Redland Bay Leisure Life Development Pty Ltd A.C.N. 112 002 383

Address: ¢/~ Anthony ‘Wetmore & Co, Level 7, Sherwood House, 39 Sherwood Road,
Toowong Q 4066

Facsimile No.: (07) 3004 7401

(b) Mortgagee: PERMANENT TRUSTEE AUSTRALIALTD ACN 008 412 913
Address: C/- Level 4, 9 Beach Road Surfers Paradise 4217

Facsimile No.: 07 5592 2505

ltem 9

Maximum Prospective Liability (clause 32) One Hundred Million Dollars ($100,000,000.00)

ltem 10
Governing law (clause 35) Queensland

Item 11

Fixed Assets (clause 4.1(b))

(a) All plans and specifications, development approvals, building approvals and other
approvals or consents relating in whole or in part to Cnr Government Road, Salisbury,
Weinham & Meissner Streets, Redland Bay Q 4165 being all that land described as Lot
2 in RP 95747 Title Reference 13465183; Lot 11 in Crown Plan SL1595 Title Reference
12136103; Lot 2 in RP 48270 Title Reference 11818116; Lot 24 & 25 in RP 30555 Title
Reference 10786196; Lots 16 & 17 in RP 30555 Title Reference 12166113 and Lot 3 in
RP 90361 Title Reference 13189150 (the “Development”).

(b) Any building contract as amended varied or supplemented from time to time and any
other contract or arrangement whether verbal written or created in any way for the doing
of any work on the Development.

(c) All agreements for sale or options in respect of the whole or any part of the
Development and any other contract for sale or dealing with that Development including
any amendment or variation to any agreement for sale or option.

(d) All deposits paid in respect of any agreement for sale referred to in sub-paragraph (c)
including any deposit bonds and bank guarantees.

/1550689_1
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EXECUTED as a Deed.

EXECUTED by Redland Bay Leisure Life Development Pty )
Ltd A.C.N. 142 002 383 in accordance with section 127 of the )
Corporations#akt 2001 (CtH): )

)

E)!((SPEDD[NG

Full name

/1550688_1
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Appointment of Agent

Redland Bay Leisure Life Development Pty Ltd
(ACN 112 002 383)

The Trust Company (PTAL) Limited

LM Investment Management Limited
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Appointment of Agent

] @bmﬁ 2011

Date
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

Redland Bay Leisure Life Development Pty Ltd (ACN 112 002 383) (the
Company) of Petrac Projects Pty Ltd, Suite 15, 67 O'Connell Terrace, Bowen
Hills in the State of Queensland is indebted to the Mortgagee.

The Mortgagee holds a Fixed and Floating Charge given by the Company dated 7
February 2007 and registered with the Australian Secunities and Investments
Commission as charge no. 1420084 (the Chatge), under which the Company
charged the Secured Property (as that term is defined in the Charge) (the
Charged Property) to secure the payment to the Mortgagee of the Money Secured
(as that term is defined in the Charge).

In the events which have happened the security constituted by the Charge has

become enforceable.

By virtue of the powers in 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 Mortgagee pursuant to 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 Mortgagee under and pursuant to the Charge 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; or
(c) 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.
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4, Limit of Liability

4.1

42

4.3

44

4.5

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 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 Mortgagee.

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
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 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 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 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.
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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 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 Mortgagee performing the said obligation; 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 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 instrument,
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EXECUTED and delivered as 2 deed in Brisbane,

Each attorney executing this Deed states that he has no notice of revocation or suspension of his power of

attorney.

Signed Sealed and Delivergdfor The Trust
Company (PTAL) Lipaited ACN 008 412 913
State that they have no notice

by its attorneys w
of revocation pfthe power of attorney dated 2
June 1993 4nd registered in the Queensland Land

The Trust Gompany (FTAL) Lirited ACN 008 412 913
by its duly appointed attomney Geoffrey Funnell
under Power of Attorney dated 12 July 2010

Registered Nof/335/0e?)?

Group A Attorney Signature

et
Group B %omcy Signgtggﬂrey runn
State Marrager (Corporate & Legal Services) (Qld)

Print Name

Print Name

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
(ACN 077 208 461):

Director Signature

SCHALAN VAN DEC HOUS)

D;cctor){ectetary—Signaturc
Cered Charss TUACE

Print Nam/e

Print Name
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Agents Indemnity

Redland Bay Leisure Life Development Pty Ltd
(ACN 112 002 383)

The Trust Company (PTAL) Limited

LM Investment Management Limited
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Appointment of Agent

Date

Recitals

A

] E@) &jﬂ 2011

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:

Redland Bay Leisure Life Development Pty Ltd (ACN 112 002 383) (the
Company) of Petrac Projects Pty Ltd, Suite 15, 67 O'Connell Terrace, Bowen
Hills in the State of Queensland is indebted to the Mortgagee.

The Mortgagee holds a Fixed and Floating Charge given by the Company dated 7
February 2007 and registered with the Australian Securities and Investments
Commission as charge no. 1420084 (the Charge), under which the Company
charged the Secured Property (as that term is defined in the Charge) (the
Charged Property) to secure the payment to the Mortgagee of the Money Secured
(as that term is defined in the Charge).

In the events which have happened the security constituted by the Charge, the
First Mortgage and the Second Mortgage has become enforceable.

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.

The Agent agreed to accept such appointment (the Agency) on the condition that
the Mortgagee indemnify the Agent (so far as the Mortgagee is legally able to do
s0) 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 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:
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(a) all Liabilities arising out of any defect in the Charge, the First Mortgage or the Second
Mortgage, or any invalidity or unenforceability of the Charge, the First Mortgage, the
Second Mortgage 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;

() 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 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 oras 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; 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.

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, the First Mortgaged Property and the Second Mortgaged Property in

respect of all amounts referred to in this clause.

Emergency Preference Payments

Notwithstanding the provisions of the Charge, the First Mortgage and the Second 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 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.
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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:

(2)

(b)

()

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;

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;

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

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

(a)

()

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 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 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
Mortgagee or prove in any liquidatior, administration or arrangement of or affecting the

Mortgagee.
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(d)

(e)

(0

(®

(k)

()

)

(k)

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 frand,

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 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 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 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:

(1) 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

(11) 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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EXECUTED and delivered as a deed in Brisbane.

Each attorney executing this Deed states that he Jis no notice of revocation or suspension of his power of

attorney.

