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Supplemental Deed made on 30 March 2015

. Party 360 Capital Investment Management Limited ACN 133 363 185 of Level
8, 56 Pitt Street, Sydney NSW 2000 ("' Responsible Entity')

Background

A. By a deed dated 13 October 2014, the 360 Capital Total Return Active Fund was established
{the "Trust").

B. The constitution for the Trust referred to in Background A, as amended from time to time, is
referred to in this Deed as the "Constitution”.

C. There are currently no unitholders in the Trust.

D. Pursuant to section 601GC(1)(b), the Responsible Entity amends the Constitution as set out in

the Deed.

Operative provisions

1.
1.1

1.2

Operative provisions

Specific modifications

Subject to clause 2, the Constitution is modified by:

{a) immediately prior to paragraph 8.1(a), inserting the following paragraph §.1(aa):

"(aa) in the case of the initial Units issued to Members pursuant to clause 24.1,
at a price of $1.00 per Unit;"; and

(b) in clause 24.1, deleting the words "and the Trustee and issues those Units as part of
the Restructure”.

Provisions not affected

The provisions of the Constitution are not otherwise affected.

Effective time

The modifications to the Constitution pursuant to clause 1.1 of this Deed take effect upon
lodgement of this Deed with the Australian Securities and Investments Commission.

No resettlement

Nothing in this deed constitutes a resettlement or redeclaration of the Trust.

Governing law

This Deed is governed by and will be construed according to the laws of the State of New
South Wales.
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Executed as a deed.

Executed by 360 Capital Investment

Management Limited ACN 133 363 185 in-

accordance,with section 127 of the Corporations
Act 2001 (Cth):

W

L0

Signatﬁre’éf‘d?rector

William John Ballhausen

Signature of cempany.seeretary/director
Tony Pitt

Full name of director
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CLIFFORD
CHANCE

CLIFFORD GHANCE

360 CAPITAL INVESTMENT MANAGEMENT LIMITED
(ACN 133 363 185)

360 CAPITAL TOTAL RETURN ACTIVE FUND
UNIT TRUST CONSTITUTION
DATED 13 OCTOBER 2014
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DETAILS

Trustee Name 360' Capital Investment Managément Limited
ACN 133 363 185
Address Level 8, 56 Pitt Street, Sydney NSW 2000
Date See Signing page
GENERAL TERMS

THIS DEED poll is declared by 360 Capital Investment Management Limited (ACN
133 363 185) to be the constitution of the 360 Capital Total Return Active Fund.

1. DEFINITIONS AND INTERPi!ETATION
11 Definitions
In this constitution:

Accounting Standards means the accounting standards and generally accepted
accounting principles in Australia.

Adjusted Operating Income means Operating Income excluding paragraphs (e) and
(f) of that definition.

Application Price means the Unit price calculated in accordance with clause 8.
ASIC means the Australian Securities and Investments Commission.

ASIC Relief means an exemption or declaration granted by ASIC which gives relief
from certain requirements of the Corporations Act.

Assets means all the property, rights and income of the Trust, but not application
money or property in respect of which Units have not yet been issued, proceeds of
redemption which have not yet been paid or any amount in the distribution account.

Attached Securities has the same meaning as in Schedule 1.
ASX means ASX Limited or the market operated by it as the context Tequires
Business Day means: |

(@  while Units are not Officiaily Quoted, a day (other than a Saturday, Sunday or
public holiday) on which banks are open for business in Sydney; and

(b)  while Units are Officially Quoted, a day which is a Trading Day for the
purposes of the Listing Rules.
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Compliance Committee Member means a member of a compliance committee
established by the Trustee in connection with the Trust.

Consolidation or Division Proposal means a proposal to consolidate, divide or
convert Units in a ratio determined by the Trustee, including rounding of the number
of Units as the Trustee determines.

Class means a class of Units.
Control has the meaning given in section SOAA of the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth).

CS Facility means has the same meaning as clearing and settlement facility in the
Corporations Act.

CS Facility Operator means the operator of the CS Facility.

Custodian means a person holding or appointed to hold Assets as custodian for the
Trustee.

