SUPREME COURT OF QUEENSLAND

Registry: BRISBANE
Number: BS 2859/13

IN THE MATTER OF LM INVESTMENT MANAGEMENT LIMITED
(ADMINISTRATORS APPOINTED) ABN 68 077 208 461 AND

LM ADMINISTRATION PTY LTD (ADMINISTRATORS APPOINTED)
ACN 055 691 426 '

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

SUBMISSIONS ON BEHALF OF THE APPLICANTS

Relief Sought

1. Relief is sought by John Richard Park and Ginette Muller, the administrators of each
of LM Investment Management Limited (administrators appointed) ("LMIM") and
LM Administration Pty Ltd (administrators appointed) ("LMA") (collectively, the

"LM Companies") for orders’ that:

(2) pursuant to section 439A(6) of the Corporations Act 2001 (Cth) (“the
Act”), that the period within which the Administrators must convene the
second meeting of creditors of each of LMA and LMIM be extended up to
and including 25 July 2013; and

(b) pursuant to section 477A(1) of the Act, the second meeting of creditors of
each of LMA and LMIM required by section 439A of the Act may be held
together or separately and at any time during, or within five business days
after the end of, the convening period as extended by the Court
notwithstanding the provisions of section 439A(2) of the Act.

Originating Application (Doc 1).

APPLICANTS’ SUBMISSIONS King & Wood Mallesons
Level 33, Waterfront Place, 1 Eagle Street
Brisbane Qld 4000
T +61 7 3244 8000
F+61 7 32448999
DX 311 Brisbane
King & Wood Mallesons' reference
ESC/CAM:0455064221
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Orders relating to ancillary administrative matters and costs are also sought.

On 2 April 2013, the first meeting of creditors was held at which the administrators
advised that this application seeking an extension to the second meeting had been

listed to which no person in attendance raised an objection’.

On 5 April 2013, the Applicants provided a notice and a copy of the Application
(“the Notice”) to creditors of LMIM and LMA for whom the Applicants had a
current postal address or email address ("Creditors”). The Notice stated that the
Application and supporting affidavit material were available for viewing on the
website set up by the administrators® for the administrations being

www.Iminvestmentadministration.com (“Website”).

On 5 April 2013, a copy of the Application and the supporting affidavit of John
Richard Park was uploaded onto the Website".

On 5 April 2013, the secured creditors were given notice of the Application’.

ASIC were notified of the Application and do not wish te be heard®,

Relevant Factual Background

8.

On 19 March 2013, the administrators were appointed voluntary adminisirators of

LMIM and LMA by resolution of the board of directors of each of those companies.”

According to the summary of information about the LM Companies' operations and
activities prepared by Mr Park, the operations and activities of the LM Companies
involved the following (amongst other things):®

(a) LMIM is an Australian fund manager which operates nationally and
internationally from offices on the Gold Coast, Sydney, Hong Kong,
London, Dubai, Queenstown, Teronto, Bangkok and Johannesburg with the

e w1 oy W B W ™

Affidavit of John Richard Park swom 5 April 2013 (Park Extension Affidavit) at [22]
First Federico Affidavit of Service filed by leave at [3] - [11]

Affidavit of John Richard Park filed by leave (Park Third Affidavit) at [22]

First Federico Affidavit of Service at para 11

Affidavit of Philip Yong Pan filed by leave; exhibit PYP - 2

Park Extension Affidavit at [4] and exhibit JRP-1 (1-49).

Park Extension Affidavit at (7], [8], [18]-[191.
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(®)

(c)

(@

(©)

®

(e)

international offices operating through wholly owned subsidiaries with the

exception of Bangkok);

LMIM is an unlisted public company which held an Australian Financial
Services Licence (“AFSL”) authorising it to operate managed investment
schemes and to provide financial and life insurance products. That licence
has been suspended by ASIC subject to certain exceptions including, inter
alia, that the administrators are allowed to provide financial services such as
transfer to a new responsible entity, investigating or preserving the assets or

winding up the registered managed investment schemes operated by LM?;

LMIM’s principal activity was the provision of specialised Australian

income products and it also offered life risk insurance products for sale;

LMIM is the responsible entity for, and operated as at the date of the
appointment of the administrators, a number of managed funds ("LM
Funds") which are managed investment schemes registered and regulated

under Chapter 5C of the Act (“Registered LM Funds™);

LMIM also managed a fund known as LM Managed Performance Fund
("MPF") that was not registered under Chapter 5C as it appears to have
been designed for investors outside of Australia, global platform and folio

bond operators, and institutional/wholesale investor;'?

Before being replaced on 16 November 2012, LMIM was the responsible
entity of the a fund known as the LM Wholesale First Mortgage Income
Fund; and

LMA is the service entity to LMIM and has previously provided
administration and funds management services to LMIM in exchange for a

management fee,'!

Park Third Affdavit ( in proceedings 2869/13) [check correct para once settled]

10 Park Extension Affidavit at [8](f)-(g).
1 Park Extension Affidavit at [10].
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The Law

10.

11.

12.

7
7

13,

Pursuant to s 439A(1) of the Act, the administrator of a company under
administration must convene a meeting of the company’s creditors within the

convening period as fixed by sub-section (5) or extended under sub-section (6).

In the present circumstances, the convening period in relation to the second meeting

of creditors ends on 14 April 2013.

Pursuant to 5 439A (6) of the Act, the Court may extend the convening period on an
application made during or after the period referred to in paragraph 5(a) or (b), as the
case requires. This section gives no guidance to the Court as to the grounds upon

which such an extension may be granted.

Recently, in Owen, in the matter of Rivercity Motorway Pty Ltd (Administrators
Appointed) (Receivers and Managers Appointed) v Madden {20111 FCA 295, Justice

Logan summarised the applicable principles and authorities as follows:

“[18]  Over time a number of principles have been developed in relation to whether or not
to extend a convening period. In Re Diamond Press Australia Pty Ltd [2001]
NSWSC 313 at [10], Barrett J observed that, even in the context of an application
for an extension of time, the need is:

... to strike an appropriate balance between, on the one hand, the
expectation that an administration will be a relatively speedy and
summary matter and, on the other, the requirement that undue speed
should not be allowed to prejudice sensible and constructive actions
directed towards maximising the return for creditors and any return for
sharcholders.

To that observation one might add, in the context of this case, “maximising, if
possible, the return to those who have interests in the stapled securities”. So much,
in terms of underlying philosophy is evident from the object of Pt 5.3A as set out in
s 435A.

{19] Considerations which have proved relevant were summarised, in a non-exhaustive
way, by Austin J in Re Riviera Group Pty Ltd (2009) 72 ACSR 352 at 355, [13}-
{14]. At para 13, his Honour noted that the reasons given for an extension in cases
can be grouped into the following broad categories (I omit reference to the
supporting authority cited by his Honour):

(a) the size and scope of the business;
(b) substantial offshore activities;
{c) large number of employees with complex entitlements;
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16.

17.

Section 447A enables an order to be made altering times fixed by a provision of Part
5.3A."" It permits the making of orders which alter how ss.439A (2), (5) and (6)
apply. ¥ The inclusion of 5.447A in Part 5.3A means that the remaining provisions
are not intended to have a fixed and unchanging operation in relation to all
companies, '’

Mr Park® has stated that if the administrators are in a position to do so, they may
wish (with notice) to convene the second meeting of creditors before the end of the
extended period under s 439A(1). This it is submitted, would enable the
administrators to maximise their flexibility to pursue the most expeditious course. If
this is to occur, it is necessary for an order [as sought in paragraph 2 of the
application’]*! under s 447A(1) to be made, so that the administrators can convene
the meeting and hold it at any time during the extended convening period, and
therefore earlier than s 439A(2) would permit. Such orders were made in Re
Daisytek (Australia) Pty Ltd>* 1t has become common practice for a court to make
an order under s 447A (1).7

Basis of the Request for an Extension

18.

Since their appointment, the administrators have undertaken a variety of activities in
progressing the administration.?* Based on those activities and the relevant

documentation, the administrator’s investigations reveal that:*

(a) the businesses and affairs of the LM Companies (and its numerous overseas
subsidiaries and global network of financial advisors and intermediaries)
and the various LM Funds that LMIM operates, are significant and

complex;

(b) the affairs of the LM Companies and the LM Funds are intertwined. LMIM

is the responsible entity of the LM Funds (except for MPF) and is otherwise

Australasian Memory Pty Ltd v Brien [2000] 200 CLR 270 at pp.278-284.

Australasian Memoary Pty Ltd v Brien (supra).

Australasian Memory Pty Ltd v Brien (supra).

Park Extension Affidavit at [25].

Doc 1.

(2003) 45 ACSR 446

Riviera Group Pty Ltd (administrators appointed) (receiver and managers appointed) (2009) 72
ACSR 352 at paragraph 20.

Park Extension Affidavit at [20].

Park Extension Affidavit at {21].
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19.

20.

(©)

()

(¢

®

the trustee/manager of MPF, while LMA is engaged by LMIM to provide
management services in relation to the LM Funds. Further, some of the

individual LM Funds act as feeder funds to other LM Funds;

there are numerous inter-company loans and other transactions among the

LM Companies and the LM Funds;

there are numerous related party loans and other transactions involving the
LM Companies, the LM Funds, Peter Drake (a director of LMIM and a
director and shareholder of LMA) and entities associated with Peter Drake.
The administrators are currently considering how those loans and

transactions affect the LM Companies;

the administrators are assisting ASIC with any concerns it has with the LM
Companies and the LM Funds; and

the LM Companies and financial planners and intermediaties have received
significant management fees, commissions and other payments in respect to

the LM Funds.

In light of those matters, the administrators seek an extension of the convening
period for a period of 3 months to allow the administrators to undertake the further
activities set out in the Park Extension Affidavit at [23](a)to (k) soastobeina

better position to:

(a)

(b)

consider the consequential effect of those matters on the projected retumns to

creditors and investors; and

make informed and considered recommendations at the second meeting of

creditors of each of the LM Companies.

There is no suggestion that the extension will cause any material prejudice to the
secured creditors identified in the Park Extension Affidavit at [13] to [16] (Deutsche
and Western Union) as neither have sought to enforce its security, and in the case of

Western Union, the calculation of the final balance owing under its facilities is

complex and yet to be finalised.
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Conclusion

21.

In all of the circumstances, it is submitted that an order in terms of the attached draft

ought to be made given:

@)
(b)

()

(d)

(€

the size and scope of the LM Companies;

the time needed to execute an orderly process of disposal of assets (in
particular, the need to secure local and foreign assets of the LM Companies

and LM Funds);

the regulatory and compliance issues involved being:

()

(i)

time required to deal with ASIC concerning LMIM’s obligations
under its suspended AFSL and reporting obligations under Part 2M.3
of the Act in relation fo the Registered LM Funds;

the time required for the administrators to ascertain the level of
regulatory compliance in numerous foreign jurisdictions and deal
with any foreign regulatory issues given the offshore activities
undertaken by LMIM;

the time required to conduct further investigations:

{©

(ii)

(iii)

(iv)

4

to defermine whether there has been insolvent trading;

to determine whether there have been any voidable, uncommercial or

director-related transactions that may be set aside;

to determine whether there are any other causes of actions available

to the LM Companies;

as to whether there have been any breaches, offences or voidable

transactions in relation to the LM Funds;

in relation to the claims of creditors and investors;

the time required to consider any proposals for a deed of company

arrangement (DOCA) or restructure of the LM Companies and LM Funds

which may preserve their businesses or offer a better return to creditors and
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investors than a winding up. At this point in time no proposal has been put

forward.

22. It is submitted that a good reason for the extension has been shown.

Tom Sullivan SC and CM Muir
Counsel for the Applicants
12 April 2013
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State Reporting Bureau

Transcript of Proceedings

Copyright in this transcript is vested in the State of Queenstand (Department of Justice & Attorney-General). Copies
thereof must not be made or sold without the written authority of the Director of Reporting, Finance & Community
Engagement, Queensland Courts.

