
























































































































































35.4

35.5

35.6

36

(b) secondly, in the case of the relevant Fund, in payment to the Investors pro rata to the
number of Units held by them in the relevant Fund.

Interim Distributions

Ifin the opinion of the Supervisor itis expedient to do so the Supervisor may make
interim payments or distributions on account of the moneys to be distributed in
accordance with clause 35.3.

Receipts

Each distribution can be made only against delivery to the Supervisor of such form of
receipt and discharge as may be required by the Supervisor.

Winding up Obligations

The Supervisor must, on a winding up of a Fund, comply with the requirements of the FMC Act,
including:

(a) giving a copy of any order or resolution for the winding up to the Financial Markets
Authority within the required timeframes; and

(b) ensuring that the final financial statements of the Fund are prepared and audited
within the required timeframes; and

(c) ensuring that copies of the final audited financial statements are sent to the Financial
Markets Authority within the required timeframes; and

(d) informing the Financial Markets Authority of the date on which the final distribution of
the assets is completed.

Payments to Investors

(a) Any moneys payable by the Supervisor or by the Manager to an Investor under the
provisions of this Deed may be paid by cheque

(b) that is crossed "non transferable" and made payable to the Investor or their respective
agents or other authorised Persons.

(o) The moneys may be given or sent through the post to the Investor or their respective
agents or other authorised Persons or may be credited to any bank account nominated
by the Investor.

(d) Payment of every cheque, if duly presented and paid, and in respect of direct credits,
the giving by the Manager of the encoded payment instructions to the paying bank, will
be due satisfaction of the moneys payable and will be good discharge to the Supervisor
and to the Manager.

(e) If any amount has been deducted on behalf of taxes from a payment to an Investor,
details of such deduction shall be provided to the Investor when the relevant payment
is made.
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37 Deductions and adjustments for taxes

If the Manager or the Supervisor is obliged or permitted by law to make any deduction or
withholding on account of taxes from any payment to be made to an Investor; the
Manager or Supervisor (as the case may be) may (and where required by law, shall) make
such deduction or withholding or redeem such Units and shall pay the relevant amount of
tax to the Commissioner of Inland Revenue or other taxing authority when due. On
payment of the net amount to the relevant Investor and the amount deducted or
withheld to the tax authorities, the full amount payable to the relevant Investor shall be
deemed to have been duly paid and satisfied.

38 Law applicable

This Deed is governed by the law of New Zealand.

Execution

First Mortgage Managers Limited
by

Director Director

Jer Ldmond Wogher Tometer I re Madlait

Print Name Print Name

Signed for and on behalf of New
Zealand Permanent Trustees
Limited by its Attorney:

Attorney
< \
Lioyd Bernard Wong
Print Name
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New Zealand Permanent Trustees Limited
Certificate of Non-Revocation
of Power of Attorney

I, Lloyd Bernard Wong of Auckland, New Zealand, holding the office of Senior

Manager Client Services with Public Trust:

HEREBY CERTIFY:

1. THAT by Deed dated 31 October 2011, New Zealand Permanent Trustees
Limited appointed me as its attorney on the terms and subject to the
conditions set out in the said Deed and the attached document is executed by
me under the powers thereby conferred.

o THAT at the date hereof | hold the office of Senior Manager Client Services
with Public Trust.

3. THAT at the date hereof the transaction or obligation evidenced by the
attached document is of a kind | am authorised to enter into by virtue of a
delegation from the Board.

4. THAT at the date hereof | have not received notice of any event revoking the
power of attorney.

SIGNED at Auckland thi /24"95% f 2015
at Aucklan is K¢ ayo A’M(’(LL—%

By: QQ/“/LN
=

Lloyd Bernard Wong




Schedule 1 : Meeting Procedures (clause 30.1)

1 Convening of Meetings
1.1 The Manager must summon a meeting of Investors of the relevant Fund on:
(a) the request in writing of the Supervisor
(b) the request in writing of Investors holding Units that have a combined value of no
less than 5% of the value of the Units on issue in the relevant Fund at the date of
such request.

