Rules 4.7.3 and 4.10.31

Appendix 4G

Key to Disclosures
Corporate Governance Council Principles and Recommendations

Name of entity:

HHY Fund
ABN / ARBN: Financial year ended:
112 579 129 30 June 2015

Our corporate governance statement? for the above period above can be found at;?

0 These pages of our annual report:

This URL on our website:

The Corporate Governance Statement is accurate and up to date as at 30 September 2015 and has been approved by
the board.

The annexure includes a key to where our corporate governance disclosures can be located.

Date: 31 October 2015
Name of Director or Secretary Betty Poon
authorising lodgement: Company Secretary

" Under Listing Rule 4.7.3, an entity must lodge with ASX a completed Appendix 4G at the same time as it lodges its annual report with ASX.

Listing Rule 4.10.3 requires an entity that is included in the official list as an ASX Listing to include in its annual report either a corporate
governance statement that meets the requirements of that rule or the URL of the page on its website where such a statement is located. The
corporate governance statement must disclose the extent to which the entity has followed the recommendations set by the ASX Corporate
Governance Council during the reporting period. If the entity has not followed a recommendation for any part of the reporting period, its corporate
governance statement must separately identify that recommendation and the period during which it was not followed and state its reasons for not
following the recommendation and what (if any) alternative governance practices it adopted in lieu of the recommendation during that period.

Under Listing Rule 4.7 4, if an entity chooses to include its corporate governance statement on its website rather than in its annual report, it must
lodge a copy of the corporate governance statement with ASX at the same time as it lodges its annual report with ASX. The corporate governance
statement must be current as at the effective date specified in that statement for the purposes of rule 4.10.3.

2 “Corporate governance statement” is defined in Listing Rule 19.12 to mean the statement referred to in Listing Rule 4.10.3 which discloses the
extent to which an entity has followed the recommendations set by the ASX Corporate Governance Council during a particular reporting period.
3 Mark whichever option is correct and then complete the page number(s) of the annual report, or the URL of the web page, where the entity’s
corporate governance statement can be found. You can, if you wish, delete the option which is not applicable.

Throughout this form, where you are given two or more options to select, you can, if you wish, delete any option which is not applicable and just
retain the option that is applicable. If you select an option that includes “OR” at the end of the selection and you delete the other options, you can
also, if you wish, delete the “OR” at the end of the selection.
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ANNEXURE - KEY TO CORPORATE GOVERNANCE DISCLOSURES

Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 1 - LAY SOLID FOUNDATIONS FOR MANAGEMENT AND OVERSIGHT

1.1 Alisted entity should disclose: ... the fact that we follow this recommendation: . .
@ ve rol § biltes of ts board and 0 anexplanation why that is so in our Corporate Governance
a e respective roles and responsibilities of its board an .
management; and in our Corporate Governance Statement OR Statement OR
(b) Lhe?ESaTeadtttec;smeaXr?e:g:% rrﬁserved to the board and those O at[insert location] [J  we are an externally managed entity and this recommendation
... and information about the respective roles and responsibilities of s therefore not applicable
our board and management (including those matters expressly
reserved to the board and those delegated to management):
1 at[insert location]
1.2 ,(A;lsted er;tltx skhould: o ohecka bt y ... the fact that we follow this recommendation: O an explanation why that is 0 in our Corporate Governance
a)  undertake appropriate checks before appointing a person, or .
putting forward to security holders a candidate for election, in our Corporate Govemance Statement OR Statement OR
s a director; and ‘ - o O at[insert location] O weare an externally managed entity and this recommendation
(b)  provide security holders with all material information in its is therefore not applicable
possession relevant to a decision on whether or not to elect
or re-elect a director.
1.3 A listed entity should have a written agreement with each director ... the fact that we follow this recommendation: [ an explanation why that is so in our Cororate Governance
and senior executive setting out the terms of their appointment. P y ur Lorp
in our Corporate Governance Statement OR Statement OR
O at[insert location] O we are an externally managed entity and this recommendation
is therefore not applicable
1.4 The company secretary of a listed entity should be accountable ... the fact that we follow this recommendation:

directly to the board, through the chair, on all matters to do with the
proper functioning of the board.

in our Corporate Governance Statement OR

I at[insert location]

[J  anexplanation why that is so in our Corporate Governance
Statement OR

1 we are an externally managed entity and this recommendation
is therefore not applicable