Transcript issued subject to correction upon revision.

SUPREME COURT OF QUEENSLAND
CIVIL JURISDICTION

de JERSEY, CHIEF JUSTICE
No 2859 of 2013

RE: LM ADMINISTRATION PTY LTD Applicant
(ADMINISTRATORS APPOINTED)

and

IM INVESTMENT MANAGEMENT LIMITED Respondent
(ADMINISTRATCRS APPOINTED)

and
GINETTE MULLER Administrator
and

JOHN RICHARD PARK Administrator
No 2869 of 2013

RE: LM INVESTMENT MANAGEMENT LIMITED
(ADMINISTRATORS APPOINTED) Applicant

and

IM ADMINISTRATION PTY LTD
(ADMINISTRATORS APPOINTED) Applicant

and

WARNING: The publication of information or details likely to lead to the identification of persons in some proceedings is a criminal
offence. This is so particularly in refation to the identification of children who are involved in criminal proceedings or proceedings for
their protection under the Child Protection Act 1999, and complainants in ctiminal sexual offences, but is not limited to those
categories. You may wish to seek legal advice before giving others access to the details of any person named in these proceedings.

1-1

The Law Courts, George Street, Brisbane, Q. 4000  Telephone: (07) 3247 4360  Email: srb.transcripts@justice.qld.gov.au
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THE MEMBERS OF THE MANAGED

PERFORMANCE FUND Respondent
and

GINETTE MULLER Administrator
and

JOHN RICHARD PARK Administrator
BRISBANE

..DATE 12/04/2013

..DAY 1
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THE CHIEF JUSTICE: Yes.

MR SULLIVAN: If it please the Court, my name is Sullivan,
initials TP, Senior Counsel, I appear with my learned junior,
Ms Muir, instructed by King Wood and Mallesons for the
applicants in both applications, your Honour.

THE CHIEF JUSTICE: And who are they? 10

MR SULLIVAN: John Richard Park and Ginette Muller, in the
capacity as joint and several administrators, of LM
Investments Management Limited and LM Administration Pty Ltd,
and in the second case - excuse me, your Honour - essentially
in their personal capacity for their appointment as receilvers
top certain trust properties, 'which, your Honour will see in
due course, is associated with the corporate groups which have

collapsed.
20

THE CHIEF JUSTICE: All right. Mr OfDonnell?

MR ODONNELL: Your Honour, I'm only appearing in one of the
matters, matter number 2869. In that matter, I appear for
seven beneficiaries. I read out their names, CR Oxley, B
Bppleby, I and E Bouttell, E Hollahan, J Lewis, KT Nicoll, and
G and J Farrimond. So it’s O'Donnell QC, instructed by
[indistinct] and Eden. Thank you, your Honour.

THE CHIEF JUSTICE: Yes. : 30
MR SULLIVAN: Your Honour, there are--—-——-

THE CHIEF JUSTICE: Well, can we - now, there’s an
application, you told me, to extend the time for the convening
of a meeting?

MR SULLIVAN: Yes, that was the one which I propeosed to deal

with first.
40

THE CHIEF JUSTICE: Do that first?
MR SULLIVAN: Yes, your Honour.

THE CHIEF JUSTICE: Get that out of the way. Yes. I assume
that’s uncontroversial, is it?

MR SULLIVAN: I think it is. I don’t think my learned

friend’s appearing in that action.
50

THE CHIEF JUSTICE: ©No. He’s not on that.

MR SULLIVAN: There is material in each of those applications
referred to in the other application, your Honour, so I’d
propose to read the material in bulk, but I have a separate
set of submissions for the extension application

THE CHIEF JUSTICE: Yes.

1-3 60
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MR SULLIVAN: And I propose at the moment just to read the
material in both, and give your Honour the submissions in the
extension applicaticn, together with the relevant material.
So if I could hand up to your Honour two copies of the
material to be read. There is an affidavit of Melissa
Federico and that is sworn on the 12th of April, 2013, for
which leave is sought. There is an affidavit of Phillip Yong
Pan, sworn on the 11th of April, 2013 of which leave is
sought.

There is a set of submissions, a draft order, and the relevant
statutory provisions.

THE CHIEF JUSTICE: 1In so far as this material concerns you,
do you have any objection-----

MR O’ DONNELL: No, your Honour.

THE CHIEF JUSTICE: ----- objection to leave?
MR OfDONNELL: No, your Honour.

THE CHIEF JUSTICE: Leave's granted.

MR SULLIVAN: And, your Honour, in the second matter, I'11
hand up a material to be read list and that will include an
affidavit of Richard John Park sworn the 12th of April, 2013,
an affidavit of Phillip Yong Pan, sworn the 1llth of April
2013, and an affidavit of Melissa Federico, same spelling as
before, your Honour, sworn on the 12th of April, 2013. 1I'1ll
hand those lists up, but I don‘t hand up any submissions in
relation to that application at the moment. Your Honour, can
I separately hand up to you simply a bundle of the authorities
which are referred to in the outline of submissions? The
majority of those your Honour would be very familiar with.

THE CHIEF JUSTICE: But not all of them?
MR SULLIVAN: Well, I would say all of them.

THE CHIEF JUSTICE: Okay. 1I’1ll probably be familiar with very
few of them. Mmm. But I’'d like to think I know the
principles. Now, why don’t you - the other matter’s obviously
controversial. Why don't you tell me about the extension
application?

MR SULLIVAN: Certainly, your Honour. Just get my submissions
for that. Your Honour, this is the - there are two companies
of which the two administrators have been appointed
administrators. It is, in effect, known as the LM Investment
Group. It’s the subject of that "Four Corners" report about
three weeks ago.

THE CHIEF JUSTICE: What was that about?

MR SULLIVAN: It’s a series of entities which, where, for a
large group of them, they were the responsible entity of the
managed investment fund.
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THE CHIEF JUSTICE: Right. 1
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23042013 D.1 T(1)6-9/SDH (BRIS) BRIS13 (de Jersey CJ)

MR SULLIVAN: And there is one trust fund, which is somewhat
controversial, because it’s not registered as a managed
investment fund, and ASIC has raised the issue that perhaps it
should have been registered as a management investment fund
and it’s the subject of a trust deed. That’s what the second
application will deal with. The amounts which have been
invested in various funds is significant, and your Honour will
see in the affidavit for the extension-----

THE CHIEF JUSTICE: I think I heard some - I didn’t see the
"Four Corners" program, but I think I heard something about it
in "AM" the following morning.

MR SULLIVAN: Your Honour, we’re talking of hundreds of
millions of dollars.

THE CHIEF JUSTICE: Yes.

MR SULLIVAN: Several hundreds of millions of dollars invested
in these funds. We’ve put into the material a chart, if your
Honour - I71l just turn it up for your Honour.

THE CHIEF JUSTICE: Well, would it bey efficient if I - if I,
at this stage, read your submissions in relation to the
extension order?

MR SULLIVAN: Yes.
THE CHIEF JUSTICE: Why-—-—---

MR SULLIVAN: Can I just say this, your Honour, they’re
significant amounts of money, it’s complex in terms of size.
It’s also complex in terms of the interrelation between funds
and the corporate group. So you have one principal company
and then you have a second company which has been acting as,
in effect, the administrative services company.

THE CHIEF JUSTICE: Mmm.

MR SULLIVAN: And there are - there are related party
transactions that have occurred in respect of these entities.
Your Honour would be aware that it’s a very short time frame
for the initial convening of the first second creditors
meeting.

THE CHIEF JUSTICE: Mmm,

MR SULLIVAN: And we've set out the affidavit with - and the
submissions have references to the various paragraphs.

THE CHIEF JUSTICE: Why you need more time?

MR SULLIVAN: Yes, and, whilst the cases say it’s - it's
sometimes unhelpful to look at other cases for convenient
periods, can I say this? It is helpful, in this sense, Just
to see that the three months that’s being sought is certainly
not out of the ordinary and is, we would say, towards the

1-6
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lower end of the scale in a matter of the complexity as
this~~---

THE CHIEF JUSTICE: And where is - which - where is the
affidavit by the administrators, in which they justify the
extension?

MR SULLIVAN: It is in that - at ~ it is in proceeding 2859.
THE CHIEF JUSTICE: Can that be got out, please?

MR SULLIVAN: Was filed on the 5th of April, 2013 of Mr John
Richard Park; and the submissions, in effect, summarise the
points he makes in the affidavit.

THE CHIEF JUSTICE: I'm read that.
MR SULLIVAN: Thank you, your Honour,.

THE CHIEF JUSTICE: Yes. Yes, well, I will, Mr Sullivan,
extend the time for the second meeting for three months.

MR SULLIVAN: Yes, your Honour. Thank you. Your Honour will
see that, in addition, there is an order for - under 4474,
which allows flexibility, as we’ve explained in the
submissions-----

THE CHIEF JUSTICE: Mmm.

MR SULLIVAN: ----- to hcld the meeting earlier than the period
defined in the Act, and that allows the flexibility that, if
the view is formed by the administrators that there’s no use
continuing on with the administration, investigating further
things, but to call the meeting earlier, that allows it to be
done. Can I just point you to two authorities on that?

THE CHIEF JUSTICE: Mmm,

MR SULLIVAN: The first is in the bundle that I handed up to
your Honour, tab one, and I was just going to take - it’s the
decision in River City Motorways. That was the first of a
series of decisions by Justice Logan in the Federal Court,
dealing with the Clem 7 collapse; and your Honour will see in
the order that has been made, three pages in, the order in
paragraph 2. That’s the same order which we seek.

THE CHIEF JUSTICE: Mmm.

MR SULLIVAN: And that has become a common order, where an
extension is granted, to--=--=-

THE CHIEF JUSTICE: What, does 44 - 447A says the Court may
make directions, does it?

MR SULLIVAN: Yes. It’s - it’s that case that O’Brien, the
High Court decision, O'Brien, has said that’s a very broad
power to a Court-----—-

1-7
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ASIC

Australian Securities & lﬁ@éﬁltii-léﬁ_t;“c'oﬁfriﬁséib; -

Our Ref: 1340003
Commonwealth Bank Building
240 Queen Street, Brisbane
GPQO Box 9827 Brisbane QLD 4001
30 April 2013 DX 322 Brisbane

Telephone: {07) 3867 4700
Facsimile: (07) 3867 4725

LM Investment Management Limited (Administrators Appointed)

¢/- Ginette Muller and John Park

FTI Consulting (Australia) Pty Ltd

22 Market Street

Brisbane Qld 4000

Email: ginette.muller@fticonsulting.com & john.park@fticonsulting.com

Dear Ms Muller and Mr Park
Notice of Direction under s912C(1) of the Corporations Act 2001

I enclose a Notice of Direction (Direction) under section 912C(1) of the Corporations
Act 2001 (the Act).

You should read the Direction carefully. You will see that it requires LM Investment
Management Limited (Administrators Appointed) (the Licensee) to give to the
Australian Securities & Investments Commission (ASIC) a written statement containing
certain information by 11:00am on 1 May 2013. Details are set out in the Direction.

The Licensee may comply with the Direction by emailing the written statement to
anne.gubbins@asic.gov.an.

The Licensee is entitled to consult with its legal adviser in relation to its obligations
under the Direction.

I draw your attention to the note enclosed with the Direction which contains information
relevant to the Direction, including some definitions of expressions which may be used,
and some of the offence and penalty provisions relating to non-compliance with the
Direction. It also deals with the application of legal professional privilege to the
Direction.

The Direction should not be construed as an indication by ASIC that & contravention of
the law has occurred, nor should it be considered a reflection upon any person or entity.
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If you have any questions about the Direction, please contact me on (07) 3867 4871 .