1.2 If the Manager fails to call a meeting in accordance with this clause the Supervisor shall be
entitled to call such a meeting on behalf of the Manager.

1.3 The Manager may at any time of its own volition convene a meeting of Investors to be held
at such place as is acceptable to the Supervisor.

2 Notice of meetings

2.1 Notice of every meeting shall be given in the manner and to the persons provided in the
Regulations.

2.2 At least 15 business days' written notice shall be given of:

(a) the time, date and place of the meeting;

(b) the general nature of the business to be transacted in sufficient detail to allow an
Investor to form a reasoned judgment in relation to it;

(c) the text of any Special Resolution to be submitted to the meeting; and

(d) the right of an Investor to appoint a proxy.

2.3 If a Special Resolution is to be submitted to a meeting to approve a transaction or series of
transactions that provides for a Related Party Benefit to be given then the notice of meeting
must contain an explanatory memorandum that sets out: the nature and monetary value or, if
such value cannot be quantified, the extent of that benefit; the Related Party or Parties to
whom the benefit is proposed to be given; and all other information that is known to the
Manager that Investors would reasonably require to decide whether it is in the Investors' best
interests to pass the proposed resolution.

2.4 The accidental omission to give notice to or the non-receipt of notice by any person entitled
thereto shall not invalidate proceedings at any meeting.

3 Quorum

3.1 No business shall be transacted at any meeting unless the requisite quorum is present at the
commencement of business.

3.2 The quorum for meetings shall be at least 2 Investors present in person or by proxy or as

otherwise prescribed by the Regulations. The quorum for a meeting at which a Special
Resolution is to be submitted shall be at least 2 Investors present in person or by proxy and
holding between them Units with a combined value of no less than 25% of the value of Units
held by those persons who are entitled to vote or as otherwise prescribed by the Regulations.
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3.3

3.4

3.5

3.6

If within 30 minutes from the time appointed for the meeting a quorum is not present the
meeting, if convened upon the request of Investors, shall be dissolved. In any other case it
shall stand adjourned to the day that is 10 business days after date appointed for the meeting
at the same time and place or to such other date, time, and place as the Manager may appoint
and at such adjourned meeting the Investors present in person or by proxy or by attorney or
by authorised representative appointed pursuant to clause 8 of this schedule and entitled to
vote whatever the number of Units held by them shall be a quorum.

Notice of any such adjourned meeting shall be given in the same manner (except in respect of
the period of notice) as of an original meeting and such notice shall state that the investors
present at the adjourned meeting whatever their number and whatever the number of units
held by them shall form a quorum.

An Investor participating by video link or telephone conference call or other electronic or
telephonic means of communication in a meeting shall be treated as forming part of the
quorum of that meeting provided that the Investors present at the meeting can hear and speak
to the participating Investor.

A video link or telephone conference call or other electronic or telephonic means of
communication in which a quorum of Investors participates and all participants can hear and
speak to each other shall be a valid meeting which shall be deemed to take place where the
chairman is present unless the Investors resolve otherwise.

Supervisor and Manager may attend and speak

4.1

Any director, officer or solicitor of the Supervisor and any other Person authorised in that
behalf by the Supervisor and any director, officer or solicitor of the Manager or any other
Person authorised in that behalf by the Manager:

(a) is permitted to attend any meeting of Investors;

(b) shall receive the notices and communications that any Investor is entitled to
receive in relation to a meeting of those Investors; and

(c) may be heard at any meeting of Investors on any part of the business of the
meeting that concerns the respective functions of the Supervisor, the Manager, or
the Investors for whom the Supervisor is acting.

Chairperson

A Person nominated in writing by the Supervisor or any other person appointed in that
behalf by the Investors present at the meeting, must preside at every meeting.

Adjournment of meetings

6.1

6.2

The chairperson may with the consent of any meeting at which a quorum is present and must
if so directed by the meeting adjourn the meeting from time to time and from place to place.

No business shall be transacted at any adjourned meeting except business which might have
been lawfully transacted at the meeting from which the adjournment took place.

Voting rights

7.1

7.2

The only persons entitled to vote in person or by proxy or by attorney or by authorised
representative at a meeting of the Investors are the Investors registered in the Unit
Register at the date of the meeting (or if an adjourned meeting at the date the first
meeting was first due to be held).