4 If you have followed all of the Council's recommendations in full for the whole of the period above, you can, if you wish, delete this column from the form and re-format it.
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

15 A listed entity should: ... the fact that we have a diversity policy that complies with O an explanation why thatis so in our Corporate Govemance
(@)  have a diversity policy which includes requirements for the paragraph (a): Statement OR
board or a relevant committee of the board to set in our Corporate Governance Statement OR atement UR
measurable objectives for achieving gender diversity and to P o O  we are an externally managed entity and this recommendation
assess annually both the objectives and the entity’s progress ) ) ) )
in achieving them: O at{insert location] is therefore not applicable
(b)  disclose that policy or a summary of it; and ... and a copy of our diversity policy or a summary of it:
(c) disclose as at the end of each reporting period the . )
measurable objectives for achieving gender diversity set by L at{insert location]
the board or a relevant committee of the board in accordance | ... and the measurable objectives for achieving gender diversity set by
with the entity's diversity policy and its progress towards the board or a relevant committee of the board in accordance with our
achieving them and either: diversity policy and our progress towards achieving them:
(1) the respective proportions of men and women on the )
board, in senior executive positions and across the [Jinour Corporate Governance Statement OR
whole organisation (including how the entity has defined ' ‘
“senior executive” for these purposes); or 01 at[insert location]
(2) if the entity is a “relevant employer” under the Workplace | ... and the information referred to in paragraphs (c)(1) or (2):
Gender Equality Act, the entity’s most recent “Gender
Equality Indicators”, as defined in and published under L1 inour Corporate Governance Statement OR
that Act.
[ at|[insert location]
16 A listed entity should: ... the evaluation process referred to in paragraph (a):

(@)  have and disclose a process for periodically evaluating the
performance of the board, its committees and individual
directors; and

(b)  disclose, in relation to each reporting period, whether a
performance evaluation was undertaken in the reporting
period in accordance with that process.

in our Corporate Governance Statement OR

1 at[insert location]

... and the information referred to in paragraph (b):

1 inour Corporate Governance Statement OR

[ at|[insert location]

[0 anexplanation why that is so in our Corporate Governance
Statement OR

[J  we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

1.7

A listed entity should:
(@)  have and disclose a process for periodically evaluating the
performance of its senior executives; and

(b)  disclose, in relation to each reporting period, whether a
performance evaluation was undertaken in the reporting
period in accordance with that process.

... the evaluation process referred to in paragraph (a):

in our Corporate Governance Statement OR

L1 at[insert location]

... and the information referred to in paragraph (b):

1 inour Corporate Governance Statement OR

1 at[insert location]

1 anexplanation why that is so in our Corporate Governance
Statement OR

0 we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 2 - STRUCTURE THE BOARD TO ADD VALUE

2.1 The board of a ||ste'd e'ntlty shoul'd: ' [If the entity complies with para'gra'ph (a)] | o an explanation why thatis so in our Corporate Govemance
(@)  have a nomination committee which: ... the fact that we have a nomination committee that complies with
o hs (1) and (2): Statement OR
(1) has at least three members, a majority of whom are paragrap -
!ndepe.mdent d|r§ctors; and . O3 in our Corporate Governance Statement OR O  we are an externally managed entity and this recommendation
(2) is chaired by an independent director, is therefore not applicable
and disclose: O at|[insert location]
(3) the charter of the committee; ... and a copy of the charter of the committee:
(4) the members of the committee; and
(5) as at the end of each reporting period, the number of | [ at[insert location]
times the commitiee met throughout the period and ... and the information referred to in paragraphs (4) and (5):
the individual attendances of the members at those
meetings; or [J  inour Corporate Governance Statement OR
(b) ifit does not have a nomination committee, disclose that
fact and the processes it employs to address board [ at[insert location]
succession issues and to ensure that the board has the If the entit lies with h (b):
appropriate balance of skills, knowledge, experience, [If the entity complies with paragraph (b):
independence and diversity to enable it to discharge its ... the fact that we do not have a nomination committee and the
duties and responsibilities effectively. processes we employ to address board succession issues and to
ensure that the board has the appropriate balance of skills,
knowledge, experience, independence and diversity to enable it to
discharge its duties and responsibilities effectively:
1 inour Corporate Governance Statement OR
[ at|[insert location]
2.2 A listed entity should have and disclose a board skills matrix ... our board skills matrix:

setting out the mix of skills and diversity that the board currently
has or is looking to achieve in its membership.