Yours sincerely
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ASIC

Australian Securities & Investments Commigsion

AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION
SUBSECTION 912C(1) OF THE CORPORATIONS ACT 2001

NOTICE OF DIRECTION TO GIVE A WRITTEN STATEMENT

To: LM Investment Management Limited (Administrators Appointed)
c/- Ginette Muller and John Park
FTI Consulting (Australia) Pty Ltd
22 Market Street
Brisbane QId 4000

Australian financial services licence number: 220281

You are notified under section 912C(1) of the Corporations Act 2001 (the Act) that you
are directed to give:

to: Australian Securities & Investments Commission
at: Level 20, 240 Queen Street, Brisbane, Queensland
by: 1May2013

on: 11:00am

a written statement containing the information about the financial services provided by
you or your representatives specified in the Schedule to this Direction.

Date: 30 April 2013

Signed:

A : Gubbins
a delegate of the Australian Securities & Investments Commission.
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This is the Schedule referred to in the section 912C Direction to LM Investment

SCHEDULE.

Management Limited (Administrators Appointed) dated 30 April 2013.

For the purpose of this Schedule:

“Administrators” means Ginette Muller and John Park of FTI Consulting (Australia)

Pty Ltd as administrators of LM Investment Management Limited (Administrators

Appointed)

“FMIF” means the LM First Mortgage Income Fund

“LM Funds” means the following registered managed investment schemes collectively:

(@
(b)
©
(@
(e
®
(8)

The LM First Mortgage Income Fund,

The LM Currency Protected Australian Income Fund,

The LM Institutional Currency Protected Australian Income Fund;
The LM Cash Performance Fund;

The Australian Retirement Living Fund,

The LM Australian Income Fund; and

The LM Australian Structured Products Fund.

“LMIM” means LM Investment Management Limited (Administrators Appointed)
ACN 077 208 461

LMIM is required to provide a written statement containing the following information
about the financial services provided by it or its representatives:

1.

In relation to each of the LM Funds:

d.

Does LMIM consider that the purpose of the fund cannot be
accomplished and/or should otherwise be wound up?

If LMIM cannot currently answer the question in subparagraph (a) above,
provide an estimate as to when it will be in a position to make such a
determination.

Does LMIM belicve that a new, permanent, responsible entity
(independent of the Administrators and LMIM) should be appointed to
the fund?

If the answer to subparagraph (c) is yes, when does LMIM consider this
should occur and explain the bases for this view?
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e. If the answer to subparagraph (c) is no, explain why not. Please also
explain how this will not result in conflicts of interest between the
responsible entity and the fund.

On 23 April 2013, at a meeting with ASIC representatives, Ms Muller advised
that she considered she would be in a position to make a determination on
whether the LM Funds should be wound up within two weeks of that date.

a. Has this position changed?

b. If so, please explain what has changed and why this has affected LMIM’s
ability to make such a determination?

Explain the basis for calling the meeting of unit holders of the FMIF scheduled
to be held on 20 May 2013.

Explain why LMIM considers it to be in the best interests of unit holders of the
FMIF not to include an alternate resolution for the winding up of the FMIF in
the meeting of unit holders of the FMIF scheduled to be held on 20 May 2013,
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INFORMATION ABOUT THE NOTICE OF DIRECTION

Relevant Statutory Provisions
[All section references are to the Corporations Act 2001 (the Act) unless otherwise
indicated]

Subsection 912C(1) provides that the Australian Securities & Investments Commission
(ASIC) may, by giving written notice to a financial services licensee, direct the licensee
to give to ASIC a written statement containing the specified information about:

(a) the financial services provided by the licensee or its representatives; or
(b) the financial services business carried on by the licensee.

Under s912C(3), the licensee must comply with a direction given under s912C:

(a) within the time specified in the direction if that is a reasonable time; or
(b) in any other case, within a reasonable time.

ASIC may extend the time within which the licensee must comply with the direction by
giving written notice to the licensee: s912C(3).

ASIC may suspend or cancel a licence under s915C(1)(a) of the Act if the licensee has
not complied with its obligations under s912A. Among the list of obligations under
s912A, is the obligation to comply with the financial services laws: s912A(1)(c).

Non-compliance with a direction that ASIC gives under s912C(1), within the time set
out in §912C(3), may constitute a failure to comply with a financial services law.

ASIC may only suspend or cancel a licence if it first gives the licensee an opportunity:

(a) toappearor be‘represented at a hearing before ASIC. The hearing is
conducted in private: s915C(4); and
(b) to make submissions to ASIC on the matter: s915C(4).

Legal Professional Privilege

For the purposes of your obligations arising from the Direction, legal professional
privilege is a reasonable excuse for not providing information pursuant to the Direction.
Accordingly, you are not obliged to provide under the Direction information that is
covered by a valid claim of legal professional privilege.

A person who claims legal professional privilege must establish that the privilege exists.
If you claim that any information that you are required to provide is subject to legal
professional privilege, you must provide ASIC with sufficient information to allow its
officers to make an informed decision about whether the claim for privilege can be
supported.

For that purpose, if the information over which you claim legal professional privilege
was or is currently, comprised in the whole or part of a document, you should prepare a
list, in writing, which specifies for each document or part thereof you claim is
privileged:
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(a)

(b)

(©
(d)

(e)

the time, date, type, author, recipient and subject matter of that document or part
thereof, and whether it is an original or copy;

if the original or a copy of the document or part thereof has been provided to any
person who is not the privilege holder or a legal representative of the privilege
holder, the identity of the persons to whom the original or a copy of the
document or part thereof has been provided and the basis on which it was
provided to those persons;

the grounds on which legal professional privilege is claimed;

the facts that are relied upon as giving rise to the claim of legal professional
privilege. Those facts should include (but not be limited to) details of the
dominant and any other purpose for which the information was brought into
existence.

You will be requested to specify whether an in-house legal counsel was involved
in the preparation of that document or part thereof and to provide sufficient
details about that person's independence and the capacity in which they acted in
relation to the preparation of that document or part thereof, and

the identity of the person in whose name the claim of legal professional privilege
is made.

If the information over which you claim legal professional privilege was the subject of
an oral communication, you should prepare a list, in writing, which specifies for each
oral communication you claim is privileged:

@
(i)

(i)

(iv)
V)

the grounds on which legal professional privilege is claimed;

the facts that are relied upon as giving rise to the claim of legal professional
privilege. Those facts should inctude (but not be limited to) details of the
dominant and any other purpose for which the communication was made.

You will be requested to specify whether an in-house legal counsel was
involved in the communication and to provide sufficient details about that
person's independence and the capacity in which they acted in relation to the
commuinication;

the identity of the person in whose name the claim of legal professional
privilege is made;

the date and time of, and parties to, the communication; and

the subject matter of, location at, and means by which, the communication took
place.

Unless ASIC otherwise agrees, you should provide the list(s) relating to your privilege
claims to ASIC on or before the due date of the Direction.
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Definitions
"financial service" has the meaning given by Division 4 of Part 7.1: s761A. A person
provides a financial service if they:
(a) provide financial product advice (see section 766B); or
(b) deal in a financial product (see section 766C); or
(¢) make a market for a financial product {see section 766D); or
(d) operate a registered scheme; or
(e) provide a custodial or depository service (see section 766E); or
(f) engage in conduct of a kind prescribed by regulations made for the purpose
of this paragraph,
[s766A(1)]

"financial services business" means a business providing financial services: s761A.
Note: The meaning of "carry on a financial services business" is affected by s761C of the Act,

"financial services licensee” means a person who holds an Australian financial services
licence: s761A.

"representative” has the meaning given by s910A of the Act and includes:

e  an authorised representative of the Licensee; or

s  an employee or director of the Licensee; or

e  an employee or director of a related body corporate of the Licensee; or
s any other person acting on behalf of the Licensee.

"financial services law" means:

(a) a provision of Chapter 7 or of Chapter 5C, 6, 6A, 6B, 6C or 6D of the
Corporations Act; or

(b) aprovision of Chapter 9 of the Corporations Act as it applies in relation to a
provision referred to in paragraph (a); or
(c} aprovision of Division 2 of Part 2 of the ASIC Act; or

(d) any other Commonwealth, State or Territory legislation that covers conduct
relating to the provision of financial services (whether or not it also covers
other conduct), but only in so far as it covers conduct relating to the
provision of financial services.

[s761A]

Offences

A person whe, in a document required by or for the purposes of the Corporations Act or
lodged with or submitted to ASIC, makes or authorises the making of a statement that to
the person's knowledge is false or misleading in a material particular, or omits or
authorises the omission of any matter or thing without which the document is to the
person's knowledge misleading in a material respect, is guilty of an offence: s1308(2).

279



A person who, in a document required by or for the purposes of the Corporations Act or
lodged:

(a) makes or authorises the making of a statement that is false or misleading in a
material particular; or

{b) omits or authorises the omission of any matter or thing without which the
document is misleading in a material respect;

without having taken reasonable steps to ensure that the statement was not false or
misleading or to ensure that the statement did not omit any matter or thing without
which the document would be misleading, as the case may be, is guilty of an offence:
s1308(4).

A person must not, without lawful excuse, obstruct or hinder ASIC, or any other person,
in the performance or exercise of a function or power under the Corporations Act:
51310.
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Tlenna CoBlez

From: Stephen Russell

Sent: Wednesday, 1 May 2013 11:59¢ AM

To: Anne Gubbins

Ce: Muller, Ginette; 'Park, John'; Ilenna Copley; Derek Finch

Subject: LM Investment Management Limited (Administrators Appointed) as
Responsible Entity for the LM First Mortgage Income Fund ARSN
089 343 288

Attachments: SCR_20130471_081.pdf; 1 ASICreport FMIF loans18 o9 to 30 5
12.pdf; FMIF Summary FTI 20 3 12.xls

Importance: High

Dear Ms Gubbins

Please find attached our letter dated 1 May, 2013 in response to ASIC’s notice under section 912C of
the Act, received just on 5.00 pm yesterday, with the attachments referred to in that letter.

Yours faithfully

RUSSELLS

Stephen Russell
Managing Partner

Direct (07) 3004 8810
Mobile 0418 392 015
SRussell@RussellsLaw.com.au

Liability limited by a scheme approved under professional standards legislation

Postal—GPO Box 1402, Brisbane QLD 4001 / Street—Level 21, 300 Queen Street, Brisbane QLD 4000
Telephone (07) 3004 8888 / Facsimile (07) 3004 8899 / ABN 38 332 782 534
RussellsLaw.com.qu
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RUSSELLS

1 May, 2013

Our Ref: Mr Russell
Your Ref: Ms Gubbins

Ms Anne Gubbins

Senior Lawyer, Financial Services Enforcement
Australian Securities & Investments Commission
Commonwealth Bank Building

240 Queen Street

BRISBANE QLD 4000

Dear Ms Gubbins

LM Investment Management Limited (Administrators Appointed) (*"LMIM")
as Responsible Entity for the LM First Mortgage Income Fund ("the FMI
Fund")

We are the solicitors for LMIM. Our client acknowledges receipt, yesterday
evening, of a notice issued pursuant to section 912C of the Corporations Act
2001 (“the Act”}.

LMIM responds to that notice by this letter.

In the light of time constraints, this response is confined to the FMI Fund.
LMIM proposes to respond to the notice in relation to the other Funds by
4.00pm, Friday, 3 May, 2013 and, to the extent necessary, seeks an extension of
time from ASIC pursuant to subsection 912C(3) of the Act, for that purpose.

Preliminary

Firstly, section 912C of the Act empowers ASIC to direct licensees to give a
written statement containing the specified information about the matters set out
in subsection (1}. The notice at hand requires LMIM to provide a written
statement about its opinions and beliefs. The Administrators do not consider
that section 912C obliges LMIM to express such opinions.

Nonetheless, the Administrators are concerned to continue to co-operate with
ASIC in every aspect of the administration of the affairs of LMIM and the LM
Funds the subject of your notice. Hence, they are happy to respond.