Votes may be given either personally or by proxy or by attorney.
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Proxies

8.1

8.2

8.3

8.4

8.5

8.6

An instrument of proxy shall be in such form as the Manager may stipulate from time to time
and need not be withessed.

Whenever the chairperson of the meeting or an officer of the Supervisor is appointed a proxy
for an Investor and the Investor has not indicated in the instrument of proxy or in any other
way prior to the time for taking the poll the manner in which such Person’s proxy shall vote
upon any resolution coming before the meeting such Person's vote must be used in favour of
the resolution.

The instrument appointing a proxy shall be in any common form or in such other form as the
Manager may approve and (i) if in writing, but not sent in electronic form, made under the
hand of the appointor or of his attorney duly authorised in writing or, if the appointor is a
corporation, under its common seal or under the hand of an officer or attorney duly authorised
in that behalf, or, (ii) if in writing sent in electronic form, submitted by or on behalf of the
appointer and authenticated.

A Person appointed to act as a proxy need not be an Investor.

The instrument appointing a proxy and the power of attorney or other authority (if any) under
which it is signed, or a copy of that power or authority certified notarially or in some other way
approved by the Manager, shall:

(@) in the case of an instrument in writing (including, whether or not the appointment of
proxy is sent in electronic form, any such power of attorney or other authority) be
deposited at the office not less than 48 hours before the time of the holding of the
meeting or adjourned meeting at which the person named in the appointment proposes
to vote; or

(b) in the case of an appointment sent in electronic form, where an address has been
specified for the purpose of receiving documents or information sent in electronic form:

(i) in the notice convening the meeting; or

(i) in any instrument of proxy sent out by the Manager in relation to the meeting;
or

(iii) in any invitation sent in electronic form to appoint a proxy issued by the

Manager in relation to the meeting,

be received at such address not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the appointment proposes
to vote; or

(c) in the case of a poll taken more than 48 hours after it is demanded, be deposited or
received as aforesaid after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll; or

(d) in the case of a poll not taken forthwith but taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the
chairman of the meeting or some other person authorised for the purpose by the
Manager.

Unless it states to the contrary a proxy is valid for the meeting to which it relates and for any
adjournment of that meeting. Notwithstanding any provision contained in an instrument of
proxy no instrument of proxy is valid after the expiration of 12 months from the date of its
execution but this provision is not construed to apply to the appointment of any attorney or
representative otherwise than by an instrument of proxy.
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8.7

8.8

8.9

An instrument of proxy in favour of the chairperson of the meeting or the chairperson,
(howsoever expressed) is valid and effective as though it were in favour of a named Person
and constitutes the Person who chairs the meeting for which the proxy is used (whether on
adjournment or not), the lawful proxy of the appointor.

A Person appointed proxy has the right to speak at a meeting and to demand or join in
demanding a poll and (except and to the extent to which the proxy is specifically directed to
vote for or against any proposal) has power generally to act at the meeting for the Investor
concerned.

A vote given in accordance with the terms of an instrument of proxy or power of attorney is
valid notwithstanding the previous death or insanity of the principal or revocation of the proxy
or power of attorney or of the authority under which the proxy was executed or, in the case of
a meeting of the Investors, the transfer of the Units in respect of which the vote is given with
the exception that no intimation in writing of such death, insanity, revocation or transfer must
have been received by the Manager at its registered office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

Power of attorney

9.1

10

(a) Any Investor may by power of attorney appoint an attorney (who need not be an
Investor) to vote and act on his or her behalf at any meeting.

(b) Such power of attorney or proof thereof to the satisfaction of the Manager (unless such
power of attorney or such proof has previously been produced to the Manager before
the time of holding the meeting at which the attorney proposes to vote) be produced
for inspection at such place as the Manager may in the notice convening the meeting
direct or (if no such place is appointed) then at the Manager's registered office. Such
attorney if so empowered may appoint a proxy for the Investor granting the power of
attorney.