THE TETET COMPN (PTRC)HMITED AN
COQURA (F B (TS DAY NTED

Company (PTAL) Limited (A A NS & =OEFEEY TUNNEL
913) by its attorneys who stat U NVD e GOcr=rR . OF AT A

DATED IULY 20O | A
%&C(t‘%@fﬁ-‘&b N O, W2W3SO==

dated 2 June 1993 and segistered in the
Queensland Land "Pitles Office as Dealing No. w

L664541T in the’presence of:
Gegifrey Funnell

Group A/Attorney Signature Group B Atto[ney Signature . ld
State Manager (Corporate & Legal Services) (Qld)

P—lét Name Print Name

Executed as a deed in accordance with
section 127 of the Corporations Act 2001 by
LM Investment Management Limited

(ACN 077 208 461):
/ Na S
Director Signature Director/Sscretary Signature
FLHRE AN Dl roen] (rrec Cupeces :Dtif\\CZ
Print Name Print Name
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Redland Bay Leisure Life Pty Ltd
(ACN 109 932 916)

The Trust Company (PTAL) Limited

LM Investment Management Limited
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Appointment of Agent

Date

Recitals

A

i Vi
? / L / 2011
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:

Redland Bay Leisure Life Pty Ltd (ACN 109 932 916) (the Mortgagor) of
Petrac Projects Pty Ltd, Suite 15, 67 O'Connell Terrace, Bowen Hills in the State
of Queensland is indebted to the Mortgagee.

The Mortgagee holds:

(a) a mortgage given by the Mortgagor and registered with the
Queensland Land Registry as registered dealing No. 708745479
(the First Mortgage) under which the Mortgagor mortgaged the
Secured Property as described in the Mortgage (the First Mortgaged
Property) to secure the payment to the Mortgagee of the Money
Secured (as that term is defined in the First Mortgage);

(b) a mortgage given by the Mortgagor and registered with the
Queensland Land Registry as registered dealing No. 710688878
(the Second Mortgage) under which the Mortgagor mortgaged the
Secured Property as described in the Mortgage (the Second
Mortgaged Property) to secure the payment to the Mortgagee of the
Money Secured (as that term is defined in the Second Mortgage);

(e a Fixed and Floating Charge given by the Mortgagor dated
2 June 2005 and registered with the Australian Securities and
Investments Commission as charge no. 1171483 (the Charge),
under which the Mortgagor charged the Secured Property (as that
term is defined in the Charge) (the Charged Property) to secure the
payment to the Mortgagee of the Money Secured (as that term is
defined in the Charge).

In the events which have happened the security constituted by the Charge, the
First Mortgage and the Second Mortgage has become enforceable.

By virtue of the powers in the Charge, the First Mortgage and the Second
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, the First Mortgage and the
Second Mortgage, and the Mortgagee wishes to exercise this power,
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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

First Mortgage, the Second 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; 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, terminate this deed 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 Mortgagee.

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 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.

5.2 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.

5.3 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,

5.4 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
indemnification out of the assets of that Trust, as a result of the Mortgagee's fraud,

negligence or wilful default.

5.5 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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5.6

5.7

5.8

59

5.10

5.11

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 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 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 Mortgagee performing the said obligation; or

(b) 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.

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

attorney.

Signed Sealed and Delivered for The Trus

Titles Office as Dealing/No. L664541T in the

presence of:

The Trost (ompany (P_Pr(r)
M TS Ao QR
Hsdwl r\'fa:»{ storne
Cietittre h)rm@ Her foser

SR

qecFrce FoNecC
STATE MAaNAGEL

Group A Attgrney Signature

.

DSZ oﬁfl—"‘é_ oI
Group B Attom ighature M &

Print Name

Print Name

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 Limite,
(ACN 077 208 461):

Director Signature /

Direct;r/SeeFe&:ry‘Signature
teEl Cdaec S XAKE

_ECHACYAIPNTEL Houen

Print Name

Print Name
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Redland Bay Leisure Life Pty Ltd
(ACN 109 932 916)

The Trust Company (PTAL) Limited

LM Investment Management Limited
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Appointment of Agent

Date

Recitals

A

7 /o[

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
Movrtgagee)

Witnesses as follows:

Redland Bay Leisure Life Pty Ltd (ACN 109 932 916) (the Mortgagor) of
Petrac Projects Pty Ltd, Suite 15, 67 O'Connell Terrace, Bowen Hills in the State
of Queensland is indebted to the Mortgagee.

The Mortgagee holds:

() a mortgage given by the Mortgagor and registered with the
Queensland Land Registry as registered dealing No, 708745479
(the First Mortgage) under which the Mortgagor mortgaged the
Secured Property as described in the Mortgage (the First Mortgaged
DProperty) to secure the payment to the Mortgagee of the Money
Secured (as that term is defined in the First Mortpage);

(b) a mortgage given by the Mortgagor and registered with the
Queensland Land Registry as registered dealing No. 710688878
(the Second Mortgage) under which the Mortgagor mortgaged the
Secured Property as described in the Mortgage (the Second
Mortgaged Property) to secure the payment to the Mortgagee of the
Money Secured (as that term is defined in the Second Mortgage);

(c) a Fixed and Floating Charge given by the Mortgagor dated
2 June 2005 and registered with the Australian Securities and
Investments Commission as charge no. 1171483 (the Charge),
under which the Mortgagor charged the Secured Property (as that
term is defined in the Charge) (the Charged Property) to secure the
payment to the Mortgagee of the Money Secured (as that term is
defined in the Charge).

In the events which have happened the security constituted by the Charge, the
First Mortgage and the Second Mortgage has become enforceable.

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.

The Agent agreed to accept such appointment (the Agency) on the condition that
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Appointment of Agent

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:

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 (zll 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:

(2)

(b)

(d)

all Liabilities arising out of any defect in the Charge, the First Mortgage or the Second
Mortgage, ot any invalidity or unenforceability of the Charge, the First Mortgage, the
Second 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 part of 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 purported exercise of the Agent's rights, powers,

discretions ot authorities in the Agency; and

all Liabilities and obligations of any nature incurred by the Agent 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:

()

(b)

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; or

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.

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
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the Charged Property, the First Mortgaged Property and the Second Mortgaged Property in

respect of all amounts referred to in this clause.

4, Emergency Preference Payments

Notwithstanding the provisions of the Charge, the First Mortgage and the Second Mortgage, the
Mortgagee (so far as it is competent to do so but not otherwise) anthorises 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 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.

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 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 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

(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).

7. Limit of Liability

(a) 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.
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(b)

(©)

(@)

®

(8

(h)

@)

0)

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.