in our Corporate Governance Statement OR

at http://www.aurorafunds.com.au/investment-funds

[0 anexplanation why that is so in our Corporate Governance
Statement OR

[J  we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

2.3 A listed entity should disclose:
(@) the names of the directors considered by the board to be
independent directors;

(b) if adirector has an interest, position, association or
relationship of the type described in Box 2.3 but the board
is of the opinion that it does not compromise the
independence of the director, the nature of the interest,
position, association or relationship in question and an
explanation of why the board is of that opinion; and

(c)  the length of service of each director.

... the names of the directors considered by the board to be
independent directors:

in our Corporate Governance Statement OR

1 at[insert location]

... and, where applicable, the information referred to in paragraph (b):
in our Corporate Governance Statement OR

1 at http://www.aurorafunds.com.au/investment-funds/

... and the length of service of each director:

1 inour Corporate Governance Statement OR

O at|[insert location]

1 anexplanation why that is so in our Corporate Governance
Statement

2.4 l:irnejcatjgrnsty of the board of a listed entity should be independent ... the fact that we follow this recommendation: an explanation why that is so in our Corporate Govemance
1 inour Corporate Governance Statement OR Statement OR
O at[insert location] 0 we are an externally managed entity and this recommendation
is therefore not applicable
2.5 The chair of the board of a listed entity should be an independent | ... the fact that we follow this recommendation: ) R
director and, in particular, should not be the same person as the an explanation why that is so in our Corporate Governance
CEO of the entity. 1 inour Corporate Governance Statement OR Statement OR
O at[insert location] 0 we are an externally managed entity and this recommendation
is therefore not applicable
2.6 Alisted entity should have a program for inducting new directors | ... the fact that we follow this recommendation:

and provide appropriate professional development opportunities
for directors to develop and maintain the skills and knowledge
needed to perform their role as directors effectively.

in our Corporate Governance Statement OR

I at[insert location]

[J  anexplanation why that is so in our Corporate Governance
Statement OR

[0 we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 3 - ACT ETHICALLY AND RESPONSIBLY

3.1 Alisted entity should:

(@) have a code of conduct for its directors, senior executives
and employees; and

(b) disclose that code or a summary of it.

... our code of conduct or a summary of it:

in our Corporate Governance Statement OR

at http://www.aurorafunds.com.au/investment-funds/

1 an explanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 4 - SAFEGUARD INTEGRITY IN CORPORATE REPORTING

4.1 The board of a ||st§d entlty.should:l [If the entity complies with paragraph (a?:] o an explanation why that is so in our Corporate Govemance
(@) have an audit committee which: ... the fact that we have an audit committee that complies with Statement

(1) has at least three members, all of whom are non- paragraphs (1) and (2):

executive directors and a majority of whom are .

independent directors; and [J  inour Corporate Governance Statement OR
(2) is chaired by an independent director, who is not the 00 atlinsert location]

chair of the board,
and disclose: ... and a copy of the charter of the committee:
(3) the charter of the committee; O at[insert location]
4) the relevant qualifications and experience of the : . .
@) members of?he committee: and P ... and the information referred to in paragraphs (4) and (5):
(5) in relation to each reporting period, the number of O  inour Corporate Governance Statement OR

times the committee met throughout the period and

the individual attendances of the members at those O at|[insert location]

meetings; or . . .

(b) ifit does not have an audit committee, disclose that fact [If the entity complies with paragraph (b)]
and the processes it employs that independently verify and | - the fact that we do not have an audit committee and the processes
safeguard the integrity of its corporate reporting, including | we employ that independently verify and safeguard the integrity of our
the processes for the appointment and removal of the corporate reporting, including the processes for the appointment and
external auditor and the rotation of the audit engagement removal of the external auditor and the rotation of the audit
partner. engagement partner:
1 inour Corporate Governance Statement OR
[ at|[insert location]
4.2 The board of a listed entity should, before it approves the entity's | ... the fact that we follow this recommendation:

financial statements for a financial period, receive from its CEO
and CFO a declaration that, in their opinion, the financial records
of the entity have been properly maintained and that the financial
statements comply with the appropriate accounting standards
and give a true and fair view of the financial position and
performance of the entity and that the opinion has been formed
on the basis of a sound system of risk management and internal
control which is operating effectively.

in our Corporate Governance Statement OR

[0 at|[insert location]

[0 anexplanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

4.3

A listed entity that has an AGM should ensure that its external
auditor attends its AGM and is available to answer questions
from security holders relevant to the audit.