Secondly, the information provided below is current as of today. The affairs of
LMIM and of the LM Funds are fluid and circumstances are changing rapidly on
a daily basis - mainly because of litigation. The Administrators will also
continue to monitor all of these matters and to respond appropriately to
changing circumstances. The Administrators will continue to liaise with ASIC in

Liability limited by a scheme approved under professional standards legisiation

Brisbane / Sydney
Postal—GPO Box 1402, Brisbane QLD 4001 / Street—Level 21, 300 Queen Street, Brisbane QLD 4000
Telephone (07) 3004 8888 / Facsimile (07} 3004 8899
RussellsLaw.com.au
SCR_20130471_081.docm
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relation to the affairs of LMIM and each of the LM Funds and inform you, when
and if there is any substantial change to their views and opinions recorded
below.

Thirdly, the Administrators are conscious of issues concerning the external
administration of responsible entities and registered managed investment
schemes in general. Our clients are, in particular, conscious of the issues
canvassed in a CAMAC Discussion Paper for Managed Investment Schemes
issues in June, 2011, and of ASIC’s Submission to CAMAC made in

September, 2011, particularly as those submissions relate to enterprise schemes.
The Administrators are aware that each of the LM Funds are enterprise schemes,
in the sense used by ASIC in its Submission to CAMAC,

The Administrators are, in particular, aware of and dealing with the following
factors in relation to the FMI Fund and all LM Funds:-

1. The need to examine related party arrangements;

2. The need to examine and, if appropriate, modify the fee siructures
that subsist in relation to the LM Funds;

3. LMIM's Australian Financial Services Licence has been
{appropriately} modified by ASIC to meet the crcumstances that
arose from the appointment of Administrators to LMIM. The
Administrators understand that ASIC expects that the financial
services that LMIM will provide will be limited to preserving the
assets of the LM Funds, and making necessary investigations,
ultimately for the purpose of either appointing a new Responsible
Entity, or winding up the LM Funds. The Administrators believe that
the conditions of the ASFL are appropriate to the circumstances of
LMIM and the LM Funds.

4, There can be tensions between various aspects of the external
administrations of a Responsible Entity and the ongoing
administration of an enterprise scheme. The Administrators are
conscious of the need to manage those tensions and the need to react
appropriately to them.

5. There can be tensions between the interests of secured creditors
(often represented by receivers and managers appointed by such
creditor) and those broader interests of other stakeholders in an
external administration. No such appointments have been made to
date in relation to any of the LM Funds and, as currently advised,
none are expected.

6. One feature of the industry that has grown up around registered
managed investment schemes is that, when Responsible Entities enter
into external administration, various interested parties propose the
substitution of either temporary or permanent Responsible Entities to
replace the Responsible Entity under external administration.
Because Scheme members are the beneficial owners of the
underlying assets, and because both the constitutions and the Act
provide for mechanisms for members to be consulted about the
replacement of a Responsible Entity to manage their assets, the
Administrators are of the view that, save in exceptional circumstances
- which do not obtain here - it should be the members who decide
whether a new Responsible Entity should be appointed and, if so,

who that should be.
Our Ref: Mr Russell Page20f 8
Your Ref: Ms Gubbins
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7. In deciding whether a new Responsible Entity should be appointed,
one of the factors that is of considerable importance is that the
candidate replacement Responsible Entity should hold an appropriate
AFSI..

Specified Information in relation to the FMI Fund

LMIM responds to your notice, in relation to the FMI Fund, adopting the
paragraph numbering in the Notice, as follows:-

1. In relation to the FMI Fund:-

{(a) LMIM has not yet been able to form a view as to
whether the purpose of the FMI Fund can be
accomplished, or whether it should otherwise be
wound up.

(b) It is difficult for LMIM to say exactly when the
Administrators will be able to decide those matters. A
number of factors are relevant.

When the Administrators were appointed, the auditors of the FMI Fund, Ernst &
Young, had not compOleted their analysis of the impairment of the EMI Fund, in
the process of auditing the Fund’s financial statements for the year ended

30 June, 2012. On their appointment, the Administrators understood that the
indicative value of the underlying assets of the FMI Fund was 55c¢ per unit {on a
subscription price of $1.00 per unit).

Attached to this letter is a document entitled “Briefing: ¥MIF Summary”, which
contains a reasonably accurate summary of the underlying assets in the FMI
Pund. Asappears from the summary, the assets in the FMI Fund are dominated
by real estate projects, to the owners of which the FMI Fund has advanced loan
funds predominantly on first mortgage security. Some assets are completed and
generating income while, at the other end of the spectrum, there are other
projects in respect of which construction is yet to commence.

Each of these underlying projects must be analysed and understood.
Fortunately, LMIM has the benefit of a service agreement with LM
Administration Pty Ltd, in respect of which the Administrators have also been
appointed. That company employs staff who have had ongoing dealings with
and are at least reasonably familiar with the details of the various projects.

Not only had Ernst & Young not completed their assessment of the impairment
of the assets in the FMI Fund, but the underlying assets are not the subject of
current valuations.

The Administrators understand that LMIM provided a schedule of valuations to
ASIC in May. 2012 — attached.

Since then, valuations of properties have been undertaken on an ad hoc basis,
when needed.

We also refer to the Briefing Summary which comprises a schedule that sets out
indicative impairments, prepared by staff of LM Administration Pty Ltd. It seems
to be a reasonable working document.

Our Ref: Mr Russell Page 3 0of 8
Your Ref: Ms Gubbins
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The Administrators have not had an opportunity to commission any valuations
of the underlying assets of the FMI Fund. The Administrators do not believe it is
necessary that all such underlying assets need to be valued before LMIM can
decide whether the purposes of the FMI Fund can be achieved or whether it
should otherwise be wound up. However, they anticipate that valuations may
be necessary before such a decision can responsibly be made - irrespective of
who is the Responsible Entity.

Further, as ASIC is aware, two members of the FMI Fund have made an
application to the Supreme Court for an order that Trilogy Funds Management
Limited should replace LMIM, albeit only as temporary Responsible Entity. The
Administrators took legal advice and consulted with ASIC, immediately that
application was made. The Administrators decided, particularly in the light of
the mechanises in the constitutions and the Act, that jt was appropriate that
members be given an opportunity to consider whether they wish to have Trilogy
has a permanent Responsible Entity, and accordingly, LMIM has convened a
meeting of the members, to take place on 30 May, 2013, to consider and, if
thought fit, to pass resolutions replacing LMIM with Trilogy as the Responsible
Entity for the FMI Fund.

The Administrators hope and expect that they will be in a position to form a
view as to whether the purposes of the Fund can be achieved, or whether it
should otherwise be wound up prior to that meeting, although this is not
certain. The Administrators appreciate that this is a topic on which reasonable
minds might differ and, as presently advised, the Administrators do not propose
to implement a decision to wind up the Fund, prior to the meeting of members
on 30 May, 2013. If it is the view of the requisite body of members that Trilogy
should be the Responsible Entity of the FMI Fund, then the responsibility will
pass to it.

{c) LMIM has not yet decided whether, and so does not
presently believe, that a new, permanent Responsible
Entity, independent of the Administrators and LMIM,
should be appointed to the Fund.

The Administrators are presently of the view that there are two matters which
will inform a decision that it is in the best interests of members that a new,
permanent, Responsible Entity, independent of the Administrators and LMIM
should be appointed to the Fund.

The first is whether the Fund is viable and should continue in operation, and not
be wound up. The second is whether the Administrators or LMIM are subject to
any conflicts of interest which render it undesirable, either that they or LMIM

should continue in office as Administrators and Responsible Entity, respectively.

As you may be aware, various persons have made assertions to the effect that
the appointment of the Administrators to LMIM has created conflicts of interest;
and, inferentially, that such conflicts of interest are so acute that LMIM should
not continue as Responsible Entity of the FMI Fund. However, we have not
seen any evidence to support such assertions.

Our clients regard it as significant that de Jersey CJ removed LMIM as trustee of
the LM Managed Performance Fund on 12 April, 2013, Accordingly, there is
now no basis to suggest that there is any conflict of interest in relation to
LMIM's status as Responsible Entity of the FMI Fund, in respect of its former
status as trustee of the LM Managed Performance Fund.

Our Ref: Mr Russell Page 4 of 8
Your Ref: Ms Gubbins
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It has also been suggested that some conflict exists by reason of transactions with
LM Administration Pty Ltd. The Administrators are also Administrators of that
company. On our instructions, that company has never held any substantial
assets. Itis and has always been a service company. Its only creditors are
employees, the ATO, and their various superannuation funds to whom
superannuation is remitted. None of these are overdue.

The Administrators understand that some management fees that LMIM derived
were passed through LM Administration Pty Ltd and that there are reasons to
investigate those transactions. That investigation is underway. Assuming the
investigation reveals either that LMIM or LM Administration Pty Ltd has a good
claim to recover those funds or to take other action in respect of those
transactions, then there is no reason why either LMIM or LM Administration Pty
Ltd could not do so.

Naturally, if circumstances emerge which give rise to either a potential or actual
conflict of interest, the Administrators will take appropriate action in respect of
such circumstances.

The Administrators also note that any new permanent responsible entity will
need to be appropriately licensed to deal in derivatives and foreign exchange
contracts (as set out in LMIM's AFSL number 220281, clause 1(b){ii)). We note
that Trilogy’s AFSL does not contain any provision.

{d) Although it is not necessary to answer this question, if
LMIM decides that a new permanent Responsible
Entity, other than LMIM, should be appointed, the
Administrators will ensure that they immediately give
notice to that effect to ASIC, and that appropriate
action is taken to convene a meeting of members to the
FMI Fund to consider a replacement.

(e) Nor is it stricily necessary to answer this question,
because our clients have not formed the view as to
whether a new permanent Responsible Entity should
be appointed to the FMI Fund.

The Administrators are conscious of the potential for a conflict to arise
consequent upon their appointment as external Administrators of LMIM. If
LMIM is unviable as a stand-alone entity, it will either be wound up, or enter
into a Deed of Company Arrangement (“DOCA”). No DOCA has been proposed
and no person has suggested that a DOCA might be proposed. It is most unlikely
that the Administration will end by LMIM being handed back to the directors.

There is a potential for a conflict to arise between the interest of creditors in a
winding up {or perhaps a DOCA) and the interest of members of the FMI Fund.
However, in the present circumstances, our clients are not aware of any actual
conflict, and they will remain astute to look for those drcumstances.

Conversely, it is at least hypothetically possible that a winding up might be in
the interests of the members of the Fund. Although the matter is not free from
doubt, it is at least possible that some of the claw back provisions in division 2 of
Part 5.7 of the Act might be engaged for the benefit not only of the creditors of
LMIM, but for the members of the FMI Fund.

For example, we can see no reason why an unreasonable director-related
transaction could not be the subject of an action by LMIM (in liguidation) to

Cur Ref: Mr Russell Page 5 of 8
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recover from directors or associates of directors, the benefits of an unreasonable
director-related transaction. We note that the property of LMIM is defined in
section 9 of the Act as including any legal or equitable estate of interest in any
property. So, prima facie property held by LMIM on trust would be caught by,
for example, paragraph 588FDA(1){a}{ii) of the Act.

Assuming - as our clients presently do - that there will be no proposal for a
DOCA, itis likely that LMIM will be the subject of a creditors voluntary winding
up. Again, if circumstances do give rise in the future to a conflict of interest,
that may result in our clients forming the view that 2 new permanent
Responsible Entity should be appointed and, when and if they do form that
view, our clients will take appropriate action to consult the members.

2. In our respectful view, Ms Muller did net make such an
unqualified statement. We think you will agree that the
discussion to which you refer had in the context of ASIC’s
proposal to seek from LMIM, through its Administrators, an
Enforcement Undertaking, and that we were discussing minimum
period the time within which the Administrators could respond to
a requirement imposed by such an Enforceable Undertaking.

At that time, the proceedings brought by Piper Alderman and Trilogy, through
Mr and Mrs Bruce, had only recently been served. In particular, our clients had
not, on 23 April, 2013, then decided the appropriate action to take in response
to Trilogy’s attempt have itself appointed temporary Responsible Entity of the
FMI Fund.