A party to this Deed 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,

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 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 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 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 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:

(1) 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
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(i) was in accordance with a lawful court order or direction or otherwise required
by law.
k All of the terms, clauses and conditions of this Deed are subject to 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 notice of revocation or suspension of his power of

attorney.

Gyﬁ{& Attorney Signature

Print Name

Executed as a deed in accordance with

section 127 of the Corporations Act 2001 by
LM Investment Management Limited
(ACN 077 208 461):

Print Name

The Trust Gempany (FTAL) Limited ABN 608 412 913
by its duly appolnted attorney Geoffrey Funnell
under Power of Attorney dated 12 July 2010

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

W»@Q

State Manager (Corporate:& Legal Services) (Qld)

Group I;((ttorncy Signature Geoffrey Funr._.

Print Name

(3

Dircctor/Sccrct;rySignature
Pl CHACCSS,  TEARE

Print Name
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Australian Securities &
Investments Commission

Form 504

Corporations Act 2001
427(1), 427(1A), 427(1B)

Notification that a person has been appointed
controller/ entered into possession etc.

If there is insufficlent space in any section of the form, you may photocopy the relevant page(s) and submit as part of this lodgement

Company details Company name
Company in respect of which the IRed!and Bay Leisure Life Pty Lid
controller was appointed/entered into  ACN/ABN/ARBN

possession etc
[A.CN. 109 932916

This notice is being given by: ASIC internal
form code
Tick one box E] the person who obtained an order for the appointment of, or who appointed, the
receiver or receiver and manager under s427(1) 504A & B
D the appointer of the controller under s427(1A) 504C
X the controlter (other than receiver, receiver and manager or managing controlier)
under s427(1B) 504D
D the managing controfler (other than receiver and manager) under s427(1B) 504E
Lodgement details Who should ASIC contact if there is a query about this form?
Fim/organisation
[LM Investment Management Limited J
Contact name/position description
[Katie Scott / Manager J

ASIC registered agent number (if applicable)

Telephone number

|07 5584 4500 |
Postal address or DX address

|PO Box 485 |

|Surfers Paradise |

1 Details of the appointment/entry into possession etc.
Receiver of the property described in the Schedule to this form

Tick one box

Receiver and manager of the property described in the Schedule to this form
Controller (other than receiver, receiver and manager or managing controlter) of the property
described in the Schedule to this form

Managing controller (other than receiver and manager) of the property described in the Schedule to
this form

< o
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1 Continued... Details of the appointment/entry into possession etc.
D Appointment by Court order

If appointment by Court order, tick box D Federal Court of Australia
fo indicate the Court and provide State or tetritory registry

details } l

Family Court of Australia
State or territory registry

] |

Supreme Court
State or territory

Date of obtaining order

CCICLIL

DO M M ¥ V]

Proceeding-matter number Year

X  Appointment by instrument

If appointment by instrument, tick box Date of appointment/entry into possession etc.
to indicate the type of instrument and
provide details [o] [a]ife] [8)r
D DM MY V]
Date of instrument
(1] [ )[e] [e)[e]
P oM M Vv
Description of instrument

D instrument registered in the Australian register of company charges
Registered charge number

L |

Description of instrument

X Instrument registered in the register of charges of a state or territory
Registered charge number State or territory
1171483 | [ad

X Instrument registered in other register
Please specify details

Real Property Mortgages dated 02/06/2005 and 30/05/2007 # 708745478 and #
710688878 respectively registered in Qld

D Instrument not registered
Name of appointer

| l
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2 Details of the person(s) appointed

Given name

Family name
Firm name (if apptlicable)

lThe Trust Company (PTAL) Limited

Unit, level

IC/— LM Investment Management Ltd, Level-4

Street number and street name

[9 Beach Road |
Suburb/City State/Territory
!Surfers Paradise ‘ lQLD I

Postcode Country (if not Australia)

4217 | | ]
Type of appointment X appointed singly D appointed jointly D appointed jointly and severally

Family name Given name

|

|

—

Firm name (if applicable)

Ll

Unit, level

Street number and street name

|

Suburb/City

State/Territory

| |

[
Postcode

| |

D appointed singly

Type of appointment

Counfry (if not Australia)

|

D appointed jointly

D appointed jointly and severally

4 Schedule of property

1. Pursuant to the real property morigage, all of the land described as Lot 2 in RP 95747, Lot 11 on CP SL1535, Lot 2 in RP 48270, Lot 24 on
RP 30555, Lot 25 on RP 30555, Lot 16 on RP 30555, Lot 17 on RP 30555, Lot 3 in RP 90361 Lot 1in RP 48270 and Lot 500 in SP 197855
situated at Cnr Government, Meissners, Weinham & Salisbury St, Redland Bay Qid.

2. Pursuant to the registered charges, all of the property, rights, assets and undertakings of the mortgagor whether the owned as at the daie of
this charge or acquired in the future including without limitation the goodwill of any business carried on by the mortgagor (alone or jointly with
another person), its uncalled and called but unpaid capital and share premiums and all the present and future rights, property and undertaking

comprising the frust fund of the trust (if any).

(f insufficient space) Further details are enclosed in the annexure marked (

) of (

) pages.

ASIC Form 504 23 June 2008
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o
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This form must be sighed by:

(a) where the form is lodged for the purposes of s427(1) or s427(1A), by the person who obtains an order fc
the appointment of, or who appoints, the controller, or

(b} where the form is lodged for the purposes of s427(1B), by the contraller or managing contraller.

Signature

Name

Capacity , ,
| Moiney |
Corporation name (if mle)

| |

Signature

; N

/:/fﬁ{,\ N

/\‘

gl
Date signed

@V &y 1
Y

® b ™M ™

Send completed and signed forms to: : ;
Lodgeme nt Australian Securitles & Investments Commission, For help or more information
. ; Telephone 1300 300 630
PO Box 4000, Gippsland Mail Centre VIC 3841. Email info.enauiries@asic.gov.au

Web Www.asic,gov.au
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Australian Securities &
Investments Commission

Guide:

Form 504

Carporations Act 2001
427(1), 427(1A), 427(1B)

Notification that a person has been appointed
controller/ entered into possession etc.

This guide does not form part of the form. It is included by ASIC to assist you in completing and lodging the Form 504.

Lodgement period

Within 7 days of the date of appointment or taking possession.

Lodgement fees

Nil if lodged within the prescribed lodging period.

Late fees

Late fees will apply if you lodge outside of the lodgement period.

The late fees are:
«  §65 for up to one month late
. $270 for over one month late.

A form is not considered lodged until it is received and accepted by ASIC as complying with §1274(8) of the
Corporations Act 2001. A receipt will not be issued unless requested.