Procedure

10.1

10.2

10.3

10.4

10.5

(a) A resolution put to the vote of a meeting must be decided on a show of hands unless
a poll is (before or on the declaration of the result of the show of hands) demanded
by the chairperson or the Supervisor or any representative of the Supervisor or in
the case of a meeting of the Investors by one or more Investors holding or
representing not less than 5% of the Number of Units on Issue.

(b) Unless a poll is so demanded a declaration by the chairperson that a resolution has
been carried or carried unanimously or by a particular majority or lost is conclusive
evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution.

If a poll is duly demanded it shall be taken in such manner as the chairperson may direct and
the result of such poll is deemed to be the resolution of the meeting at which the poll was
demanded.

In the case of an equality of votes whether on a show of hands or on a poll the chairperson of
the meeting at which the show of hands takes place or at which the poll is demanded is
entitled to a casting vote in addition to the votes (if any) to which the chairperson may be
entitled for any reason whatsoever.

A poll demanded on the election of a chairperson or on a question of adjournment must be
taken forthwith. A poll demanded on any other question must be taken either immediately or
at such time (not being more than 30 days from the date of the meeting) and place as the
chairperson may direct. The result of such poll is deemed to be the resolution of the meeting at
which the poll was demanded. No notice need be given of a poll not taken immediately.

The demand for a poll does not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll has been demanded.
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10.6

10.7

10.8

11

On a poll votes may be given either personally or by proxy or by attorney or by an authorised
representative. On a poll a Person entitled to more than one vote need not use all such
Person's votes or cast all the votes such Person uses in the same way.

In the case of a meeting of the Investors, on a show of hands every Person present at the
meeting and entitled to vote (whether as an Investor or as a proxy or attorney or authorised
representative) has one vote only. On a poll every Investor who is present in person or by
proxy or by attorney or by an authorised representative is entitled to one vote for every Unit of
which such Investor is the holder.

In the case of joint Investors the vote of the senior who tenders a vote whether in person or by
proxy or by attorney or by authorised representative shall be accepted to the exclusion of the
votes of the other joint Investors. For this purpose seniority is determined by the order in
which the names stand in the Unit Register in respect of the joint holding.

Resolutions

11.1

11.2

11.3

The expression Ordinary Resolution means a resolution passed at a meeting duly convened
and held in accordance with the provisions contained in this Schedule and carried by a majority
of not less than 50% of the Persons voting at such meeting upon a show of hands or if a poli is
duly demanded by a majority consisting of not less than 50% of the votes given on such poll.

The expression Special Resolution has the meaning set out in the definition section of this
Deed.

A meeting of Investors has the following powers exercisable by Special Resolution:
(a) To sanction the exchange of Units for, or the conversion of Units into, shares, stock,
debentures, debenture stock or other obligations or securities of any company formed

or to be formed or into units or other interests in any other unit trust or similar entity;

(b) To sanction any alteration, release, modification, waiver, variation or compromise or
any arrangement in respect of the rights of the Investors howsoever such rights arise;

() To assent to any alteration, modification of, variation, or addition to the provisions
contained in this Deed or any deed supplemental thereto or the conditions attaching to
the Units and to authorise the Manager and Supervisor to concur in and execute any
supplemental Deed or other document embodying any such alteration or addition;

(d) To give any sanction, assent, release or waiver of any breach or default by the
Manager or the Supervisor under any of the provisions of this Deed;

(e) Subject to the FMC Act, to discharge, release or exonerate the Manager or the
Supervisor from all liability in respect of any act of commission or omission for which
the Manager or the Supervisor has or may become responsible under this Deed;

" To appoint a new Supervisor if a vacancy arises in the office of Supervisor and the
Manager fails to appoint a new Supervisor pursuant to this Deed;

(9) To sanction any variation to the Authorised Investments of a Fund.

(h) To give such directions to the Supervisor as they think proper concerning the Trust
being directions that are consistent with this Deed and the Act; and

0) To direct the removal of the Manager of the Trust.
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12

Resolutions bind all Investors

13

(a) An Ordinary Resolution, and a Special Resolution passed at a meeting of the Investors
duly convened and held in accordance with this Schedule is binding upon all Investors
present or not present at the meeting. Each of the Investors, the Supervisor and the
Manager is bound to give effect to such resolution accordingly.