As you know, our clients have now decided that it is in the best interests of
members to have an opportunity to consider that proposal in a meeting, and our
clients have convened such a meeting.

That decision followed two days of intensive consultation by our clients with
their solicitors (our firm and Norton Rose) and other expert advisors.

Our clients are presently of the view that no action should be taken to wind up
the Fund, until the meeting of members to consider replacing LMIM with
Trilogy has been held.

Our clients also take the view that they should decide which, if any of the assets
in the FMI Fund should be subject to a formal valuation or feasibility study,
before they can decide, as Administrators, whether the FMI Fund should be
wound up. Our clients presently expect to be able to form that view, and to
obtain such valuations and undertake such feasibility studies, prior to

30 May, 2013 — the date of the meeting of members.

If our clients form the view, that the FMI Fund should be wound up, prior to the
meeting on 30 May, 2013, they will inform ASIC. Our clients present intention
is that they will not, however, take any action in that regard, pending the
outcome of the meeting, since our clients do not wish to pre-empt the wishes of
members in relation to whether Trilogy should be appointed as Responsible
Entity in place of LMIM.

If Trilogy does not replace LMIM as Responsible Entity of the FMI Fund at the
meeting of members on 30 May, 2013, and if our clients have decided that the
FMI Fund should be wound up, our clients will promptly take steps either to
convene a meeting, or to allow others to convene a meeting to consider and
approve that decision.

Qur Ref: Mr Russell Page 6 of 8
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Our clients decided that LMIM should convene a meeting of the
members of the FMI Fund for a number of reasons:-

{a) Our clients do not believe that the court’s power to
appoint a temporary Responsible Entity under section
601FN has been engaged. That is, our clients do not
believe that LMIM does not meet the requirements of
Section 601 FA of the Act;

(b) There are well understood provisions, both in the
Constitution of the FMI Fund and in the Act for members
of the Fund to control who is their Responsible Entity;

{c) ASIC decided, on 9 April, 2013, in effect to modify LMIM's
AFSL, to put in place a process by which members would
soon be consulted about the fate of their Fund. The
Administrators believe that ASIC acted appropriately in
that regard.

(d) Only two members of the Fund (obviously hand-picked by
Trilegy and its lawyers) have made the application to the
Court.

(e) Trilogy is a member of the FMI Fund. Accordingly, it will
have an opportunity to attend the meeting;

{H The Administrators have convened the meeting on a date
which also gives Trilogy an opportunity to send to
members such material as it regards appropriate, to
advance its case for election, by vote of members to the
office of Responsible Entity;

(g) The Administrators also decided to provide an up to date
copy of the Register of Members to Trilogy for that
purpose, and they did so on 30 April, 2013;

{h) In all of these circumstances, the Administrators have
formed the view that it was appropriate to convene this
mecting to give members an opportunity to consider,
discuss Trilogy’'s proposal, and vote on it; that it is
appropriate that this should occur prior to the court’s
consideration of the application by Mr and Mrs Bruce; and
indeed that the meeting will assist the Court in deciding
their application.

The reasons why LMIM did not include an alternative resolution
that the LMIM Fund be wound up are:-

{a) When LMIM convened the meeting, the Administrators
had not decided that it was in the best interests of unit
holders that the FMI Fund be wound up and they have
still not made any such decision.

(b) In deference to the possibility that Trilogy might be elected
as Responsible Entity, the Administrators thought it
inappropriate to pre-empt its decision as to whether or not

Our Ref:
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the Fund should be wound up, in case the members
decide to elect it as Responsible Entity.

(c) It also remains possible (depending on how events
transpire) that if LMIM decides that the FMI Fund should
be wound up, that that might be accomplished without a
meeting. Trilogy may decide to proceed in that way. The
Administrators do not presently intend to proceed in that
way, should they decide that the FMI Fund should be
wound up.

We trust that this letter answers your inquiries. If, however, there is any aspect
of these matters which you wish to discuss, or if you require any further
information, as always, please do not hesitate to contact us or the Administrators
direct.

Yours faithfully

Stephen Russell )
Managing Partner

Direct (07) 3004 8810
Mobile 0418 392 015
SRussell@RusselisLaw.com.au

Our Ref: Mr Russell Page 8 of 8
Your Ref: Ms Gubbins

289



b e
VAN VIO U ZUVOC TSV Iva00L) M A i) pue Boney, Bz
N ‘pumany v myniad] Ay P Ald uonresadion|
LI 3 sicqr s suare . BY9Lp'L1') pheATE ) Byip) L] ™ w " wf - i - | vewan| - slseecross s punfunay
b kg ol whd "oy iy bl O B AL W i
ikl LR TR dncdd ] Bura s, I
LR
waryes)
wwwrmppgtaost ol wen TP somix Y ) P s YT L, T A S BT 8 b
DT D ALNE B wol  foviy Suyien
RIS v Tt 0OWR T . ol iy —— . !ﬁ-i.!—ﬁ %b-d.b.u._l.eﬂs._n (= 2 Aud uvgueding
AUOURDSK IS WIENERLY T wrwaf  soyaLT|  weddey, prowene pyl ey 5 . ¥y BUR
00 D0Y L1 L4408 ] thitod vo 0P L'WY i} e IS T A ML S ™ot nd e waeimup uoodde) ‘srEaer w sowes mini Bo| cowo'ore’s 3| co'sroeas 6 1] N win | onciever't A zcToapees £ SRS} IFORTRRETS L3 LLLALILLY
G o) s |
BB IS P RN LS )
s~ VWA HITE'S
tNANDs0¥TY) s g1 e
v (VLS0SDILS WAFEA 44 191 < WL OOR0LE ¢ wrn 3|
[ B B
) 0R I -AC TSP DY N WK v s 1) WL “H
"R ATFU 1Y HO - WIFOCECORCE T Ll wToL x| B LAY k| " ewpg) 2
i u..__ﬁI i I b [ ‘g | wincows Bupaymyy boenuen. .Il.l. .._...il!!.s poT .Eﬂ_.—li-ﬁvl.;" sard
Wy, k0 BrYRRO) WD NOSLTSE 2 ues z| oowe 7 " ul L aapun. 2 wpon| .
Jwsgogt (8 £0°%0 08°L55" 20065 “CALND U DRSS T P P MILAS L] Te3 L SCAE L] Ao ownh moel NN 2] o) Tamiaimpaanp ya i £ @ 13 ey meas e rpme. Ay Burae ¢ |sreen nmds '] o SuATEens 3| 0000000 § ¥ | 55y 1) | teoitTzL ) ovpimd | oiveyoeesy k]
160 ) gy Dok
Jarpupurey gl
»al L muemss)
Aoy RORIMHEEIUES §|  UNGPOOM TE BIERE T prp) e ST
iduma e cng 25t 2| g sTai i s el “L0N01°) LA Ly b y . -, p—
_PBS_ iam [s21°0ergy penwzy i} Anopears i cows 1| wwswvamdwors o pores e 2y 13 Tt | s yihinigiig| o aoeny apowor mon o) azvvers 1) covarwern x| sooraies v o vm | covcvon'sz s|sovorsew 8 al oyvorwrae  slsumemerer s
g o
ey o ) e i
J— PR Y AR e AL Wy
-k DD e sl vt v rukaTE A 1] ok L AMARY) DALY
- amvonintei etap it P meqerr]  wnmeme] arogeay] e wemw| o “eiak- LUTE Wit W) - e w o v | wreec s gliceemrey 3| weoved | wrmsosores 1| eeesgupwmy sl amawn ang ouoies]  (qvach swemanowny su )
A ackowytind rum oL
Sranuues (o Largrp Baprefin rounca s Bususspe 1uoprnata|
e,
1 prpeshdng 1 L 1 Surdants)
18 sy B pories |
HYZE ThNm R LI BV 09 P g sy
RUMKIHELS VR RV I L 9Bng HD "
WECHTLS L AMIT KA 40T WOLESE T 0 Lo, Busgmbna |
L apir G Al e mmCpinyy P2 e rm (ks |
4 Aurany | 15 P MR G DL S 10 W B S04 e Fuaat|  mww x| pvoeey vasgnayrs|  pavoddes mum 2L e i e gl ape o S| W BTV B By
it btpim| e YOTSISE PR A HOSES T sumaz| souis T[T e v " o) wowanel LWL T 3aw e b L «n
woooor ooy R T ] o Tummrde i - IOBE 5E L wersa'i| soseL L 2l pequgs pore ) “arTN 5L i) B ™ R v wn| 4| eeayed | covraosoer  sliewrswior 3] snefea sooio
PoTUT) 3dA. S|
v
aean 5
alini
amun, | saBaByen: puoase g pesus) Busassow]
O DU I IO - g ] wumn|  wowrc e s
IS DR (WU MEE - WSS | san 2| iaz1 aaRipupg puad vy (e
IDOD D TP - IR x| memen|  sorz ) [TEP Py e e
§ : Wikiinkin ey ol wasp + HOKE ] A | LOOL'LE 2] HAGH 4EA pad o L high) Nirwpip- Mg il TH OIN ) )
ascoct  Iwoos: oL e0cvE seovwores g wazst|  exmomn b cozvy ] persmsvineuneistoung| ol wiprm) ooty s nmunkmep soey ek o e Somecmdic 3 “wotEE - orrus Bea el soononze o | cowscuusme o i | zizosenss 1lovsemwny s wioved | erceeaar s iwsesisaor 5 AL | Iy YL
O s mo s oy e 1)
W i s 1w
s um WLITE R avar] wrm oy Rt striuopt vng e i)
woronsums md pun WELE T dud t] rm WL bl * e g B duayinal ytimay somni) wecnngl
R . larrenaiore s e HCHCEON RS 2 dud T Joser oLty dug dmemnny| m WL R ] PG| e dpean )
e 1L S L1770 EL =1 TN s mateg L] viek it by e a0} [ ) BIYOET 1 eE bo] ononsaera 3 | owntetese 9 | coveresss si N wed | avervienny s|ecorasige o] deowed [ aiseveasr o |awosroacer 5| mipdeg aoymnian {Tv1gl urdunn e ey 2|
MIH 1] oy
P IR
Wk fun e - NEEFE 5 MUHB|'L IEFELD,
EIREENALA-HEEM Y WRAN 5l MOTSE S | g dnleira|
GuDILOWUSIOME T TwAs Pl Lo N ey ranryy avmg tabumpy a1 i lrerad]
wboind Sopain 153 rwrLAE veat|  socet L2y g o oo u pi| WL W ety miti [
& phuur] thalw> uw ALTEE W TSNS T zio0 7| somE T g winng] i « T o) e | Lide vopamny Al G
I mooroos ooy (3 sy wa gL 518 N1 WSPE L 2] sowor |  wrasyemseimacy | TVBE AWdbe 0 A TR ARSI Sy b bk By 3| pdigvisinions] o ATV ATy D] on cowrmasiee 3 ] oo LCRROUT T L1 E30T 0 TR Y wa g seeirmrr | wlevivedur  g] usdomieg el (3.7 LT
IR
T NE TR, BV
e B A ETCEHR| TR
WA | TN “EIECTAE W YU THIE |
ST b L T L YL TRITT| TIORRRIERENE ko] 2sbriunn)

g0



w0E B ! TN o i ol g
oy w Baimsn 300¥S - OEEE. 3waa e soeraz 7 T Y wa mAmy by g ZVOC W VY T | pun sevpueol PR LR en ] f—