Disposal Price means the proceeds of the sale or redemption of a Forfeited Unit (as
the case requires). :

Distributable Income means an amount determined to be distributed by the Trust for
a period in accordance with clause 14.3. '

Distribution Calculation Date means the last day of each Financial Year and such
other days as the Trustee designates.

Distribution Date means each day that is 60 days after a Distribution Calculation
Date.

Distribution Entitlement means has the meaning given in clause 14.4.
Distribution Period means:

(a)  for the first distribution period, the period from the establishment of the Trust
to the next Distribution Calculation Date;

()  for the last distribution period, the period from the day after the preceding
Distribution Calculation Date to the date of distribution on winding up of the
Trust; and :

(¢) in all other circumstances, the period from the day after the preceding
Distribution Calculation Date to the next occurring Distribution Calculation
Date.

2757950_10 Active Trust Constitution - 1
execution version_SigDat



Escrow Period has the same meaning as in the Listing Rules.

Exchange Proposal means a proposal whereby a written offer to transfer or redeem
some or all of their Units or Stapled Securities is made to Members or to specific
Members in consideration of any or all of:

(8)  the issue or transfer of units in another trust, or interests of whatever nature in
or in relation to another entity;

()  acash payment; and
(c)  atransfer of Assets.
Financial Instrument has the meaning given in clause 5.6(a).

Financial Instrument Holder means a person registered as the holder of a Financial
Instrument (including persons registered jointly).

Financial Year means:

(a)  for the first financial year, the period from the establishment of the Trust to the
next Financial Year Termination Date;

(b)  for the last financial year, the period from the day after the preceding Financial
Year Termination Date to the date of distribution on winding up of the Trust;
and

(c)  in all other circumstances, the 12 month period ending on the day after the
preceding Financial Year Termination Date to the next occurring Financial
Year Termination Date.

Financial Year Termination Date means:

(@ 30 June, or if the Trust is a member of a consolidated group (as defined in the
Tax Act), the date of the financial year end of that consolidated group;

(b) the day on which the Trust becomes a “subsidiary unit holder” of a
“consolidated group” or “consolidatable group” (as defined in the Tax Act);
and

(c)' the day on which the Trust ceases to be a “subsidiary unit holder” or a
“consolidated group™ or “consolidateble group” (as defined in the Tax Act),

Financier means a financier to the Trustee in its capacity as trustee of the Trust (or a
person acting as agent, trustee or nominee for such a financier).

Forfeited Unit means a Partly Paid Unit which is forfeited pursuant to clause 7.4,

GST means a goods and services tax, value added tax, consumption tax or a similar
tax or a tax on services only. :
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Instalment means, in relation to a Partly Paid Unit, each instalment of the
Application Price of that Unit which is not paid on application for the Unit.

Liabilities means all present liabilities of the Trust including any provision taken into
account in determining the liabilities of the Trust but not liabilities:

(8 to applicants for Units in respect of application money ot property in respect
of which Units have not yet been issued; or

(b)  to Members, arising by virtue of the right of Members to request redemptions -
of their Units or to participate in the distribution of the Assets on winding up
of the Trust.

Liquid has the same meaning as in section 601KA(4) of the Corporations Act.
Listed means admitted to the Official List and Listing has a corresponding meaning.

Listing Rules means the listing rules of ASX and any other applicable rules of ASX
modified to the extent of any express written waiver by ASX.

Market Price of a Unit, on a particular day, means:

(a)  the weighted average price per Unit for sales on ASX (excluding any special
" crossings) for the period of 10 Trading Days immediately before the relevant
day (whether or not a sale was recorded on any particular day); or

® if

(i)  Units have not been Officially Quoted for at least 10 consecutive
Trading Days before the relevant day; or -

(ii) in the Trustee's opinion, a determination under paragraph (a) of this
definition would not provide a fair reflection of the market value of the
Unit having regard to the nature of the proposed offer of Units and the
circumstances in which the proposed offer is made,

the price per Unit that an Approved Valuer determines to be the market price
of the Unit on the relevant day, having regard to the market price of Units, the
Net Asset Value (to the extent the Approved Valuer considers each of these
factors to be relevant and appropriate), and any other matters which the
Approved Valuer considers should be taken into account in the relevant
circumstances, with such determination set out in a certificate in writing
addressed to the Trustee stating that in the Approved Valuer's opinion such
market price determination is fair or otherwise in the best interests of
Members (and the reasons and factors taken into account in arriving at such
determination). ’