... the fact that we follow this recommendation:

in our Corporate Governance Statement OR

L1 at[insert location]

1 anexplanation why that is so in our Corporate Governance
Statement OR

0 we are an externally managed entity that does not hold an

annual general meeting and this recommendation is therefore
not applicable

PRINCIPLE 5 - MAKE TIMELY AND BALANCED DISCLOSURE

5.1

A listed entity should:

(@)  have a written policy for complying with its continuous
disclosure obligations under the Listing Rules; and

(b)  disclose that policy or a summary of it.

... our continuous disclosure compliance policy or a summary of it:

in our Corporate Governance Statement OR

O at|[insert location]

[0 anexplanation why that is so in our Corporate Governance
Statement

PRINCIPLE 6 - RESPECT THE RIGHTS OF SECURITY HOLDERS

6.1 A listed entity should provide information about itself and its ... information about us and our governance on our website: 00 an explanation why that is so in our Cororate Governance
governance to investors via its website. P y u P
at http://www.aurorafunds.com.au/investment-funds/ Statement
6.2 Alisted entity should design and implement an investor relations | ... the fact that we follow this recommendation: [ an exolanation why that is o in our Corporate Governance
program to facilitate effective two-way communication with P y P
investors. in our Corporate Governance Statement OR Statement
1 at[insert location]
6.3 Alisted entity should disclose the policies and processes it hasin | ... our policies and processes for facilitating and encouraging ) R
place to facilitate and encourage participation at meetings of participation at meetings of security holders: [ an explanation why thatis so in our Corporate Governance
security holders. Statement OR
in our Corporate Governance Statement OR
[0 we are an externally managed entity that does not hold
1 at[insert location] periodic meetings of security holders and this recommendation
is therefore not applicable
6.4 A listed entity should give security holders the option to receive ... the fact that we follow this recommendation:

communications from, and send communications to, the entity
and its security registry electronically.

in our Corporate Governance Statement OR

[0 at|[insert location]

[0 anexplanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 7 - RECOGNISE AND MANAGE RISK

7.1

The board of a listed entity should:

(@)

have a committee or committees to oversee risk, each of
which:

(1) has at least three members, a majority of whom are
independent directors; and

(2) is chaired by an independent director,

and disclose:

(3) the charter of the committee;

(4) the members of the committee; and

(5) as at the end of each reporting period, the number of
times the committee met throughout the period and
the individual attendances of the members at those
meetings; or

if it does not have a risk committee or committees that
satisfy (a) above, disclose that fact and the processes it
employs for overseeing the entity’s risk management
framework.

[If the entity complies with paragraph (a):]

... the fact that we have a committee or committees to oversee risk
that comply with paragraphs (1) and (2):

O in our Corporate Governance Statement OR
O at|[insert location]
... and a copy of the charter of the committee:

O at|[insert location]

... and the information referred to in paragraphs (4) and (5):

[J  inour Corporate Governance Statement OR

1 at[insert location]

[If the entity complies with paragraph (b):]
... the fact that we do not have a risk committee or committees that

satisfy (a) and the processes we employ for overseeing our risk
management framework:

1 inour Corporate Governance Statement OR

[ at|[insert location]

an explanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

7.2 The board or a committee of the board should: ... the fact that board or a committee of the board reviews the entity’s 01 an exolanation why that is so in our Corporate Governance
(a) review the entity's risk management framework at least risk management framework at least annually to satisfy itself that it P y P
annually to satisfy itself that it continues to be sound; and | continues to be sound: Statement
(b) disclose, in relation to each reporting period, whether such in our Corporate Governance Statement OR
a review has taken place. _
L1 at[insert location]
... and that such a review has taken place in the reporting period
covered by this Appendix 4G:
1 inour Corporate Governance Statement OR
O at|[insert location]
7.3 A ||ste<.1 .entlty shquld dlsclose.: . o [If the ent|ty. complies w.|th parégra?ph (@)l . O an explanation why that is so in our Corporate Goverance
(@) ifithas an internal audit function, how the function is ... how our internal audit function is structured and what role it Stat i
structured and what role it performs; or performs: atemen
(b) ifit does not have an internal audit function, that fact and .
the processes it employs for evaluating and continually in our Corporate Govemance Statement OR
improving the effectiveness of its risk management and ) )
internal control processes. L) at{insert location]
[If the entity complies with paragraph (b):]
... the fact that we do not have an internal audit function and the
processes we employ for evaluating and continually improving the
effectiveness of our risk management and internal control processes:
1 inour Corporate Governance Statement OR
[ at|[insert location]
74 A listed entity should disclose whether it has any material ... whether we have any material exposure to economic,