s aa T MOV a3 7| Taoe| ) 3 WIS T basong, d
02 unysokes Srewsass | pvnodn ci| wegdew L s WD 6 - 51| IOMBITR T 74 SAALCD B 1 DU AOMR DRI 58| pukiiies) o oWy~ ey W Bug L] w ¥ L] wl - 3| ovowprer ¢l wopueyt - slovwosise  y
TLOZARSTIAL oM
awas | eyl
auEd W r WwL -
308§ 0 WS MO TR U | LOZ 0 U G sapes e s, Tasa ko
TrY mvew - et put
| o 24309 LLOT Y U 1IMPIHY M DRSO SINHG ‘T Bubams duum
w30 T worer ]  cwroomusey]  zpm e tooe gL oD PR (R ) e e diesg) Frwg o § - . Py . ,
A ieves Buod AOES ‘L TeATv | 00 72 9 A AR UL ARUR N3 (0 PN, .i!.—hb ] opez- oz mn fuol oo 't ¥ | oosesarss, ¥ ) oomewivil § i wi | eoeeee'ecoT 5| seeccion 2] dowvg | aicrgEaraL s | rerzan
A s i A MM Y
W) mam g e
Sirun pribihinid 01« ETZS Y
D0 LA N - EATRLE 5
T Samee K - mmry sty °y
.2
TSN AAIRO HOSFTS VWG Saey g 14 o LB Aep 0 Jap e o
WELE ME Y Gouwon - NROZLS CE Wi ] eovez
by m B avTier T8 TVAAMY TUOE 100 U4 i o e WLALIS R PP 8 i)
AARLED DRV - LIRSS T m e -
WvEist e s garveny poped
DI Yhay e § - € SaME - AOVOL o g eoree 48 worageet oy ey SEwgmep Bunart b holnaded b g RO T LWL ] ] . ey L el
durvauo T IS WOLOT ) ﬂ;..ﬂ i 7] srar PROE A X b y ., oy P ' . ..-..u.-!.w T Lt AR KEPL .....
TES_ L) c2cearors VOWETFILS WuRnm LIS 0eNEE ' s ] tovicy]  woeeeon‘smisopnes| ey s v rmwseey R mepedep HHﬁr ' SEVRE- EOYLL W o) . L] win| i ¥H | EEQLOILE slecoeiryr 3| dsomna | awmezeyer  sspounan sl ewwnan B Ty: L)
g
ABDHOEL'LEE SR ey -
wommy ¥ wand St o s g oy
Lt 10 IR G m-e.n: umAK | WILTF] wbruoa #Batyopy a1 W om )
O RSEEES SO, e R EE o 2| crmone B WL s-as-.iﬁ-!:i!..!all-i ] pagay o o g Huranrs]
s e dwes oo et 3 el 2L Y Pour O bydiony L gl W] VY DMoUR o) ey
oceal. faewon OUWED Lk e WL T 0 BT L Le i T “waN oDy £L| T porwdmpap] p SLETL - MO TL s S| WH o L] ym v | seapgacs $]compangzie & | wround| creoriwrst slovosrievss b umluesy ki PLLL LT
s it
) BeGun ring Y20 Loty
‘w7 v pRLBTEY CMemosariE 6| wewea x| ovme New s pasaiaca] AR Y ST AR
s 8 WO 108 Aomit 3| o 7| 0w 7| men twurpenn meseg Wamvadoiunn|  owoun gty gy
KOO00L LICd L] Hwoaod WERELZESE, WermLutl|  wwies L] 207y Jonod pum vwaty ar| ooytyasrs s ooerrazce 5] oneooiraz g Wi | O0L0THES t]ovzmetery |t Algranmsy tlsorTearit 5 Bumvveuno
pun g warwoun)
Brdpropy Bas ir) o
owazuezmIvics ¥ qunst|  sresiy] [ RN pai v v e m ELOE G gLy v wavew
drneporz| e 3| san i | ) i anana Priti] o owsey ) peay
MFS_ L) mowenn| sovzey| semdy wal o  osrpo prdures dprpcnam y]__sowadnrssa] o NOWh- 26U Wn G | WOTLIROLTL E] oRLoL 8 i v v | rooress's s|esogoovs |t alwwersowsr  olwmorcornr 1| sostag ot Ervaa] v jurag sy,
3ue0 1| svsee
awss u|  soek )
w3 i| mree
ayes | @mve
T3 3| e gl
s y| Rt v 4By o sBnin o)
st bl NGN wwa|  sapmasp Fataiuca AMRa OUEDE TN Banwm
® - s 3| soTec 2| mmmn ¥l “TrLden] i vons| WAL ey g P
0001 oy soorasmers g :.-Io i ghct 1 rens) roTw i ur3p) prinnidoe) -.n...........i}..!:..z?&!. a Aovec-rors wabual anseyme 3 L] N i | isRaer 3l orsersaryy 3] aroutd | £4 slcvcioyecne %
(wdn Gampur ama| o paussur o puny muson]
Jarmm g s 24 Pt Pty
sadmran B S wrwi ] sprez T P 0 Dl BALESH x| S
§ woarem|  arcesm 2| o 3 GULE SN ] ey e T B L5 M by A
noas uoce - 2] oronmabe Quay1na 'y nodim WHES "L 20 | sérw 4| e weara ) Bupuai pow by L ) ‘AT od po'riot ik Bug| - " " v = " LM +] soriowsuzie  5)
O Dirty A W1 58 (PR
Wil T Ericodil BRaAn ki GULUTE DIYEL b wjuitiey it | [araeg)
_— s T T 60 7| wWad P wanl W 8 et v ToruT AU popu rewaLCg SITLEL M ki besana ) Pl by )
EErE aums '] aTys u] wwg e miukg)  dmpts prma ey moewsrr] o lwwimiosezie, wedeg v ™ v v P wal - 3] veatwnl - 1| sorooammwar & tvidl
)
| ey e]
o o1 DR
i NarEn PRSI WIZS ubiptal 2w v R Slrépoy nd 1 1oe el
s s W I8 pn T wetvm ¢ pomain LR R i cwpum ey sty e
weover  Iweses sy A ol aors e b ity ¥ e beoves] v ux oy miy pepur|
WILTE ) paun ib  saany n 8 AP Bury 7] W Jeuod e TR e AT CF 10 U Bura i) ] “WOVE- a1 weiBuol ooteries s | ootastace 5| ooser'sics s ooooons b i | semoiece slwoisns 5| o siuoessie 3| evsecst t S1AR 14357 V2ol Auwcwioamy 4y,
i Dugh Wt
i
WG s
aua Tl
oo iy ABAG “Bugae 1oge 400D 6 TVLGIVY “Wbany Bupsensd +n gy g 0 74 bl
-Aoacox: wuropvn T agivy s " ymR0 DLTUL 0TI
. HarOUB HOBHE T R e o po wemg|  wwana ¢
wooa: oo TINEs) Sussvuyinieor 1| wewsmii] wo'wer 't|  meperanwssyeon Zz! v vmo aviie pev v o B vame e s e on

291



AR deird P 5 wamees
emenves Tang wartaveeg
'w-;-zi:._‘!
DT WP A
it Ik ey PR getmppielech
aneaemu et k| gAY sTen AP AN Wl Ue | Lan|  wbubioning i o ey
WDOIERE X| MNZdA T LT I M s u2eq e e g ey e kb w2 Y0l Sy
Aare rucnpes M R NOTRS T mn zl cree T s L miiond ST pun bewrrg Al arwwainon panminn| wnssy pimasid e e o
[wono wives - L3 : duie wa g s WIENCANTS 1| wvn | cowsz | smmmny e v, o s Rr oy 1 o YOwe s 4ri iy tmana Sl b} ) ) ¥, wm) - s} - 3] waen] - ] - s ...!-_.!J Aoy ariy o) - dawnBry
CVRVE
dprooes muopprs - MOCRE 5| maumdny p)
2001 ITHFES] 20 )
“HOLIPTNOSALS 5004 WTNLES N oy Jp——
Zomwimeprvion| e x| LTS e R v ey run o 1t
YO0 N HIPTE 15001 ITHOTT'CY L] naws]| woTE Y T o o s byl -
Apieves wopn %ciss T| oAl WITEL X o) o va | i L e b - o ——
ol Ut e Aoany T gLy wadu wm onddy ¢ pamy =l el G° 'L ETIAN W) b . oy Lasao
woao: wovo L R Areeeewtrs g (WA [ e o [ et oty £ p pommre]  premedmpsms| 5 | cevac-eozioewn bua o wm wn v oy w | eowcerice 3| mwoves | ovon'sioms 3| sosemiwws 4 “ed undotura] | (rvich Levduonsrns exg)
oraue sl s s ie K g
or. primoa 4018 oy
4w xyn RS A - WHAR'S e kg Bethera iy i
(A pye TN RIS 62 - OQOTERS CE|  Bvamvaevtl  BOALL'M T4 Py 28 fpemut)
sz un wabgl eoEre g Werq DT’} L0V T TTeny asprL ranrankd|
nognt vavmmsspTmneis | GmenanZ) towi T i hovenitad g gy o sng Yoy s 2 pale POWRE 1 ) vy Supmam ) . o R
wogo womos, - L3 Vo m Pz e ] pomtoy 1) wysowned 0 4 POL I oy NI 8173 pede e 8 Wednsans pmhuos|  aveur ) “rawEszowit wi fpg) o w i N ) poow 3] we t]osncscoen ¢ Wasmdumal  (Tvadl iurbweomng sl
IUNNSHT
RINMOLSE W) 01T 0
PR - HOZEY Y| L]
€ Wn-MDESL 1| wre il
L =% 2151 5| 20T0L W
CILAND D BOERE PN OL 9N NSNS Y| LLL Pumg muenal
cPn-doece x| weshe-c]  sower | lndpayi puad wry e [y )
e r z| swrm Mg S epuanny aapeu jumersing)
IR prLR) J wrUps pnOneoHp - OELTE 2| WAl BOTIY CZ) iy 1" Z8'Wor| e L0 L O bak Lurd ) bl Y o 251 A P urmmacy |
woo'o: CYEis) - H DU w0 WEHSYSY'LLE MY ANS ) amn t| oreer oy PUOH ROt 1T 18y Tearlossp oo e prmdised i o rum et o | 'sowes-rosoc mm bup) Es.ua._nn_ +| oovonpats _t | ooroeesuss 8 | orosc'usos s | orweseer slavswerss ¢ desvea - alerewrry 1 mup niwalen
pung swosu
YO rSE L Y R B VORI i 4 il WL gLs iy I ety s
VOO HELE L] 2882 x| e o LLELAIEL WL WL Gaxopnams| weopung weunven|| TRy neens eey ey
wevi x| oviwds ¥| e Paac| e e s o Dt A 20 AR AR 0 40 198 momgen 50737L Y e | ol (nvepewtl|  wn ey syl
woren %5350 bonaseLit e e A sovar 1] aow dwrn yeung o nighpmarpaby| gl b “4DVEL > covEs wu bup ™ i ¥ w w om|cgvegae o arvima | ozeancore ciscensewer vepsenwl  mva) .
e e A
e
Mamave wedmiacses 3 5 BwED
pusauestenpiizz e mwed|  mow A gy it e b B T puny maziv
‘el wwowd|  soTC | UM IRCH YED WV #CMICD G5 U VDR ke | THOLEE BUane ey ] #BaBuopy g 1 o (pea |
YoM Wi WELOTRUSHO-NORSEE T N T oz B0 SHIH Yt [ 4B WO 8100 U0 LMD QULTE 0T LB, Buoyuans TYLTIY T I T
Py pemmTe Lk | wewrnd|  o¥oE ' amy Ao . vl vl ey it o)
Sumumren 816 /w00 51 powovencey il veme el ooz 3| teibe ooy oezeseact " - g = | oroorocvs s| #iowma | ereeverim 3| comvouss | o oy svergimy] i buetaosmn; sl
pian sy
na dpu ppoL elntisy e pn iom [y
»rsodng wowrH 7 z Y @ ey |saun g
O IRE PR DT GO0 R0SLE T)  vAAma USYE T vl ugmauy va| b mounmany povarn)
e [woce oacocess Swea voppoLs ‘e wee wysy sl ppozusmpy A jowwn (i) | yeseserny ey smasn] coviom's £ sorseaions 1 - wm | eoasaact 5| sowirmone 3 | ovags cavey s surrcions s iquswdeuen suneo)
21 1 - 15403 v
“LHAWE- 0088 THIN - HaSHE) Ao
LLMNCVESPS 01T OIS 2| b b
QNS D Al
umibdatd gy o ut de'id S| e o Bed i 3ol BUP 5icl i
sevodind di s HO LSS ) Aeamnl e o) mnEY pung srilkprg
aupmdumeg ¢ ZLM| e ol Lvese | palizvery W ax pewir)
-RTPHLY LI BT QLB R ACTS T asndl 41180 o) s by W )
HO WSOCHIE WOlmawdnpuetrt El wmewam sl vz 5 = pourae in] g i
ng|  wmsinow| soww v Lompun owid{  aBaSua e 1 o fpevars)
1504 m wCzDTE PR MY LT LIS wonds| 8w A I 0 DAY, B 702 DAPBAY W3S W IR 00 10 e AT Buau| 1
" UDMOSLIOES $EWATIE | b 2 fotw 7 an| nooz i el e i ary B pdret ay Y| I AL | aBaus] s Abealion) DALY CVW L)
oo wioos - + et tmmiys 3| sieoma 4] pwouc 5| sevmnvewregemens|  alew o BWAE - 4L VAT LM i m P v oy . urmw | - sloveormers 4 bt tab] | Swrhuiry e bt - AARIO)
uiny mymg
vsedind “Bunam rapoquEd = TLAW| Bgingy 11nd ] e (powan
s o e s 0SS e[ ey tze mD weumes) B ]
pheazno pormnsis [ desent 2l eoem T 1o mmy - xwn v (unwonst Lo v usein ol preva)
HOTBOL LYy, ) rcarigass Phums ue pivpreas | ¥E L] Anqupony i) ioaw L 13 WCL - 10w uan dvol orezevirs v | soonoooot | ooonooow  s| oomomone x| oooocoos 5 ]oraiwssrs s| essecicze 6 Al saamvrsew stecwemoe 3 | suswsmec sanes) 17 ied) Svrmumsunyy may
RA0Z Anm
. ek pung sz
g pa oo 3 oy Ty LYY W od s | =Sedunyy mad % (paa)
Eupnm AT AL W
e el ved B ek o)
il wooys 00 TS FLE EEA WA WOE S5 LE] e g Byl P18 Jwvor kanoed 3¢ - 01! TS o Agerpupol 82 A 0y LaTYpOuR e e a &0t - 2ore wm) bun| Pl i i ) ¥ TSy £l osyerseiy ] weoung | iwoworiey slevoseisn 5 |ete {10d) St iy wyy |
VT S 1 e g ey ey e s
npdn o
L i s £ i i s o e fung wurcan
iR Y| ELL-Id LLLE I RAMEop a4 ] (poyea]
wapst o) T wre ¥ - ey s US|
s A T awea z| soee 7  pareue e Spmusot pemar
T L £, Imesnic ] 9w i sowol M ety [ e sk ooy nmyl i ™ i i wn | evsesont tlsmisveen s al - | ecmewey 3
ol
N pury g
PN PR wwyral
£ Bampry e o T AT OORNIE P e x Pung sarosm
YOO BN RSO wvn | vl dulorty g d 4 (]
] .r.-!:.in ,n LY wrecsrey s azvi] By £ A D GO Ry i) wouthu g|
. TYRERGONUADE 0 HYen MONTE ¥ XEOTE T wwal T sowEL L R din | e I “ZVWE 0110 W) DR wrd Auwdouy o oy Jpeuismn] Y
%oover  [wocve 20eesys, LE DT R BT EHET Do ey 35 Loa3 o pr1orL P gyt mar eyt s PEPRKTE W RN 2 (3 AR 2L WEE- prwE s B p0cicie ¢ o o n o | sewonavee slocwctery o] waovedt seiiees ] iriceveres s armoguemiol (i wrdeeo i maL)
-~y |
WISy FERNI 1 | TATEIRETS
g ‘TR EEO| | TINTEY| TR R [
T TSR IR| SR viRA RPN k| IR
"SI | -
TEOTETTAR
L Lz L L TR TR | o | T T statuny