(b) The passing of any such resolution shall as between the Manager, the Supervisor, and
the Investors be conclusive evidence that the circumstances justify the passing of the
Ordinary Resolution or Special Resolution as the case may be, the intention being that
it will rest with the meeting to determine without appeal whether or not the
circumstances justify the passing of such resolution.

Minutes to be kept

(a) The Supervisor will cause to be kept the minutes of all resolutions and proceedings at
every meeting or if the Supervisor is not present at any meeting the chairperson of
such meeting will cause the minutes to be kept.

(b) Any such minutes as if purporting to be signed by the chairperson of the meeting at
which such resolutions were passed or proceedings had or by the chairperson of the
next succeeding meeting are prima facie evidence of the matters in those minutes and
until the contrary is proved every such meeting in respect of the proceedings of which
minutes have been made is deemed to have been duly held and convened and all
resolutions passed or proceedings of the meeting had duly passed and conducted.
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Schedule 2: Form of Establishment Deed (clause 1.1)

This is an indicative draft only. Certain provisions may need to be deleted or amended and new
provisions may need to be added, or a new form adopted as the Manager and the Supervisor
may agree,

This Deed is made on [ 1
between (1) First Mortgage Managers Limited (the Manager)
and (2) New Zealand Permanent Trustees Limited (the Supervisor).

Introduction

A The Manager and the Trustee are parties to an Amended and Re-Stated Trust Deed
dated 14 September 2015 (the Trust Deed) which sets out the terms and conditions on
which units in trusts managed by the Manager will be offered for subscription to the
public.

B The Trust Deed provides that each trust shall be established by the Manager and the
Trustee entering into an Establishment Deed setting out the specific terms and conditions
relating to that Fund.

C The Manager has resolved to establish a Fund to be known as the "[ 1" (the Fund)

and the Trustee and the Manager have entered into this Deed for the purpose of
establishing the Fund and the terms and conditions applicable to it.

It is agreed

1 Interpretation

1.1 Trust Deed Definitions

In this Deed all terms defined in the Trust Deed which are not separately defined in this
Deed have the same meanings where used in this Deed.

1.2 Additional Definitions
In this Deed, unless the context otherwise requires:

Distribution Period means a period of 6 months commencing on the day following a
Distribution Date or, in the case of the first Distribution Period, on the date of this Deed and
ending on the first Distribution Date;

Distribution Date means the last day of September and March, or such other day which
the Manager may determine by 1month's written notice to the Investors; and

Fund means the unit trust fund established by this Deed.
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1.3 References to the Trust Deed means the Trust Deed as from time to time amended or
supplemented.

2 Creation of Fund

2.1 Establishment of Unit Trust
Upon execution for this Deed, the trusts created by this Deed and the Trust Deed in respect
of the Fund will be deemed to have been established.

2.2 Name of the Fund
The Fund established under this Deed is named the [ 1 Fund.

3 Authorised Investments
For the purposes of the Fund, Authorised Investments means [any interest of any nature
in any real or personal property of any nature whatsoever and includes derivatives or
other treasury products and any right or option to acquire or take up any such interest].

4 Issue and Valuation Dates and Issue Price

4.1 Issue dates
Units may only be issued on, or with effect from, a Valuation Day. Units will be issued on
the Valuation Day following receipt of application moneys or, if application moneys are
received by 2pm on a Valuation Day, Units will be issued on that Valuation Day. Ifan
application is received after 2pm on a Valuation Day, the application will be processed on the
next Valuation Day. All application moneys will be held on trust for subscribers in the " "
bank account until the Units are issued. Any interest earned on application moneys
pending issue of Units will be credited to the Manager to cover the costs of administering
this bank account.

4.2 Valuation Days
The Valuation Days for the Fund are and each other day as the
Manager decides (being additional to or in substitution for the existing Valuation Days).

4.3 Alternative Valuation Days
The Manager may value the Fund less frequently if, for reasons beyond the Manager's
control, valuation is impossible on the day in question.