Market Value of an Asset means:

(@)  in the case of an Asset that is cash or a deposit with an Australian authorised
deposit-taking institution, at face value plus any accrued interest;
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(b)  in the case of an Asset that is a financial product traded on a financial market,
the latest closing price on that market that is readily available to the Trustee,
unless: :

)] applicable accounting standards require the value to be a different
amount (such as the bid price gross of transaction costs) in which case
the value is that other amount; or

(if)  the Trustee reasonably belicves that the closing price or the value
under applicable accounting standards does not represent the true value
of the Asset, in which case the value will be as determined by an
Approved Valuer approved by the Trustee at the expense of the Trust:

(i)  in the case of an Asset that is an interest in a managed investment
scheme that is not listed or quoted for dealing on any financial market,
the redemption price of the interest as quoted by the manager, trustee
or responsible entity of the trust on such date plus any income
entitlements accrued at that date as advised by the manager, trustee or
responsible entity or, if information about the redemption price and
accumulated income entitlements is not available for that date, the
latest earlier date for which that information is available. Where the
trust-is operated by the Trustee or a related body corporate of the
Trustee, the redemption price of the interest (excluding any allowance
for transaction costs) and the accumulated income entitlements must be
determined in accordance with the constitution governing the trust;

(c)  in the case of any other Asset, the value of the Asset determined in accordance
with accounting standards or, if the Trustee is of the opinion that such
valuation ‘does not truly reflect the value of the Asset, such value as last
determined by a Valuer approved by the Trustee at the expense of the Trust.

Member means the person Registered as the holder of a Unit (including persons
jointly Registered) and where required by the Corporations Act or the context
includes the holder of an Option.

NAYV Price, in respect of a Unit, means a price calculated in accordance with
clause 8.1(i) and in respect of an Attached Security a price calculated in accordance
with the equivalent provision of the Stapled Entity (if applicable).

Net Asset Value means the value of the Assets calculated in accordance with
clause 12, less the Liabilities.

Offer Document means the first product disclosure statement or other offering
document pursvant to which Stapled Securities are offered for subscription within a 6
month period following the Restructure, as amended, supplemented or replaced from
time to time.

Official List means the official list of ASX as defined in the Listing Rules.
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Officially Quoted means quoted on the Official List including, if quotation is
suspended for a continuous period not exceeding 60 days, the period of suspension
and Official Quotation has a corresponding meaning.

Operating Income means the gross income realised by the Trust from its operations
including rent, interest, dividends, distributions and otherwise less expenses arising in
deriving that income including, but not limited to:

()  property outgoings;

(t)  repairsand msintenance;

(c) interest and other borrowing costs;
(d) fees paid to the Trustee;

(&) any amount that the Trustee consider prudent or appropriate to allow for
depreciation and amortisation in respect of the assets held by the Trust
provided that the Trustee determines such an amount prior to the Distribution
Calculation Date; and

® any other amount that the Trustee considers prudent or appropriate to allow for

contingencies or future expenses that will or may arise in respect of the Trust

* provided that the Trustee determines such an amount prior to the Distribution
Calculation Date.

Operating Rules means the operating rules of a CS Facility regulating the settlement,
clearing and registration of uncertificated shares as amended from time to time
(whether in respect of the Trust 6r generally).

Option means an option to be issued a Unit.

Option Holder means a person registered as the holder of an Option (including
persons registered jointly).

Ordinary Resolution means a Resolution where the required majority is a simple
majority.

Overdue Amount has the meaning given to that term in clause 7.2(b).

Paid—up Proportion means the number obtained by multiplying the number of Partly
Paid Units on issue as at the date of calculation by the fraction obtained by dividing
the aggregate of all amounts paid in respect of all Partly Paid Units on issue as at the
date of the calculations by the total of the Application Prices of those Partly Paid
Units.

Partly Paid Unit means a Unit in respect of which any portion of its Application
Price remains unpaid.

Pricing Period means the period of 10 consecutive Trading Days ending on the
Trading Day determined by the Trustee.
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Public Offering means the first public offering of Stapied Securities which involves
the raising of capital for subscription under an Offer Document with the purpose of
seeking Listing and quotation of the Stapled Securities.