Additional information

The Schedule of Property must be annexed fo the Form 504,
See INFO 29 External Administration Forms Guide for more information.

How to provide additional
information

Photocopied form 504 pages

If there is insufficient space in any section of the form, you may photocopy the relevant page(s) and submit
as pant of this fodgement.

Annexures

To make any annexure conform to the regulations, you must

1. use A4 size paper of white or light pastel colour with a margin of at least 10mm on all sides
2. show the company name and ACN

3. number the pages consecufively
4

print or type in BLOCK letters in dark blue or black ink so that the document is clearly legible when
photocopied

5. mark the annexure with an identifying letter or symbol eg a,b,c or 1,2,3 etc.

6. endorse the annexure with the words:

This annexure (mark) of (number) pages referred to in form (form number and title)
7. sign and date the annexure

The annexure must be signed by the same person(s) who signed the form,

Lodgement

ASIC Form 504 Guide

lmdale ANAdALNALLIE A ACACAN

Send completed and signed forms to: For help or more information
Australian Securities and Investments Commission
PO Box 4000, Gippsland Mail Centre VIC 3841,

. Telephone 1300 300 630

Emait info.enquiries@asic.gov.au
Web www.asic.gov.au
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Australian Securities &
Investments Commission

Form 504
Corporations Act 2001
427(1), 427(1A), 427(1B)

Notification that a person has been appointed
controller/ entered into possession etc.

If there is insufficient space in any section of the form, you may photocopy the relevant page(s) and submit as part of this lodgement

Company details Company name ‘
Company in respect of which the |Redland Bay Leisure Life Pty Ltd J
controller was appointed/entered into ACN/ABN/ARBN

possession etc
[A.C.N. 108 932 916

This notice Is being given by: ASIC internal
) form code
Tick one box . D the person who obtained an order for the appointment of, or who appointed, the
receiver or receiver and manager under s427(1) 504A & B
I:[ the appointer of the controller under s427(1A) 504C
X the controlier (other than receiver, receiver and manager or managing controfler)
under s427(1B) 504D
D the managing controller (other than receiver and manager) under s427(1B) 504K
Lodgement details Who should ASIC contact if there is a query about this form?

Firm/organisation

}LM Investment Management Limited l
Contact name/position description

zKatie Scott / Manager [
ASIC registered agent number (if applicable)

iTelephnne number J
|07 5584 4500 . |
Postal address or DX address

|PO Box 485 |

!Surfers Paradise . |

1 Details of the appointment/entry into possession etc.

Tick one box D Receiver of the properly described in the Schedule to this form
D Receiver and manager of the property described in the Schedule to this form
D Controller (other than receiver, receiver and manager or managing controller} of the property
described in the Schedule to this form
X Managing controlter (other than receiver and manager) of the property described in the Schedule to
this form
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1 Continued... Details of the appointment/entry into possession etc.

If appointment by Court order, tick box

to indicate the Court and provide
details

If appointment by instrument, tick box
to indicate the type of instrument and
provide details

ASIC Form 504

tmbhin ANA44 404 Ad4FE A4 4ENE AN

D Appointment by Court order

D Fedsral Court of Australia
State or territory registry

| J

Family Court of Australia
State or territory registry

| | |

D Supreme Court
State or territory

| |

Date of obtaining order

NI

{o] Dl M M} [Y Y]
Proceeding-matter number Year

[ |

Appointment by instrument

Date of appointment/entry into possession etc.

o] [yl (e L]

D) M M Y V]

Date of instrument

njalojolplo

D D] M M
Description of instrument

Instrument registered in the Australian register of company charges
Registered charge number

Description of instrument

X Instrument registered in the regiéter of charges of a state or territory

Registered charge number State or territory
[1171483 | o

X Instrument registered in other register
Please specify details

Real Property Martgages dated 02/06/2005 and 30/05/2007 # 708745479 and #
710688878 respectively registered in Qid

Instrument not registered
Name of appointer

|
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2 Details of the person(s) appointed

Family name Given name

] I

Firm name (if applicable)
iLM Investment Management Ltd —}

Unit, level

!Level 4 : }
Street number and street name

i9 Beach Road [

Suburb/City State/Territory

|Surfers Paradise J |QLD J

Postcode . Country (if not Australia)

4217 | [ |
Type of appointment X appointed singly |:| appointed jointly D appointed jointly and severally

Family name Given name

| 1L |

Firm name (if applicable)

| |
Unit, level

| |

Street number and street name

Suburb/City State/Territory

Postcode Country (if not Australia)
Type of appointment D appointed singly l:l appointed jointly l:l appointed jointly and severally
4 Schedule of property

1. Pursuant to the real property mortgage, alf of the land described as Lot 2 in RP 95747, Lot 11 on CP SL1585, Lot 2 in RP 48270, Lot 24 on
RP 30555, Lot 25 on RP 30555, Lot 16 on RP 30555, Lot 17 on RP 30555, Lot 3 in RP 90361, Lot 1 in RP 48270 and Lot 500 in SP 197855
situated at Cnr Government, Meissners, Weinham & Salisbury St, Redland Bay Qld.

2. Pursuant to the registered charges, all of the property, rights, assets and undertakings of the morigagor whether the owned as at the date of
this charge or acquired in the future including without limitation the goodwill of any business carried on by the mortgagor (alone or jointly with
another person), its uncalled and called but unpaid capital and share premitms and all the present and future rights, property and undertaking
comprising the trust fund of the trust (if any).

(If insufficient space) Further details are enclosed in the annexure marked yof ( ).pages.

bU<Z
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This form must be signed-by:

Signature
(a) where the form is lodged for the purposes of s427(1) or s427(1A), by the person who obtains an order fo
the appointment of, or.who appoints, the controller, or
(b) where the form is lodged for the purposes of s427(1B), by the controller or managing controfiet.
Name
i L F

L S aeefe et TiCenel |
Capacity

| g Tl l
Corporation name (if applicable)

F.M Investment Management Limited /;’ T
Signature /f

T y
Date srgned X~
D] M M] IY Y]
Send completed and signed forms to: . .
Lodgement Australian Securities & Investments Commission, For help or more information
PO Box 4000, Gippsiand Mail Centre VIC 3841 Telephone 300 300 630
» Sipp : Emait info.enguiries@asic.gov. au
Web www.asic.gov.au
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Australian Securities &
Investments Commission

Guide:

Form 504

Corporations Act 2001
427(1), 427(1A), 427(1B)

Notification that a person has been appointed
controller/ entered into possession etc.