4.4 Issue Price
The Issue Price of Units calculated on each Valuation Day shall equal the Net Asset Value
per Unit on that day.

5 Minimum investment and minimum transfers

5.1 Minimum Amount

The minimum initial amount that can be invested in the Fund (if any) will be determined by
the Manager and disclosed in the Offer Documents. The Manager may accept applications
for amounts less than the minimum initial amount so disclosed.
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5.2 Minimum Transfer
The minimum number of Units which can be transferred (if any) will be determined by the
Manager and disclosed in the Offer Documents. The Manager may waive any such minimum
requirement at its discretion.
6 Distributions
6.1 Distributable Income
On or before each Distribution Date, the Manager shall decide whether to make a
Distribution on that date and if so how much that Distribution should be. No prior notice to
Investors is required of the Manager's decision.
6.2 Capital or income
Distributions may be of capital and/or income as determined by the Manager.
6.3 Distributions
(a) On each Distribution Date, the Manager shall calculate the Distribution (if any) per Unit
by dividing the gross amount to be distributed on such Distribution Date by the number
of Units on Issue.
(b) Subject to clause [ ] of the Trust Deed, each Investor on the relevant Distribution
Date shall receive the same Distribution per Unit irrespective of the period during which
the Investor has held the relevant Units.
6.4 Period for Distribution
Following calculation of the Distribution per Unit pursuant to clause 6.3, the Distributions
shall be distributed by the Manager as soon as practicable (but no later than 30 Business
Days) after the Distribution Date together with a distribution statement.
7 Borrowing
The aggregate of the principal money borrowed and outstanding in respect of the Fund or
secured against the investments of the Fund may not exceed [ 1% of the Gross Asset
Value of the Fund.
8 Financial Year
The financial year for the Fund will end on [ 1-
9 Redemption of Units
9.1 Redemption dates
Subject to clauses 8.12 and 8.13 of the Trust Deed, Units will be redeemed with effect from
[ 1. If a Withdrawal Request is received after 5pm on any day, it will be deemed to
have been received on the following Business Day. [The Manager may in its sole discretion
redeem Units with effect from an earlier Valuation Day.]
9.2 Withdrawal Price

The Withdrawal Price of Units calculated on each Valuation Day shall equal the [Net Asset
Value per Unit] on that day.
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9.3 Payment of Withdrawal Price
Subject to clauses 8.7(d) and 8.7(e) of the Trust Deed, the Withdrawal Price shall be paid
within [7] Business Days of the relevant Valuation Day.
10 Fees
10.1 Management Fee
The Manager shall be entitled to charge the Fund and retain for its own use a monthly
management fee of [ ] % of the Gross Asset Value of the Fund on the last Business Day of
each month. The monthly management fee is payable by the Supervisor out of the Fund
within 14 days of the end of each calendar month.
10.2 [Manager's Performance Fee]
10.3 Supervisor's Fees
(a) The Supervisor shall be paid a fee at the times and in the amounts agreed in writing by
the Manager and the Supervisor but not exceeding [ 1% per annum of the Gross
Asset Value of the Fund, subject to a minimum of $[ 1 per annum.
(b) The Supervisor may also charge special fees in accordance with clause 22.3 of the Trust
Deed for the services and in the amounts agreed in writing by the Manager and the
Supervisor.
11 Trust Deed
Except as modified by the terms of this Deed, all the terms and conditions set out in the
Trust Deed shall apply to the Fund.
Execution

Executed as a Deed

First Mortgage Managers Limited

by:
Director Director
Print Name Print Name
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Signed for and on behalf of New
Zealand Permanent Trustees
Limited by its Attorney:

Attorney

Print Name
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Schedule 3: Form of Manager's Monthly Report (clause 28.4(b))

A - INVESTMENT POSITION vs. SIPO

Asset Class (this form can be customised to suit funds)

Fund A Asset A Asset B Asset C| Asset D Asset E

Actual ($)

Actual (%)

SIPO Range

Fund B Asset A Asset B Asset C Asset D Asset E

Actual ($)

Actual (%)

SIPO Range

B - RELATED PARTY TRANSACTIONS DETAILS
Related Party Benefit Transaction

(list transactions)