Public Offer Price means an application price of at least $1.15 per Stapled Security.
Ratings Agency means any recognised ratings agency as determined by the Trustee.
Redemption Price means the Unit price calculated in accordance with clause 10,
Register means the register of Members kept by the Trustee.

Registered means recorded in the Register.

Registered Scheme means a trust which is registered with ASIC as a managed
investment scheme under the Corporations Act.

Registration means recording in the Register.

Restructure means the restructure pursuant to which unitholders in the CVC Property
Fund (formerly Officially Quoted under the ASX ticker: CIT) exchanged their units in
the CVC Property Fund for an equivalent value of units jn the Trust and the Attached
Securities. ' '

Restructure Price means the ratio of 100 units in the CVC Property Fund exchanged
for 1 Stapled Security under the Restructure with a deemed price for the Stapled
Security of $1.15.

Resolution means:

(@)  aresolution passed at a meeting of Members in the Trust:

(i) on a show of hands, by the required majority of Members present in
person or by proxy and voting on the show of hands; or

(i)  ona poll, by the required majority of votes cast by Members present in
petson or by proxy and voting on the poll; or

(b)  where the law allows, a resolution in writing signed by Members holding the
required majority of the Units in the Trust.

Except where this constitution or any applicable law provides otherwise, the required
majority is a simple majority.

Restricted Securities has the same meaning as in the Listing Rules.

Small Holding has the meaning given in clause 30, as modified by Schedule 1 (if
applicable).

Stapled Entity has the same meaning as in Schedule 1.

Stapled Security has the same meaning as in Schedule 1.
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Stapling has the same meaning as in Schedule 1.

Stapling Provisions means the provisions relating to Stapling in Schedule 1,
including where these are applied under clause 28.2 and the provisions of the Stapling
Deed. '

Tax means all kinds of taxes, duties, imposts, deductions and charges imposed by a
government including GST or any amount recovered from the Trustee by way of
reimbursement of GST or any amount included either expressly or impliedly ih an
amount paid or payable by the Trustee on account of GST, together with interest and
penalties and Taxation will be construed accordingly.

Tax Act means the Income Tax Assessment Act 1936 (Cth) (1936 Act), the Income
Tax Assessment Act 1997 (Cth) (1997 Act) or both the 1936 Act and the 1997 Act, as
appropriate.

Terms of Issue, in relation to a Unit, means the terms and conditions upon which that
Unit is issued.

Trading Day has the same meaning as in the Listing Rules. '

Transaction Costs means an amount determined by the Trustee as appropriate to
factor into the Application Price or the Redemption Price to avoid an adverse impact
on other Members holding Units and arising from transaction expenses which would
be incurred if an acquisition or disposal of Assets was carried out because of the issue
or redemption of Units. Unless the Trustee otherwise determines, the amount is:

(@  when calculating the Application Price of a Unit, the Trustee's verifiable
estimate of the total transaction costs of acquiring the Assets afresh; and

(o)  when calculating the Redemption Price of a Unit, the Trustee's verifiable
estimate of the total transaction costs of selling the Assets,

in each case reduced by the proportion that the Trusts' total borrowings bears to the
value of the Assets, and adjusted if appropriate for any effect of assets being held
through subsidiaries of the Trust or other investment vehicles.

Trust means the 360 Capital Total Return Active Fund, which is constituted under
and governed by this constitution.

Trastee means;

(@)  while the Trust is a Registered Scheme, the company which is registered with
ASIC as the single responsible entity for the Trust under the Corporations Act;
and

(b)  while the Trust is not a Registered Scheme, the trustee of the Trust for the time
being,

with the first trustee being Investment Management Limited (ACN 133 363 185).
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Unit means, subject to any rights, obligations and restrictions attaching to any
particular Unit or Class, an undivided share in the beneficial interest in the Trust as
provided in this constitution.

Valuation Time means a time at which the Trustee calculates Net Asset Value.