This guide does not form part of the form. It is included by ASIC to assist you in compieting and lodging the Form 504.

Lodgement period

Within 7 days of the date of appointment or taking possession.

Lodgement fees

Nil if lodged within the prescribed lodging period.

Late fees

Late fees will apply if you lodge outside of the lodgement period.

The late fees are:
«  $685 for up to one month late
. $270 for over one month late.

A form is not considered lodged until it is received and accepted by ASIC as complying with s1274(8) of the
Corporations Act 2007. A receipt will not be issued unless requested.

Additional information

The Schedule of Property must be annexed to the Form 504.
See INFO 29 External Administration Forms Guide for more information.

How to provide additional
information

Photocopied form 504 pages

if there is insufficient space in any section of the form, you may photocopy the relevant page(s) and submit
as part of this lodgement.

Annexures

To make any annexure conform to the regulations, you must

1. use A4 size paper of white or light pastel colour with a margin of at least 10mm on all sides
2. show the company name and ACN

3. number the pages consecutively
4

print or fype in BLOCK letters in dark biue or black ink so that the document is ciearly legible when
photocopied

5. mark the annexure with an identifying letter or symbol eg a,b,¢ or 1,2,3 ete.

6. endorse the annexure with the words:

This annexure {mark) of (number) pages referred to in form (form number and title)
7. sign and date the annexure

The annexure must be signed by the same person(s) who signed the form,

Lodgement

ASIC Form 504 Guide

ivlvia ANA44ANAAAROY 4 BNARAN

Send completed and signed forms to: For help or more information
Australian Securities and Investments Commission
PO Box 4000, Gippsland Mail Centre VIC 3841.

Telephone 1300 300 630

Email info.enquiries@asic.qov.au
Web WWW.asic.gov.au
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CORPORATE RECOVERY

i association wath

30 May 2014

B A
Ms Ginette Muller AE%
Liquidator 7 & MARSAL
clo FTI proma iy

Level 9, Corporate Centre One, 2 Corporate Court
Bundall QLD 4217

By email: ginette. muller@fticonsulting.com By Email

Dear Madam

LM Investment Management Limited (In Liquidation) (Receivers and Managers Appointed) as
responsible entity for the LM First Mortgage Income Fund

ACN 077 208 461 (“FMIF”)

RE: Retirement Assets (refer to Annexure A) sale strategy

| refer to my appointment as Joint and Several Receiver and Manager of the FMIF.

As you may be aware, | intend on taking the Retirement Assets to market. In your role as Controllers
of the Retirement Assets, we (myself along with David Whyte at BDO) wish to ensure that you have a
chance to consider the realisation strategy that we intend to adopt.

Accordingly, please find below a summary of work undertaken to date and the intended strategy:

1 Background

The five Retirement Assets set out in Annexure A are collectively the final major asset realisations
remaining in the FMIF. They are also the most costly to run, with an average monthly expenditure per
village of circa $100k.

Given the above, it is important that, for the preservation of the FMIF, these assets now be realised.
The timing is right to bring these assets to market, and we have conducted significant work in
preparing the Retirement Assets for sale.

2 Pre-sale work conducted

To date, we have conducted the following pre-sale preparation:

+ Obtained submissions from three sales agents (Colliers, Jones Lang LaSalle and Knight
Frank);

+ Interviewed each agent on their submissions and conducted internal discussions around agent
preference,;

+ Preparation of various models to be used in the pre-sale and due diligence process;

+ Discussed BDOs role within the sales process with the Court Appointed Receiver; and

+ Discussed in detail internally and with BDO and LM staff, the best strategy to realise the
assets.

C10-140520-LMINMANO1-FT| Retirement Village strategy-MH

Level 31, 80 Margarat Street, Sydney NSW 2000, Australia GPO Box 9988, Sydney NSW 2001 T +61 2 9338 2800 F +81 2 8338 2699
McGrathNicol Parinership ABN 41 §45 982 781, Liability limited by a scheme approved under Frofessional Standards Legislation megrathnical.co§ ) 5

CORPORATE ADVISORY | FORENSIC | TRANSACTION SERVICES | CORPORATE RECOVERY
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Strategy conclusion

The following represents our conclusions as to how the sale process should be conducted:

+

5

Given product and geographical differences, appoint two separate sales agents to the
Supported Aged Care Living (“SACL”") and Independent Living Unit (“ILU") assets:

- Colliers to be appointed to the SACL assets, namely OVST, Redland Bay and
Pinevale;

. Colliers had a good understanding of the assets, and were not conflicted by
having prepared valuations for the SACL assets (as was the case for JLL).

- Jones Lang LaSalle to be appointed to the ILUs, namely Bridgewater and Cameo;

. Jones Lang LaSalle are a good fit geographically (based in Melbourne) and
were not conflicted by having prepared valuations for the [LU assets (as was
the case for Colliers).

Marketing to commence conjunctively, but two separate campaigns to sell in either one line or
individually;

BDO's role to be as follows:

- Pre-sale process including packaging financials, model preparation and any other
relevant information required for the marketing agent's;

- Managing the due diligence process including responding to any buyer queries via a
electronic data room;

- General assistance as and when required by the agent’s; and

- Liaising with LM staff, McGrathNicol and FTI on general realisation strategy and
approvals.

Costs

We anticipate the costs to be as follows:
- Colliers commission — 1.35%;

- JLL commission — 1.00%; and

- BDO and McGrathNicol to be remunerated on an hourly basis.

Conclusion

The above approach has been agreed with BDO, however given your capacity as Controllers of the
Retirement Assets, | am also seeking your confirmation prior to commencing the campaign.

Accordingly, would you please let me know as soon as possible so we may commence the sale
process.

Page2 B0B
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Should you have any queries regarding the above, please contact either lan Niccol or myself.

Yours faithfully
LM Investment Management Limited (In Liquidation) (Receivers and Managers Appointed) as responsible

entity for the LM First Mortgage Income Fund

fpreasi

Joseph Hayes
Joint and Several Receiver and Manager

CC:

David Whyte

BDO

By email: David. Whyte@bdo.com.au

Page 3 807
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Annexure A
Assets subject to sale

The following is a list of the Retirement Assets subject to sale (collectively referred to as “the
Retirement Assets”). The assets can be broken down into 2 distinct product categories:

Supported Aged Care Living (“SACL”):

+ Tall Trees Ocean View, 2-4 Terranora Road, Banora Point, NSW (“OVST"),

+ Tall Trees Redland Bay, 16-20 Government Road & 21 and 46 Salisbury Street, Redland Bay,
QLD (“Redland Bay"); and

+ Tall Trees Caboolture, 23 Adelaide Drive, Caboolture South, QLD (“Pinevale”).