exposure to economic, environmental and social sustainability
risks and, if it does, how it manages or intends to manage those
risks.

environmental and social sustainability risks and, if we do, how we
manage or intend to manage those risks:

in our Corporate Governance Statement OR

[0 at|[insert location]

[0 anexplanation why that is so in our Corporate Governance
Statement
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

PRINCIPLE 8 - REMUNERATE FAIRLY AND RESPONSIBLY

8.1 The board of a listed entllty shouldi ' [If the entity complies with paragraphl (a)] ' o an explanation why thatis so in our Corporate Govemance
(@)  have a remuneration committee which: ... the fact that we have a remuneration committee that complies with
o hs (1) and (2): Statement OR
(1) has at least three members, a majority of whom are paragrap -
!ndepe.mdent d|r§ctors; and . O3 in our Corporate Governance Statement OR O  we are an externally managed entity and this recommendation is
(2) is chaired by an independent director, therefore not applicable
and disclose: O at|[insert location]
(3) the charter of the committee; ... and a copy of the charter of the committee:
(4) the members of the committee; and
(5) as at the end of each reporting period, the number of | [ at[insert location]
times the commitiee met throughout the period and ... and the information referred to in paragraphs (4) and (5):
the individual attendances of the members at those
meetings; or [J  inour Corporate Governance Statement OR
(b) ifit does not have a remuneration committee, disclose that
fact and the processes it employs for setting the level and L1 at[insert location]
composition of remuneration for directors and senior If the entit lies with h (b):
executives and ensuring that such remuneration is [If the entity complies with paragraph (b):
appropriate and not excessive. ... the fact that we do not have a remuneration committee and the
processes we employ for setting the level and composition of
remuneration for directors and senior executives and ensuring that
such remuneration is appropriate and not excessive:
O in our Corporate Governance Statement OR
[0 at|[insert location]
8.2 A listed entity should separately disclose its policies and ... separately our remuneration policies and practices regarding the

practices regarding the remuneration of non-executive directors
and the remuneration of executive directors and other senior
executives.

remuneration of non-executive directors and the remuneration of
executive directors and other senior executives:

in our Corporate Governance Statement OR

[0 at|[insert location]

[0 anexplanation why that is so in our Corporate Governance
Statement OR

[J  we are an externally managed entity and this recommendation
is therefore not applicable
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Corporate Governance Council recommendation

We have followed the recommendation in full for the whole of the
period above. We have disclosed ...

We have NOT followed the recommendation in full for the whole
of the period above. We have disclosed ...*

8.3

A listed entity which has an equity-based remuneration scheme
should:

(@) have a policy on whether participants are permitted to
enter into transactions (whether through the use of
derivatives or otherwise) which limit the economic risk of
participating in the scheme; and

(b)  disclose that policy or a summary of it.

... our policy on this issue or a summary of it:

O in our Corporate Governance Statement OR

L1 at[insert location]

1 anexplanation why that is so in our Corporate Governance
Statement OR

we do not have an equity-based remuneration scheme and this
recommendation is therefore not applicable OR

[J  we are an externally managed entity and this recommendation
is therefore not applicable

ADDITIONAL DISCLOSURES APPLICABLE TO EXTERNALLY MANAGED

LISTED ENTITIES

Alternative to Recommendation 1.1 for externally managed listed
entities:

The responsible entity of an externally managed listed entity
should disclose:

(@) the arrangements between the responsible entity and the
listed entity for managing the affairs of the listed entity;

(b)  the role and responsibility of the board of the responsible
entity for overseeing those arrangements.