Other Related Party Transactions

(list transactions)

C - SUMMARY OF PERFORMANCE AS AT [DATE]

INVESTMENT RETURNS
current
Fund A month 3 month 6month 1 year 3 year
Actual (%)
Benchmark
current
Fund B month 3 month 6month 1 year 3 year
Actual (%)
Benchmark
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D - NET ASSET VALUE AND UNITS

Fund Total No. units NAV per
Name NAV on issue unit
Fund A

Fund B

Fund C

E — UNITHOLDERS DETAILS FOR THE QUARTER ENDED

Investors at the beginning of the period [number]
New Investors [number]
Closed Investors accounts [number]
Investors at the end of the period [number]

F - PORTFOLIO VALUATION (LIST OF INVESTMENTS) AND SCHEDULE OF INVESTMENTS TO BE RECEIVED

IN THE NEXT 20 DAYS

G — MANAGEMENT ACCOUNTS FOR THE FUND(S)

H - CUSTODIAN REPORTS DISCLOSING ALL INVESTMENTS HELD BY THE CUSTODIAN ON BEHALF OF THE
FUND(S)

I - COMPLAINTS REGISTER
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Schedule 4: Form of Manager's Quarterly Certificate (clause 28.6)

[date]

New Zealand Permanent Trustees Ltd

PO Box 1598

Shortland Street

AUCKLAND 1140

Attention: Manager Client Services

Re: First Mortgage PIE Trust Manager’s Quarterly Certificate

For the quarter ended [insert date] the Directors of First Mortgage Managers Limited (being the Issuer
and Manager of the First Mortgage PIE Trust (the "Manager"”)) certify that to the best of our knowledge,
no matters have arisen since our previous Manager's certificate that have resulted or may or are likely
to result in the Manager being in breach of:

— any relevant legislation;

— the Trust Deed;

— any relevant Establishment Deed;

— [Management agreement, delegation agreement, and investment guideline and or SIPOs (/ist as
appropriate)].

(“Governing documents”).

In particular as the Manager of First Mortgage PIE Trust (the “Fund”), we certify the following, to the
best of our knowledge and belief, subject to such qualifications noted below, that:

Manager

1. there has been no change of the directorship, senior management or ownership of shares of the
Manager [or advise otherwise];

2. the Manager has duly observed, performed and complied with all covenants, conditions,
agreements and provisions binding upon it under the:

a. Trust Deed;

b. the [Investment management agreement/Administration Agreement/Service Level
Agreement] between the Manager and the Supervisor dated [date] (delete as
appropriate);

C. any guidelines, policy statements, or other agreements between the Manager and the

Supervisor entered into in relation to the Trust Deed;

d. the current Offer Documents; and
e. any relevant legislation of which specific aspects are noted below;
3. the Manager is able to pay their debts as they become due in the normal course of business;
4. the value of the Manager’s liabilities, including contingent liabilities, is less than the value of the

Manager’s assets;

Master TD PIE Final Page 63



10.

11.

12,

13.

14.

15,

16.

17.

18.

19,

20.

21.

there is no significant risk that the interests of Investors have been or are likely to be materially
prejudiced;

the Manager has complied with all the Manager’s obligations;

the Manager has complied with all its licence provisions.

Investments

no material trading or capital loss have been sustained by the Fund.

no material contingent liabilities have been incurred by the Fund.

no matter has arisen relating to an investment which has materially and adversely affected or
would be reasonably likely to materially and adversely affect the ability of the Manager to

perform any of its obligations under the Trust Deed;

no matter has arisen relating to an investment which has materially and adversely affected or
would be reasonably likely to materially and adversely affect an Investment or the Fund;

except as previous advised in writing by the Manager, there are no other matters relevant to
the Investments or the Fund, reasonably required by the Supervisor to be disclosed;

other than where provided for in the Monthly Reports provided during this quarter, there are no
Related Party transactions or reimbursements to the Manager, other than the Manager’s
remuneration. Any transaction or reimbursement is entered into on normal commercial terms
and conditions. For the avoidance of doubt, transactions between Funds are not Related Party
transfers;

relevant certificates and notification have been provided to the Supervisor in respect of the
following related party transactions under the Trust Deed (For the avoidance of doubt,
transactions between Funds are not related party transactions). Details of such transactions
are set out in the Monthly Reports provided during this quarter;

no Fund has any borrowings/any borrowings have been undertaken in accordance with the
Trust Deed and within guidelines agreed to by the directors and with other representations
contained in the current Offer Documents;