Independent Living Units (“ILUs”):

+ Bridgewater Lake Estate, Wedgewood Road, Roxburgh Park, VIC (“Bridgewater”); and
+ Cameo Estates Lifestyle Village, Lot 1 and Lot 200, 30 Janefield Street, Mowbray, Tasmania
(“Cameo”).
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CONSULTING

13 June 2014
Our Ref: RFZ_89741114.doc

Joseph Hayes and Anthony Connelly

As Joint and Several Receivers and Managers
Of the Assets of the LM First Mortgage
Income Fund

GPO Box 9986
SYDNEY NSW 2001

Dear Sir

RE: LM Investment Management Limited (In Liquidation) ACN 077 208 461 (LMIM)
LM First Mortgage Income Fund (the Fund)

| refer to your correspondence of 30 May 2014 and respond utilising your definition of
Retirement Assets.

| note the appointment of LM Investment Management Limited (In Liquidation) as Controller to
the Retirement Assets. As we are all aware such an appointment carries strict duties and
liabilities under the Corporations Act and other legislation. These duties include the sale of
assets.

| infer from your correspondence you, in collaboration with David Whyte as Receiver and
Manager, wish to undertake the Controllership process.

| believe there is commercial benefit for the Fund and its investors for LMIM to remain as
Controller of the Retirement Assets but am naturally concerned to ensure there is no apparent
dereliction of duties in this regard As such a carte-blanch approval to the proposal outlined in
your correspondence is of some concern.

As an alternative and in the interests of the Fund, the Company is conditionally prepared to act
on written instructions from you as joint and several Receivers and Managers of the Assets of the

Fund.

FTI Consulting (Australia) Pty Limited
ABN 49 160 397 811 | ACN 160 397 811
Level 9, Corporate Centre One | 2 Corporate Court | Bundall QLD 4217 | Australia
Postal Address | PO Box 8965 | GCMC QLD 9726 | Australia
+61.(0)7.5630.5222 main | +61.(0)7.5630.5299 rx | fticonsulting.com

Liability limited by a scheme approved under Professional Standards Legislation.
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" The proposed conditions are as follows:

1 You and David Whyte provide unequivocal indemnities to both Ginette Muller, myself and
the Company for any action or time spent involved with this process. The indemnities
relate to any and all expenditure or liabilities that may arise either directly or indirectly from

this process.

2. The indemnities are to be documented in formal Deeds to be prepared at your cost. You
will fund a solicitor of our choosing to act on behalf of the Company in relation to drafting of
the Deeds.

3.  You and David Whyte release LMIM from any and all claims by the Fund and/or its
investors for any action undertaken arising out of this process.

4, LMIM is paid an administrative fee. | propose the administrative fee be calculated as a
percentage of the contract price obtained for each of the Retirement Assets as part of the

realisation process.

B, You will meet any and all legal expenses incurred by the Company in relation to this
process.

6. You and David Whyte irrevocably accept and declare that LMIM in its capacity as
Responsible Entity for the LM First Mortgage Income Fund has not provided its consent to
this process and will not do so without the express written authority by Ginette Muller and I.

Should you continue with this process without my consent, | will have no choice but to retire the
Company as Controller.

Should you have any queries relating to the above matter, please contact Kelly-Anne Trenfield of
this office on +61 7 3225 4920.

Yours faithfully
FTl Consulting

b E..T
CONSULTING

E
610




RUSSELLS

DEED OF INDEMNITY
DATED the
July, 2014

JOSEPH HAYES
AND
ANTHONY CONNELLY
AND
DAVID WHYTE
AND

LM INVESTMENT MANAGEMENT LIMITED (IN
LIQUIDATION) (RECEIVERS AND MANAGERS
APPOINTED) ACN 077 208 461

AND
JOHN PARK
AND
GINETTE MULLER

The Russells contact for this document is
Tan Bisson on + 61 7 3004 8890

Liability limited by a scheme approved under professional standards legislation

Brisbane / Sydney
Postal—GPO Box 1402, Brisbane QLD 4001 / Street—Level 18, 300 Queen Street, Brisbane QLD 4000
Telephone (07) 3004 8888 / Facsimile (07) 3004 8899
RussellsLaw.com.au 611
njj_20140947_004_002.docx
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THIS DEED OF INDEMNITY is made the July, 2014

BETWEEN: JOSEPH HAYES of Level 31, 60 Margaret Street, Sydney,

AND:

AND

AND:

AND:

AND:

New South Wales (“First Receiver of the Assets”)

ANTHONY CONNELLY of Level 31, 60 Margaret Street,
Sydney, New South Wales (“Second Receiver of the
Assets”

DAVID WHYTE of Level 10, 12 Creek Street, Brisbane,
Queensland (“Receiver”)

LM INVESTMENT MANAGEMENT LIMITED (IN
LIQUIDATION (RECEIVERS AND MANAGERS
APPOINTED) (ACN 077 208 461) of Level 4, RSL
Centre, 9 Beach Road, Surfers Paradise, Queensland.
(“Company”)

JOHN PARK of 22 Market Street, Brisbane, Queensland
(“First Agent”)

GINETTE MULLER of 22 Market Street, Brisbane,
Queensland (“Second Agent”).

WHEREAS:

A.

The Company was appointed as agent for the Trust Company (PTAL)
Limited as mortgagee in possession of the Retirement Assets. The
dates of appointment are included in Annexure A. The Retirement
Assets are owned by the LM First Mortgage Income Fund. The
Company is the Responsible Entity for the LM First Mortgage Income
Fund.

On 11 July, 2013 the First Receiver of the Assets and the Second
Receiver of the Assets were appointed as joint and several receivers
and managers of the LM First Mortgage Income Fund.

On 1 August, 2013, the First Agent and the Second Agent were
appointed as the liquidators of the Company. Under section 419 of
the Corporations Act 2001, the First Agent and Second Agent would
therefore be personally liable for debts incurred in the course of
dealing with the Retirement Assets.

On 8 August, 2013 the Receiver was appointed as the receiver and
manager of the Company.

The First Receiver of the Assets and the Second Receiver of the Assets
have also informed the First Agent and the Second Agent of their
intention to realise the Retirement Assets.

The First Receiver of the Assets and the Second Receiver of the Assets
have requested that the Company continue in its role as Controller of
the Retirement Assets.