... the information referred to in paragraphs (a) and (b):

in our Corporate Governance Statement OR

1 at[insert location]

[J  anexplanation why that is so in our Corporate Governance
Statement

Alternative to Recommendations 8.1, 8.2 and 8.3 for externally
managed listed entities:

An externally managed listed entity should clearly disclose the
terms governing the remuneration of the manager.

... the terms governing our remuneration as manager of the entity:

in our Corporate Governance Statement OR

[ at|[insert location]

[J  anexplanation why that is so in our Corporate Governance
Statement
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AURORA

FUNDS MANAGEMENT

2015 CORPORATE GOVERNANCE SUMMARY

This Corporate Governance Statement is for the financial year ended 30 June 2015 and is accurate and up to
date as at 30 September 2015.

Contents

Introduction

Principle 1: Lay solid foundations for management and oversight
Principle 2: Structure the Board to add value

Principle 3: Promote ethical and responsible decision making
Principle 4: Safeguard integrity in financial reporting

Principle 5: Make timely and balanced disclosure

Principle 6: Respect the rights of unitholders

Principle 7: Recognise and manage risk

Principle 8: Remunerate fairly and responsibly

Introduction

The Board and Management of Aurora Funds Management Limited (a wholly owned subsidiary of Keybridge Capital
Limited (“Keybridge Group”)), the Responsible Entity of its managed investment Schemes are committed to maintaining
best practice in corporate governance.

This report describes the Corporate Governance framework in place that underpins the delivery of these objectives, and
the Responsible Entity’s conformance with the ASC Governance Principles and Recommendations (3rd Edition) (“the ASX
Principles and Recommendations”), by reference to each of the stated principles.

The Responsible Entity has adopted a number of key corporate governance policies. In doing so, the Board has had
regard to the ASX Corporate Governance Council's Corporate Governance Principles and Recommendations (“ASX

Principle 1: Lay solid foundations for management and oversight

Role and responsibilities of the Board

The primary role of the Board of the Responsible Entity is to operate its managed investment schemes in accordance
with the Constitutions, the ASX Listing/AQUA rules and the Corporations Act 2001. The Board must ensure it acts in the
best interests of unitholders and that the activities of its managed investment schemes are conducted in a proper and
efficient manner. The Board undertakes appropriate checks before appointing a person as a Director. The Responsible
Entity has a written agreement with each Director.

The Company Secretary is accountable to the Board, through the Managing Director, on all governance matters and the
proper functioning of the Board. All Directors have a right of access to the Company Secretary. The Company Secretary is
appointed and dismissed by the Board.

Key responsibilities of the Board include:

= reviewing the performance of management, including the Portfolio Manager and the adequacy of resources
allocated to Aurora;

= reviewing and if appropriate approving significant transactions;

= oversight and ensuring compliance with best practice corporate governance requirements;

= ensuring the risk management systems, including internal controls, operating systems and compliance processes,
are operating efficiently and effectively; and

= establishing formal committees to assist such as the Compliance Committee.

Role of management

Management is responsible for all matters not specifically the responsibility of the Board and for implementing the
strategy and performance objectives of its managed investment schemes and its day to day operations.

The Board has granted specific delegated authorities to management, including developing and implementing the
managed investment schemes investment strategies, managing the risk and compliance framework, the day to day
management and administration of its managed investment schemes and ensuring compliance with applicable laws and
regulations. The Board oversees the activities of management and provides strategic guidance.



-2-
Principle 2: Structure the Board to add value

The appointment of Directors of the Responsible Entity is governed by the Constitution and the Corporations Act 2001.
The Board’s policy and procedure for the selection of Directors is included in the Board charter.

The Board currently comprises three executive directors: Simon Lindsay, John Corr and Betty Poon. The Board
periodically reviews its own composition, skill set and capability. The Board considers that the size, nature and scope of
the Responsible Entity’s operations requires a mix of skills broadly technical, financial and commercial in nature and with
a focus on investment management. Specifically those skills should include governance, capital management, funds
management and strategic planning. Details of each current Director’s sills, qualifications, relevant expertise and date of
appointment are set out in the annual financial statements of each managed investment scheme.

The Board assesses candidates against a range of specific criteria, including their experience, qualifications and
professional skills, potential conflicts of interest, and the existing skill sets of the Board.