292



Buny oo
wirfuo I i 4 ()
Szum
Tl Dol maos
woog [ woos: - 5 E.-.z...n...;-..ﬂn Nk b § v . (onea) wapareioa] ey sy peona )
il ] L] il v ) wmi 131004 5| deape | - tlevvrots 1 BumiSunch|  Crvadedeos oy sy
wong sy
AR 184 T8 (]
b o T T Impg Buane FEmINY BRI LRI
vawe nv pmnLLE 7] Wi 7] g A0 g L N e P —1
noo LYCIE] - 3 VOGRS SCRTRI LS ")) Laned uor] 00507 L, VPRGN b [HAR AL 1A KM NN ) PTPIORY S R A sappml o ALK~ JVOR W tup vy b ] i ] - s)soourase of wwoural - t|waeensrs g | sumepe- amduue| e
Fung wumau
=ldomyg s v 1 (et
mao e e penens [ | srgor g Wy Burm YR 4D LU T
o3 N3 ELCASTELE W S pRY T websal T 7 wriz van] ] vl o 200} a1 i bewang] o i ) wosadaiea| o arstunics sepu|
00 il il L3 et vo pep'ont Wit ey 1] sl bewurt Dgn) LT s LR T Y miy L] Al b L kL. ¥ YM Lo | - £ | ENISOIr 5| vmsurgf - 1]seweneion k3 S IHM L7y, NN IS4 L)
ez T " punss
s i i PIDLGTE vt oowet] T ) o It
Agdd rzisunuca Buam  pses CCl LeeenD T Y soreeL Wamidchl bk [ TRy eupn L nmvvan kgl
Ao s easaoss Suroges - WSS T e ‘pnay i g, yal Ads| o sl e
woan wsawy - s Ardsrimiauc Bopure GE TSV At y] T sy fmaeea vy rm ey L ] E 5 DYTIE-EavE) whio i e ird v | - £ | wreren 3] wroweal - t]orsecort 5| onemmvazeng Y |
P4 ez
+lwtumit rat 1 o (paran|
[ESN— P Ly B s
G S sk, Bl | b A ouy Awiel |
%0D Wiy - 3 [3 “HVE- G 1 o M Wy ¥ Vi v LTHLREU L g| dourg} - alsyercitse 4 P41 Al AR LT Lt A incy pun;
TIW PR LY o |
£k meam wit hencn] vad|
mocrot [xooe 2000575 z ATA1- 4w s duip) o o v v wm| - slwvresy sl s | seveveos slweeior: 4
s |
N ROSOIE T D 2|
< R) WEOTIE abed) WTEIZ T| PO WD Gl o wpon mums iy s [r— g
L] wivvs - £ JUA3 o HIBHES ' ¥ 35ETE LT TN 4ousity) oo co| _vesq ayiemF emIE) YOE 8 vy wethismn e revon eirbaws]  wemutman| 0 | e ™ w ¥ | ™ wsscay o al - s |swmonsvz 1
W vzsomam WS 5| wrvie Sy
Rk Ao e WETE ) wTiL T . bl e
w00 Mooy - s LT TN 3ol soormn '] b ar s | vBE Iy al o |erever-srziie wiebuol xoul oorroer 3 i o szgaaa...- 3 sszazirs| Wy | - slecwrney  f
AN R P 2R N0 T
BT Bl BRI |15 KOSHEE ]
wobuos]  wlmmey ] fung s
..... s mosaarowts emmal  wai Tl lEnwe ] BeBump W P (P
Pumiz ¢S ASTHIE Tren | IENEATS el A wav T| woegmo T B3 Tt Fpuny anms) e
13 o3 v WODLTE: "L 35, wow|  wWTH T B Sunw) ) i 11 Sad Do) i maoum dpsusey peyan)
ounar  Jxiven oowivosqr 3] ducouooraes snespemw ety | weime i smei cu| woes e imoneleOIE]  euinomm g - I i b i DY | PR - A8} 104 v o) oratyveor 3 P P e v | otronwem 3| evznciove o owural ssnigouce  slwrucwor s shumguacn|  (vasiduehses g ew
01 I RI0HE 0| e D er
sUpENR TS " 20l WD A WEDLE E| 3E0 % wTR 5 pymsmuara
wnsauswarelp- WEaTs [ 3MEa ¥| 90w eoddn FOARUTY A 1 P (A
2mash-ArC e T son g poTe SLAEURD W TYLAIT TH YO0 0 VR 1 AT 02| ma Eurpncn) rery abpan suanaskg,
ssouoraze 7| | w3zl wum wsnl © I R | 0 apg ] {dicapamnyl] %8 usauyipeancd pepa)
wogoor __ Iwoos:  [oon'sears sesida pon PR HGMOTE L 5602 1| T GOT t| ‘B P e ptebt] st syt et bepmprms 1 o i syt [ e ) SWvai-yova wel o) ovun'ses v scacvss s | ooseress 3 o v | weicn sloswmen  t|tvomal getwveswe  slevomavne  g)  swwsdedsmmam| (v imdsoai sy
abege] pan g o
+atoyyrie ) o4 Lpaar|
. Y o | s CIE pamptuana! yugy pbativy aibi ek isrng)
115 e - g IR ZE 2 k] $71 vumserr]| e e 1 £2 Sy i Peewe 5.1 LE e e dpunasasos| mcu e 801 aypm e besang srtt  wse sy pepas)
wootnas 2oy 4% DSE'YE, o2 wa ORESIE W wEs U TRV 3 seeor i) S0°0P b dmeory W pertvacoe]  Sunmem wimase ” vorsesuee ur sdews Lssus o saiadon Rued| reipmstamarl o SHEII - ATLAL IO EOWINEL i it ._a.r i | uEraeeees slesiermes s PARL i dN] tlovixzore ¢ avmrg gy v buwdueo iz ez
un g mywsny
Balo 13 Y LT (oA
¥R QO TFL Z0THY LUCE ] ERTY U7 | AL by
soolwprvs . 925 WS s TR0 [0 K0 4 s S Fersind WOEL 5 40 e besang e woredf  seusonAmun pre)
e i| weung oA gi| ey meazivoce e o ‘errat- sowe W dpg) L] xm wm ik v § awono'ait s|oeariooy s | draungf - slovmacrewe 3|  wtmeymessarg! (i) Sumbor s )
.y
awma wIzILE AT N W1 0 (PR
CLUIEL UL LY LIPS R AL IV g
o - RGO Sl Mng v uvaiomarg| o Aol v
L3 ML im s 0 0 Bumidama wmidaeasy pow s R pamteas | sumudepan] o IO b ) ey S| i | oooes’: 5 L7 NN vau | ovoosti slsuemsee X @wourgl - + | crZeooze ] [ CTETETY T Ll WL L L
T THERA B TR |
T TR AT R | TR PR | VTR BIBTRITAL| TTERSTU Rpwsasrd
HITR] RIS TEn|  FERUIRIE Wik | B 6 W “BIHRS]
AT TR TR AL RULLLLL L B[ TBUT TWARTIE S TN bR
AT | IS TORETYeR]| L TIOEpIEg| RN | TR | THISRed ) TSIUSTEg | | WIS IR | WAEATY|  TENEDSE S TRy | SRR SR | TREI wsatuon|

293



i) Bured
“HTL o1 U benang o]
noo: woose L] Adocw|  sworne) HOAVEE e WT}LY WinL BT Lo Wi i wH AULTOL v ey
wring| "
— f— W s brgns] |
0o wooss | - 8] wnsmien)  Awaipen, LITh] ) L7D1'¥ 1wty B L) L4 L) xm, L7 58905151 Xrourg L