The First Agent and the Second Agent recognise that there is a net
commercial benefit to the members of the LM First Mortgage Income
Fund for the Company to remain as the Controller of the Retirement

Page 1
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NOW THIS DEED WITNESSES:

1.1

Assets. The First Agent and the Second Agent are therefore, so as to
preserve the commercial benefit to the members of the LM First
Mortgage Income Fund, prepared to act on written instructions from
the First Receiver of the Assets and the Second Receiver of the Assets
as outlined in Clause 5 of this Deed.

In consideration of the First Agent and the Second Agent carrying out
the Duties, tThe First Receiver of the Assets, the Second Receiver of
the Assets and Receiver agree to jointly and severally personally
indemnify the First Agent and the Second Agent on the terms
contained in Clause 4 of this Deed.

DEFINITIONS

When used in this Deed, the following terms shall have the following
meanings unless the context otherwise requires:-

Company:

Controller

Duties

First Agent

First Receiver of the
Assets

Rates

Receiver

Retirement Assets:

Second Agent

Second Receiver of
the Assets:

The Trust Company
(PTAL) Limited

LM Investment Management Limited (In
Liquidation) (Receivers and Managers
Appointed) (ACN 077 208 461)

has the same meaning as in Section 9 of the
Corporations Act 2001 (Cth)

as described in Clause 5

John Park of FTI Consulting, acting in his
capacity as liquidator of the Company

Joseph Hayes of McGrath Nicol, acting in his
capacity as joint and several Receiver and
Manager of the Assets of LM First Mortgage
Income Fund ACN 077 208 461

the schedule of rates for work performed set
out in Annexure B

David Whyte of BDO, acting in his capacity
as Receiver and Manager of LM investment
Management Limited (In Liquidation)
(Receivers and Managers Appointed)

(ACN 077 208 461)

the assets described in Annexure A

Ginette Muller of FII Consulting, acting in
her capacity as liquidator of the Company

Anthony Connelly of McGrath Nicol, acting
in his capacity as joint and several Receiver
and Manager of the Assets of LM First
Mortgage Income Fund

The Trust Company (PTAL) Limited
ACN 008 412 913

Page 2
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2.2

3.1

4.1

INTERPRETATIONS

In this Deed, headings are for convenience only and shall not affect
its interpretation. Except to the extent that the context otherwise
requires:-

(a) reference to any statute or statutory provision shall
include any modification or re-enactment of, or any
legislative provisions substituted for, and all legislation and
statutory instruments issued under such legislation or such

provision;

(b) words denoting the singular shall include the plural and
vice versa;

(c) words denoting individuals shall include corporations,

associations, trustees, instrumentalities and partnerships
and vice versa;

(d) words denoting any gender shall include all genders;

(e) references to Parts and Clauses are references to Parts and
Clauses to this Deed as modified or varied from time to
time;

(f) references to any document, deed or agreement shall

include references to such document, deed or dgreement
as amended, novated, supplemented, varied or replaced
from time to time;

(g) references to any party to this Deed or any other
document, deed or agreement shall include its successors
or permitted assigns;

(h) all references to dates and times are to Queensland time.

The parties agree that the Recitals are accurate, that they shall abide
by the Recitals, and that this Deed shall, if necessary, be construed by
reference to the Recitals.

CONFIRMATION OF RECITALS

The Recitals to this Deed shall be read as, and form part of, the
context of this Deed and the parties confirm and warrant the truth
and accuracy of the Recitals.

INDEMNITY

In consideration of the First Agent and Second Agent acting as the
agents in relation to the Retirement Assets of the Company, the First
Receiver of the Assets, the Second Receiver of the Assets and the
Receiver hereby jointly and severally personally indemnify and shall
keep indemnified the First Agent, Second Agent and the Company
from:

Page 3
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4.2

4.3

(a) all expenditure, liabilities, claims and payments of any
nature whatsoever for which the First Agent, the Second
Agent or the Company may directly or indirectly become
liable; '

(b) all actions, suits, proceedings, fines, penalties, claims,
demands, costs and expenses whatsoever,

which may be taken, made, imposed or levied against the First Agent,
the Second Agent or the Company or incurred or become payable by
the First Agent, the Second Agent or the Company in his or its '
capacity or in the course of or in connection with:-

(c) performing the Duties;

(d) any debt, liability or other obligation incurred reasonably
and properly in carrying out the Duties;

(e) any loss or damage caused by any act, default or omission
by the First Agent, the Second Agent or on behalf of the
Company in the performance of the Duties; or

(f) all liabilities reasonably and properly incurred by the First
Agent, the Second Agent and the Company in the course
of carrying out the Duties, including any monies borrowed
and any interest thereon and any contracts adopted or
otherwise agreed by the First Agent, the Second Agent or
the Company.

Without limiting the generality of the indemnity contained in
Clause 4.1, the First Receiver of the Assets, the Second Receiver of
the Assets and the Receiver jointly and severally agree that such
indemnity will extend to and include:-

(a) all legal costs on a solicitor and own client basis incurred
by the Company, the First Agent or the Second Agent in
connection with any of the Duties referred to in Clause 5;

(b) remuneration, costs, fees and expenses properly incurred
by the First Agent, the Second Agent and the Company,
directly or indirectly in connection with any of the Duties
referred to in Clause 5 at the Rates charged by the First
Agent and the Second Agent for their time;

(c) all out-of-pocket expenses incurred by the First Agent and
the Second Agent in respect of any of the Duties referred
to in Clause 5; and

(d) all actions, suits, proceedings, accounts, claims and
demands arising out of the Duties which may be
reasonably and properly commenced, incurred by or made
on the First Agent, the Second Agent or the Company by
any person and against all costs, charges and expenses
incurred by the First Agent and the Second Agent in
respect thereof.

This indemnity shall take effect on and from 13 July, 2014, and is
without limitation as to time and shall endure for the benefit of the
First Agent, the Second Agent and the Company.

Page 4
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4.4

5.1

5.2

7.1

The indemnity under Clause 4 shall not affect or prejudice all or any
rights that the First Agent or the Second Agent may have against the
Company or any other persons to be indemnified against the costs,
charges, expenses and liabilities incurred by the First Agent or the
Second Agent of or incidental to the exercise or performance of any
of the powers or authorities conferred on the First Agent and the
Second Agent. '

DUTIES
The Duties are as follows:

(a) The First Agent and the Second Agent are to act on the
instructions of the First Receiver of the Assets and the
Second Receiver of the Assets and their agents in relation
to the Retirement Assets.