Whilst the Board has considered ASX Recommendation 2.4, it considers that this recommendation is better suited to a
larger company. Given the size and cohesion of the Board, and the fact that the executive directors also make up the
Responsible Entity’s senior management, the requirement of having independent majority directors will add no positive
value. The independence obligations of the Board are fulfilled by the Compliance Committee. The Board considers all
relevant circumstances in determining whether a Compliance Committee member is independent, including:

= units owned directly or indirectly by the committee member;

= employment by the Responsible Entity (or its associates) of the committee member (or a family member);;

= business relationship between the Responsible Entity (or associates of the committee member (or a family
member) or business entity associated with the committee member or with service providers in whom the
committee member has an interest;

= any material contractual relationship with the Responsible Entity or its associates other than as a committee
member; and

= any other interest or relationship (e.g. as a material supplier or customer) which could interfere with the committee
member's ability to act in the best interests of the Responsible Entity.

The Compliance Committee operates under a Compliance Committee Charter, and is responsible for monitoring the
Responsible Entity’s compliance with the Compliance Plan and reporting any breaches to the Board and ASIC. It is also
responsible for reviewing the operations of the Responsible Entity.

Compliance Committee Composition

The Compliance Committee for the Responsible Entity comprises:
= Mr David Lewis (external)
= Mr Mark Hancock (external)

Mr David Lewis is a qualified actuary and has over 43 years’ experience in financial services, predominantly in
administration and consulting to fund management companies. David serves on the compliance committees of a number
of Responsible Entities.

Mr Mark Hancock is a qualified actuary and has over 31 years’ experience in the securities and funds management
industry. Mark has significant applied research experience in Australian Equity markets accumulated from a variety of
roles over a period of some 20 years. He was previously an equity portfolio manager with NRMA and MMI Insurance.

The external members of the Compliance Committee are nominated and remunerated by the Responsible Entity. The
Committee is convened and serviced by Aurora’s CFO, Betty Poon. The Compliance Committee Charter is available at
Aurora’s website www.aurorafunds.com.au.

The Board may convene Board committees to assist the Board in the discharge of its responsibilities. Such committees
will be governed by respective charters, as approved by the Board from time to time.

Whilst the Board has considered ASX Recommendations 2.1 (nomination committee), 4.1 (audit committee), 7.1 (risk
committee) and 8.1 (independent remuneration committee), it considers these principles and recommendations are
better suited to alarger company. Given the size and cohesion of the Board, and the fact that the executive directors also
make up the Company’s senior management, these principles and recommendations will add no positive value. All
matters that may be capable of delegation to committees will be dealt with by the full Board.


http://www.aurorafunds.com.au/
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Principle 3: Promote ethical and responsible decision making

Code of Conduct

Aurora has established a Code of Conduct which outlines the acceptable standards of behaviour and attitudes expected
from staff. The purpose of this Code of Conduct is to:

bl Articulate the high standards of honest, ethical and law-abiding behavior that Aurora expects of its staff;

= Encourage the observance of those standards so as to protect and promote the interests of unitholders;

= Set out the responsibilities and accountabilities of Directors to report and investigate reports of unethical practices.

Security Trading

Aurora has established a Security Trading Policy which applies to all staff, Directors and Officers. The aim of the policy is
to ensure that public confidence is maintained in Aurora’s employees and the trading of units in its managed investment
schemes.

The Security Trading Policy prohibits trading in its managed investment schemes units by persons in possession of non-
public inside information and regulates trading during trading windows and blackouts.

Under the policy, staff, Directors and Officers must provide details of any trade of units in its managed investment
schemes to the Company Secretary.

Diversity
The Keybridge Group has a Diversity Policy to promote diversity in the workplace.

The objective of the policy is to promote a culture that draws on the diverse and relevant experience, skills, expertise,
backgrounds and perspectives of its directors and employees. It recognizes the importance of gender diversity within its
Board and management team.

It is the responsibility of all staff to understand and comply with the Diversity Policy.

The Keybridge Group currently has 17 employees, five of whom are female, and two of which hold senior management
roles.

Principle 4: Safeguard integrity in financial reporting

In accordance with section 295A of the Corporations Act 2001, the Chief Executive Officer and Chief Financial Officer
have declared in writing to the Board that the financial records of its managed investment schemes for the financial year
have been properly maintained and the managed investment schemes financial statements present a true and fair view
of the financial position and performance and are in accordance with relevant accounting standards.