3

94

2



Borrower

Security ranking

Loan typel class/

activity

Description / Comments

Location of asset

Loan balance
e ) VL T -

Provision

Impaired Loan Balance

MNorthshore Bayview 5t|1st Mortgage originally "Harmony Apartments". progressive sell down of a completed 119 unit 20 Bayview Street, Runaway $44,802,404| § 23,393,391 | $ 21,409,012.56
Pty Ltd development/ development . As FMIF was unable to complete the construction, Bay 4216
residential , now |agreement was reached with CBA to fund the cost to complete the project
residential in sell Jup to a maximum debt of $19.1M. Following completion, presales were
down able to settle, thereby discharging CBA and allowing FMIF to recover
proceeds from sales going forward. LM as Controller manages the
sales/marketing.
Bellpac Pty Lid Charge over entities Operating coal mine and future development lands. Litigation finalised in  |Princess Highway, Russell $4,679,749 $ 4,679,749.00
and PGs 2011 against mine operator Gujarat (which had failed to perform on Vale NSW (original security)
previous sale) for failure to remediate land, surrender mining leases and
vacate the property in 2007. Recovery of outstanding debt being pursued
against guarantors and bonds with full recovery anticipated following legal
proceeding funded by second mortgagee
Redland Bay Leisure |1st Mortgage development/ Partially completed retirement village & residual land. Infill mixed Cnr Government, $65,303,102| $ 15,368,382 | $ 49,934,720.06
Life retirement residential development with DA for 460 dwellings. Currently constructed |Meissners, Weinham &
39 apartments along with residual land for balance 123 further supported |[Salisbury Streets, Redland
living aged care units, 8 courtyard homes, substantially completed civil Bay Qld 4165
works for 110 small lot (<500 sqm) dev and residual land for balance site.
The overall DA for the site provides for the development of residential
dwellings for over 55s. The overall zoning of the land is for residential
purposes and the recovery strategy being undertaken has seen the
opening of Tall trees Supported Living Aged Care neighbourhood with first
39 units which will deliver approximately 162 Supported Living retirement
units. Planning approvals submitted to council regarding the development
and realisation of balance of site for residnetial pusposes and also
negotiations advancing with council regarding delivery of community
aquatic and healthcare facility.
Redland Bay Leisure as above as above as above refer above
Life Development
Manager Pty Ltd
St Crispin's Property [1st Mortgage development/resid [remaining 57 residential apartments of a completed 72 unit resort 19-37 St Crispin's Avenue, $39,289,771| $ 14,759,366 | $ 24,530,405.00
Pty Ltd ential, now complex. Experienced operators appointed to manage the resort to Port Douglas QLD
completed maximise return to owners. Agreed strategy is that the St Crispins property
residential will not be placed on the current market and will be held until the property
is five years old and sold under the going concern provisions thus
eliminating liability for GST.
Eden Apartments Pty |1st Mortgage Development/resid|last remaining luxury residential strata units of a 32 unit development. 73 Mill Point Road, South $12,600,562.55| § 10,724,563 | § 1,876,000.00
Ltd ential now LM/PTAL is Controller acting. Perth, WA
residential in sell
down

Loan Default

Valuation Amount

Is LMIM in Possession, Controller or Acting as POA

Yes

No assets only litigation. Need open Pl cover at least

Yes

Yes

Yes

No last unit sold in March
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el class/
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' Loan

Description / Comments

Location of asset
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(Caboolture South)

completed (and
stage 2 residual
land)

brand. Construction of stage 2 being prepared

Young Land st Mortgage Development/ A residential land subdivision at Yeppoon wherein approximately 130 lots |Keppel Bay Estate, Tanby $36,966,468| $ 10,485,354 26,481,114.00
Corporation Pty Itd residential have been sold and approximately 450 lots remain to be Rd, Taroomball, Yeppon
developed(subject to staged approvals). There are approximately 20 QLD
completed lots and 80 lots having opertaional works approval to be
constructed, Remainder of site is englobo residual land.
Brambleton Pty Lid ist Mortgage Commercial 90 strata titled hotel rooms operating under the brand of the Holiday Inn. |22 View Avenue, Surfers $27,474,006| $ 10,974,006 16,500,000.00
Management Rights are undertaken by Outrigger Resorts. There are Paradise QId 4217
approximately 400 rooms in the whole hotel. Rooms are in the rental pool
generating income. LM/PTAL is Controller acting. Strategy is that the
property will not be marketed for sale in the current market. Monthly room
rental income is being distributed to the Controller.
Lot 111 Pty Ltd 1st Mortgage development/ approximately 60 remaining units of 83 completed commercial units. The |23 Narabang Way, Belrose, $21,104,691| % 5,371,562 15,733,129.25
commercial now  |borrower is targetting lease up of lots and sale as a going concern. NSW
completed
commercial
actively being
marketed for sale
or lease
OVSTPIL 1st Mortgage development/retire| Completed operating retirement village (supported living) of 83 units at Ocean View Banora Point, 24 $26,246,289| $ 4,259,240 21,987,049.27
ment now Banora Point, NSW under sell down of Stage 2 units.  LM/PTAL is 4 Terranora Road, Banora
completed controller of this asset and has appointed an expert operator (Tall Trees)to |Point, NSW
commercial manage the day to day runnings of the village.
Greystanes Projects |1st Mortgage Development/ A partly completed industrial and retail strata titled precinct with additional |Cnr Reconciliation & Picrite $27,013,092| $ 21,013,093 5,999,999.08
Pty Ltd industrial child care centre. Site being prepared for upcoming sales campaign Roads, Greystanes, NSW
2145
Glendenning ist Mortgage Development/ final remaining un its of 31 mixed bulky storage/ industrial units at Cnr Cwen and Power $4,937,972| $ 4,137,972 800,000.00
Developments P/L industrial now Glendenning NSW. LM overseeing borrower's management of sales and |Streets, Glendenning, NSW
completed in sell |marketing.
down
Carrington 1st Mortgage development/ Operating supported living retirement village currently comprising 64 units |15 Adelaide Drive, $26,775,799( $ 298,984 26,476,815.75
Management P/L retirement now and associated community facilities operating under Tall Trees model and |Morayfield QLD 4506

Loan Default

Valuation Amount

Is LMIM in Possession, Controller or Acting as POA

Yes. Controllership includes build out operations

Yes.

Not in passession.

Yes.

Yes

Yes

Yes

RAGD



Borrower

Security ranking

Loan type/ class/

Description / Comments

Location of asset

Loan balance
BT WY s

Provision

Impaired Loan Balance

Bridgewater Lake 1st Mortgage development/retire |An operating Independent Living Retirement village with a number of Patullos Lane, Roxburgh $29,629,116| § 2,017,811 | § 27,611,305.00
Estate Ltd ment completed and occupied dwellings and all infrastructure completed to allow |Park Vic. 3064
development of remaining dwellings. Strategy for realisation of security is
hy development and sale over approx 4.5 vear period. Construction of 6
display units in 2012 and commencement of marketing campaign
LM/PTAL as controller has appointed a professional retirement village
operator to manage the day to day runnings of the village.
Townsville Commercial An aperating hotel in Townsville QLD currently managed by the Accor 12-14 Palmer Strest, Paid out Q3 2012
Commercial Pty Ltd Group under the Ibis Hotel brand. Contains 118 rooms, café and 2 Townsville QLD 4810
OR meeting rooms. Deloittes appointed as Receivers in April 2011, due to
complex ownership structure with adjacent premises and separate
mortgagee. Unsuccessful sales campaign in Q3 2011 with receiver now
retired and PTAL?LM acting as Controller, Strategy to improve on
performance which declined during receivership and bring to market again
late 2012/early 2013
Green Square Property |1st Mortgage Development remaing 4-5 residual of 42 units in completed office/showroom building.  |112-122 Mc Evoy St, $2,507,838| $ 615313 | § 1,892,525.04
Developments Pty Ltd /showroom/office |LM oversees borrower's management of sales and marketing . Borrower |Alexandria, NSW
now completed focuses on lease up and then sale to investors. Sale contracts are on
and in sell down  [leased units with no GST payable by the vendor.
Source Student Lodge Commercial/ Operating student accomedation facility, 76 individually tited strata 10 - 24 Facuity Close, Paid out Q3 2012
Py Lid student acoommadation units (typically with each accommodating 3 students). Cairns Qid 4870
accomodation On site managers look after the day to day running of the asset and such
managers repart to LM/PTAL as contraller. 1t is envisaged that the
property will be held with a view to maximising returns from operations
prior to marketting either in one line or by sale of individual stratas in early
2013. Property now operating at 100% occupancy during semesters
Source Developments |1st Mortgage Development/resid|Partially completed residential townhouse development. 14 dwellings now |Brygon Creek Road & $14,188,325| $ 10,283,825 | $ 3,904,500.00
1 (Ccomera) ential completewith 12 sold and settled Construction of remaing 27 townhouses {Gumtree Crescent,
commenced January 2012 LM/PTAL is Controller acting. Coomera Qld 4210
Couilter Developments |1st Mortgage Development/ 12 Completed luxury residential units in progressive sell down. 7 sold and |Treviso Mews, Mandurah $9,051,015] $ 5,395,026 | § 3,655,988.56
P/L & Rocola P/L residential now ssttled, 1 under contract, 5 on market WA
completed and in
sell down
Tall Trees Tanah 2nd Mortgage Priority |development/ Staged supported living development together with all community and 3745-3749 Pacific Highway, $14,529,162 $ 14,529,161.96
Merah subsequent to CBA retirement administration facilities. As FMIF was unable to meet funding Slacks Creek, Qld 4127
with current debt committments on more recent stages, agreement was reached with CBA
¢.$10M and asset for it to complete funding on a cost to complete basis. CBA holds first
valuetions December mortgage and FMIF cedes priority. Additional collateral security held for
2012 $42.3M Rochedale village (aggregate valuation $42.3M Dec 2012)
Australian 1st Mortgage Development/ Residential development site with DA approval for 278 residential units 7 Irving Street, Phillip ACT $8,317,511 $ 8,317,511.24
International residential with a 67 place child care centre. Off the plan marketing well under way [2606

Investment Services
Pty Ltd (AllS)

with a steady sales rate being achieved. Loan expected to be refinanced
by borrower prior to construction

Loan Default

Valuation Amount

Is LMIM in Possession, Controller or Acting as POA

Yes. Controllership also includes some development works

Not in possession

Yes. Devslopments being completed in controllership

Yes

Yes

Yes

QAL C
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3 residual development lots -

Location of asset

Loan balance
e ) P o

Provision

Impaired Loan Balance

Loan Default

4318

Kingopen P/L 1st Mortgage Development.' Parcel 1. DA for 90 residential homes in [Cnr Chester Pass, Mercer & ‘ $11,460,740 542,801 10,917,939.00
retirement/ place Parcel 2. Approval for 96 residential homes Parcel |Catalina Roads, Albany WA
residential 3. DA being sought for 132 retirement/supprted living dwellings. 6330
Cameo Estates 1st Mortgage development/retire|partly completed retirement Village in Launceston , Tasmania. Existing 30 Janefield St, Mowbray, $6,028,537| § 1,402,537 4,626,000.00
Lifestyle ment now Community Centre with 21 ILU's completed. A further 22 ILU's are to be  [Launceston, TAS
completed developed to maximise the Estate. An external manager with retirement
expertise has been appointed to look after the day to day operations of the
village and the village has just undergone sale campaign.
Madrers Properties 1st Mortgage existing 2 remaining retail units 32-34 Marine Pd, Kingscliff, $3,026,283| $ 2,172,017 854,266.16
(Resort Corp) residential/comme NSW
rcial
U-Own Storage 1st Mortgage development/ Storage facility -strata tited - Port Melbourne Vic. 310-314 Lorimer St, South |$ 4,198,985.98 | $ 2,971,386 1,227,600.00
(Southbank) Pty Ltd storage facility Melbourne Vic
now completed
LMIM atf LM Managed |1st Mortgage land/ future residential future development site with DA for 15 dwellings. Lots 2 and 20 Livistonia $ 1,169,106.81 1,169,106.81
Performance Fund development Close, Bushland Beach, Qld

Valuation Amount Is LMIM in Possession, Controller or Acting as POA

Yes

Yes

Yes

Yes

To fake possession will need insurance
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