(b) In the event that the First Receiver of the Assets and the
Second Receiver of the Assets no longer have authority in
respect of the Retirement Assets, the First Agent and
Second Agent will act on the instructions of the Receiver
in relation to the Retirement Assets.

The First Receiver of the Assets and the Second Receiver of the Assets
hereby warrant that:

(@) Any instructions given under Clause 5.1 are:
(i) Lawful;
(it) Necessary for the proper realisation of the

Retirement Assets; and

(iii) Given with the best interests of the members of
the LM First Mortgage Income Fund in mind.

(b) The First Receiver of the Assets and the Second Receiver of
the Assets have complied with all legislative requirements
with respect to the realisation of the Retirement Assets
prior to issuing the First Agent and Second Agent
instructions under Clause 5.1.

NON-WAIVER

The Company reserves its right to pursue the First Receiver of the
Assets, the Second Receiver of the Assets, or the Receiver for breach
of their respective duties under the Corporations Act 2001.
ASSIGNMENT

No party may assign this Deed without the prior written consent of
the other.

Page 5
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8.1

8.2

8.3

9.1

10.

10.1

11.

ENTIRE AGREEMENT

This Deed constitutes the full and complete understanding between
the parties with respect to the subject matter of this Deed. There is
no other oral understanding, agreement, warranty or representation
whether express or implied in any way extending, defining or
otherwise relating to the provisions hereof or binding on the parties
with respect to any of the matters to which this Deed relates.

Each of the parties hereby covenants and irrevocably acknowledges
that it has not been induced to enter into this Deed by any statement,
warranty, representation, understanding, act, omission, fact, matter,
thing or conduct by or on behalf of any person including the other
party, other than as expressly recorded in this Deed.

The provisions of Clauses 8.1 and 8.2 shall operate and remain in full
force and effect, except in the case of fraud by another party to this
Deed. No other fact, matter or circumstance including breach of the
provisions of The Australian Consumer Law or of Part 2 of the Australian
Securities and Investments Commission Act 2001 or of Part 7.10 of the
Corporations Act 2001 by a party to this Deed shall interfere with or in
any way derogate from the operation and effect of Clauses 8.1

and 8.2.

GOVERNING LAW

This Deed shall be governed by and construed in accordance with the
law of Queensland and each of the parties hereby submits to the
non-exclusive jurisdiction of the Courts of Queensland.

SEVERANCE

In the event that any term or provision of this Deed for any reason
whatsoever be acknowledged by the parties, or be adjudged by a
Court of competent jurisdiction or be held or rendered by any
competent Government authority to be invalid, illegal or
unenforceable, such term or provision shall be severed from the
remainder of the terms and provisions of this Deed and shall be
deemed never to have been part of this Deed and the remainder of
the terms and provisions of this Deed shall subsist and remain in full
force and effect unless the basic purpose or purposes of this Deed
would thereby be defeated.

AMENDMENTS

No modification or alteration of this Deed shall be valid or binding
upon any party unless made in writing and duly executed or signed
on behalf of such party under its seal or by its proper officers or
representatives or attorneys thereunto duly authorised or, in the case
of an individual by such party under his hand.
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12. COUNTERPARTS

12.1 This Deed may be executed in two or more counterparts, each of
which shall be deemed an original, and all of which together shall
constitute one and the same instrument.

SIGNED SEALED AND DELIVERED
by JOSEPH HAYES in the presence of:

Witness

SIGNED SEALED AND DELIVERED )
by ANTHONY CONNELLY in the )
presence of: )

)

Witness

SIGNED SEALED AND DELIVERED )
by DAVID WHYTE in the presence of: )
)
)

Witness

EXECUTED BY LM INVESTMENT )
MANAGEMENT LIMITED (IN )
LIQUIDATION) (RECEIVERS AND )
MANAGERS APPOINTED) )
(ACN 077 208 461) pursuant to

Section 127 of the Corporations Act 2001

by:

SIGNED SEALED AND DELIVERED
by JOHN PARK as joint and several
liquidator in the presence of:

Witness

SIGNED SEALED AND DELIVERED )
by GINETTE MULLER as joint and )
several liquidator in the presence of: )

)

Witness
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ANNEXURE A - RETIREMENT ASSETS
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ANNEXURE B - SCHEDULE OF RATES
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p Tel: +61 7 3237 5999 Level 10, 12 Creek St
i Fax: +61 7 3221 9227 Brisbane QLD 4000
" www.bdo.com.au GPO Box 457 Brisbane QLD 4001

AUSTRALIA

TO WHOM IT MAY CONCERN

[, Andrew Peter Fielding, a member of the firm of BDO and an Official Liquidator, am willing to
accept an appointment by The Trust Company (PTAL) Limited as its agent in respect of securities
held from the companies mentioned in paragraph 1 of the application by David Whyte filed on 4
September, 2014 in proceedings BS 3383 of 2013.

BDO Business Recovery & Insolvency (QLD) Pty Ltd ABN 90 134 036 507 is a member of a national association of independent entities which are all members

of BDO Australia Ltd ABN 77 050 110 275, an Australian company limited by guarantee, BDO Business Recovery & Insolvency (QLD) Pty Ltd and BDO Australia

Ltd are members of BDO International Ltd, a UK company limited by guarantee, and form part of the international BDO network of independent member

firms. Liability limited by a scheme approved under Professional Standards Legislation (other than for the acts or omissions of financial services licensees) in 6 2 2
each State or Térritory other than Tasmania.




i Tel: +6% 7 3237 5999 Level 10, 12 Creek St
Fax: +61 7 3221 9227 Brisbane QLD 4000
www.bdo.com.au GPO Box 457 Brisbane QLD 4001

Y enmmannl AUSTRALIA

TO WHOM IT MAY CONCERN

I, Gerald Thomas Cotlins, a member of the firm of BDO and an Official Liquidator, am willing to
accept an appointment by The Trust Company (PTAL) Limited as its agent in respect of securities
held from the companies mentioned in paragraph 1 of the application by David Whyte filed on 4
September, 2014 in proceedings BS 3383 of 2013.

BDO Business Recovery & Insolvency (QLD) Pty Ltd ABN 90 134 036 507 is a member of a national association of independent entities which are all members
of BDO Australia Ltd ABN 77 050 110 275, an Australian company limited by guarantee. BDO Business Recovery & Insolvency {QLD) Pty Ltd and BDO Australia
Ltd are members of BDO International Ltd, a UK company limited by guarantee, and form part of the international BDO network of independent member

firms. Liability-limited by a scheme approved under Professional Standards Legislation (other than for the acts or omissions of financial services licensees) in

each State or Territory other than Tasmania.
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