Deloitte Touche Tohmatsu is the current auditor for the Responsible Entity, the Trust and the Compliance Plan. The
Board reviews the results of the external audit process of the Trust and the Compliance Plan to ensure:

= The Trust and Compliance auditor are appropriately qualified and legally eligible to act at all times;

= The terms of their appointment are appropriate and accord with the Corporations Act 2001; and

= The auditors have access to all relevant information as required.

The external auditors are invited to attend Board and Compliance Committee meetings where financial reports and
compliance plan audits are discussed.

Principle 5: Make timely and balanced disclosure

The Responsible Entity seeks to provide relevant up-to-date information to its unitholders in accordance with the
continuous disclosure provisions of the ASX Listing/AQUA rules and Corporations Act 2001.

The Responsible Entity is required to immediately notify the ASX of any information concerning its managed investment
schemes of which it is or becomes aware, which a reasonable person would expect to have a material effect on the price
or value of units in its managed investment schemes.

The Managing Director and the Company Secretary have been appointed as the persons responsible for communicating
with the ASX. These people are also responsible for ensuring compliance with the continuous disclosure requirements in
the ASX Listing/AQUA rules.
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Principle 6: Respect the rights of unitholders

The Responsible Entity has procedures in place to ensure that all unitholders have access to timely information
concerning the operations of its managed investment schemes. The Managing Director and Company Secretary are those
primarily responsible for ensuring communications with unitholders.

The Responsible Entity principally communicates with unitholders through its website, which contains the following
information:

= Current and archived annual and half year financial statements;

" ASX announcements;

= Significant developments relating to its managed investment schemes; and
= Current and archived monthly performance reports.

Principle 7: Recognise and manage risk

The Board and Management recognise that having a well-developed system in place for risk management is an integral
part of good management practice. Aurora actively promotes a culture of compliance and risk management awareness
with the aim of ensuring all activities comply with laws, regulations, policies and procedures.

Aurora has designed and implemented a risk management and internal control process to manage its business risks and
the business risks of the managed investment schemes that it operates.

Compliance Plan

The purpose of the compliance plan is to set out key processes, systems and measures the Responsibility Entity will apply
to ensure compliance with:

. The Corporations Act;

= The Constitution of its managed investment schemes;

= Industry practice standards relevant to its managed investment schemes; and

= Internal policies and procedures.

The Compliance Plan describes the key obligations that the Responsible Entity must meet under the Corporations Act
2001 and the Constitutions of each managed investment scheme, the measures in place to comply with these obligations
and how compliance with these measures is monitored.

In respect of the financial year end, the Board has received the following certifications:

= Certification from the Chief Executive Officer and Chief Financial Officer that its managed investment schemes
financial statements and notes represent a true and fair view of its financial position and performance, and comply
with the requirements of the Corporations Act 2001, and Accounting Standards; and

= The risk management and internal compliance control systems are sound, appropriate, operating efficiently and
effectively managing material business risks.

The Compliance Plan of each managed investment scheme is audited each year. The audit report, which is lodged with
ASIC, includes an assessment on:

= Whether the procedures and controls set out in the Compliance Plan sufficiently address the requirements of the
Corporations Act 2001; and

= If the controls and procedures described in the Compliance Plan have been in place and operating effectively over
the financial year.
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Principle 8: Remunerate fairly and responsible

Members of the senior executive team of the Responsible Entity signs a formal employment contract at the time of their
appointment covering a range of matters including their duties, rights, responsibilities and any entitlements on
termination. The standard contract refers to a specific formal job description.

The Board is responsible for the review of the performance of the Board and senior management. The review of the
Managing Director is carried out, and approved by, the Board. The performance of senior management (that is, those
who report directly to the Managing Director) is reviewed at the end of each financial year by the Executive Directors.
The Board informally reviewed its own performance during the 2015 financial year. The review and assessment were co-
ordinated by the Managing Director. Directors concluded that the Board was functioning well and there were no Board
performance issues which required any remedial action.

At the review:

(a) performance objectives and development plans are set (having regard to both the corporate goals set by the Board
and individual performance goals) for the forthcoming financial year; and

(b) individual performance is assessed against last year’s performance objectives and the amount of “at risk”
remuneration to be paid and securities to be granted under the parent entity’s incentive plan is determined by reference
to that individual’s performance.