SIPO and Limit Breaks

the Investments of the Fund at all times have been dealt with or invested within investment
parameters in accordance with any policies, strategy and or guidelines and with other
representations contained in the current Offer Documents;

the SIPO is currently appropriate and has been adhered to at all times.

Product compliance

there is on issue a current PDS.

all Register Entries have been uploaded, are current and are not misleading;

there are no material contractual commitments (other than in respect of investment trading
activities) or contingent liabilities or guarantees that are not disclosed in the attached reports

and there are no other matters, which should be brought to the attention of the Supervisor;

the Fund complies with the eligibility criteria and requirements of a Portfolio Investment Entity
as set out in the Income Tax Act 2007;
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22,

23.

24,

25.

26.

27.

28.

29,

30.

31.

Anti-Money Laundering and Countering Financing of Terrorism Act 2009

the Manager has, where required, conducted customer due diligence, account monitoring,
record keeping and suspicious transaction reporting in accordance with the Anti-Money
Laundering and Countering Financing of Terrorism Act 2009 and met its reporting obligations;

Foreign Account Tax Compliance Act

the Manager has, where required, registered itself and the Fund[s] with the US Internal
Revenue Service, a programme in place to identify US persons, conducted due diligence and
obtained self-certifications, and met its reporting obligations in accordance with the
Intergovernmental Agreement entered into by New Zealand and the United States of America in
respect of the Foreign Account Tax Compliance Act;

Accounting and Tax
the Fund is able to pay their debts as they become due in the normal course of business;

the value of the Fund’s liabilities, including contingent liabilities, is less than the value of the
Fund's assets;

all money paid out of the bank account[s] has [have] been used to pay for Authorised
Investments, fees or expenses authorised by the Trust Deed and for the credit of Investors and
in no other way;

all fees have been calculated in accordance with the provisions of the Governing documents;

there has been no departure from the agreed accounting standards and valuation methods
including but not limited to the following:

a. no departure in the accounting standards or method of valuation of Investments or
Liabilities of the Fund;

b. no circumstances have arisen which render adherence to the existing method of valuation
of any part of the Investments or Liabilities of the Fund misleading or inappropriate [and
if so include particulars of those circumstances];

c. no significant departures from internal control procedures that should be brought to either
the attention of the Auditor or the Supervisor. Proper internal control procedures have
been maintained.

The Fund's liability for taxation, not limited to full and adequate provision for taxation liabilities
to be paid or reclaimed (including deferred taxation) has been assessed and has been properly
recorded, tax payments have been made by the due date and there are no outstanding tax
issues;

The Manager has attended to all tax matters related to the Fund to ensure compliance with the
Income Tax Act 2007 and there are [no matters] (or) [the following matters] to be brought to
the Supervisor’s attention.

Administration

the Unit Register has been properly maintained and is up to date including but not limited to the
following:

a. all amounts due and payable to the Investors whether by way of entitlement, redemption,
repurchase or otherwise have been paid;

b. the Unit Register has been duly maintained in accordance with the Trust Deed;
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C. all calculations of the entitlements of the Investors and the valuation of the Units have
been carried out in accordance with the provisions of the Trust Deed and the relevant
Establishment Deed.

32. all notices, certificates, reports and other documents required by the Trust Deed have been
issued;
33. all valuations of units have been carried out in accordance with the provisions of the Trust Deed

and the relevant Establishment Deed. All instances to the contrary (if any) have been reported
to the Supervisor as soon as reasonably practical in accordance with Relevant Law;

34. issues of interest in the Fund have been administered in accordance with the Financial Markets
Conduct Act 2013.

Signed for and on behalf of the Board of Directors of [Name of Manager]

FINANCIAL CONTROLLER CHAIRMAN
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