12  Imterpretation

Unless the contrary intention appears, in this constitution:

(a)  a term or phrase defined in the Corporations Act will be accorded the same
- meaning when used in this constitution;

(b)  thesingular includes the plural and vice versa;

(c)  the words includes or including, for example or such as when introducing a
list of items do not exclude a reference to other items, whether of the same
class or genus.or not;

(d)  amend includes delete or replace;

(e) the cover page, contents, headings, footnotes, marginal notes and finding lists
are for convenience only and do not affect interpretation of this constitution;

® a reference to any provision being subject to the Corporations Act only
operates if the Corporations Act applies to affect that provision;

(g)  words importing a gender include any gender;

(h)  other parts of speech and grammatical forms of a word or phrase defined in
this constitution have a corresponding meaning;

(i) an expression importing a natural person includes any company, partnership,
joint venture, association, cotporation, other body corporate or authority;

()] a reference to any thing (including, without limitation, any right) includes a
part of that thing; :

(k)  areference to a clause, party, or Schedule is a reference to a and clause of, and
a party, and schedule to, this constitution and a reference to this constitution
includes any Schedule; :

3] a reference to a statute, regulation, proclamation, ordinance or by-law includes
all statutes, regulations, proclamations, ordinances or by-laws amending,
consolidating or replacing it and a reference to a statute includes all
regulations, proclamations, ordinances and by-laws issued under that statute;

(m)  areference to law means, common law, principles of équity, and laws made by
parliament (and laws made by parliament include State, Territory and
Commonwealth laws and regulations and other instruments under them);
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22

2.3

3.1

32

33

4.1

(n) a reference to a document includes all amendments or supplements to, or
replacements or novations of, that document; :

{0) a reference to a party to a document includes that party's successors and
permitted assigns; and

(p)  areference to a year (other than a Financial Year) or month means a calendar
year or month respectively.

THE TRUST

~ Name of Trust

" The Trust is called the 360 Capital Total Return Active Fund or by such other name as

the Trustee determines from time to time.
Change of name on change of Trustee

If a Trustee retires or is removed its successor as Trustee must, unless otherwise
approved by the former Trustee, change the name of the Trust to a name that does not
imply an association with the former Trustee or its business.

Trustee

The Trustee is and agrees to act as the trustee of the Trust on the terms and conditions
of this constitution. :

ASSETS HELD ON TRUST

Trust

The Trustee must hold the Assets on trust for Members.
Holding property separately

The Assets vest in the Trustee, but must be clearly identified as property of the Trust
and held separately from the assets of the Trustee and any other managed investment
scheme if and to the extent that the Corporations Act so requires.

Assets may be held by a Custodian

Subject to law, the Trustee may have one or more Assets held by a Custodian.

UNITS

Nature of Units

(a) The beneficial interest in the Trust is divided into Units.

(b)  Subject to the Terms of Issue of a Unit or the rights conferred on partilcular
Classes, each fully paid Unit confers an equal undivided interest and, each

Partly Paid Unit confers an interest of the same nature which is proportionate
according to the amount paid up on the Unit.
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42

4.3

44

4.5

- 4.6

(©) A Unit confers an interest in the Assets as a whole, subject to the Liabilities.

It does not confer an interest in a particular Asset.
Fractions of Units

(@  Fractions of a Unit may be issued by the Trustee, but while the Units are
Officially Quoted, fractions of a Unit may not be issued.

(b)  If any fractions of Units are on issue at a time when the Trust is to be Listed,
the Trustee may cancel the fractions with effect from the date of Listing.

(c)  Where any calculation performed under this constitution or the terms of a
withdrawal offer results in the issue or redemption of a fraction of one Unit,
that fraction may be rounded down or up to such number of decimal places as
the Trustee determines. -

(d)  The provisions of the constitution relating to Units and Members apply to
fractions of Units in the proportion which the fraction bears to one Unit,

()  Any excess application or other money or property which results from
rounding becomes an Asset of the Trust.

Consolidation and Division of Units
(a)  Units may be consolidated or divided as determined by the Trustee.
(b)  The Unit structure may only be reconstructed:

{H if the proportion of Units held by Members relative to each other
immediately before the reconstruction is maintained; and

(ii) inaccordance with this constitution.
Joint Tenancy

Persons Registered jointly as the holder of a Unit hold as joint tenants and not as
tenants in cormmon unless the Trustee otherwise agrees.

Classes

The Trustee may from time to time without amending this constitution, issue Units in
different Classes with different rights, obligations and restrictions attaching to them.
The Trustee may from time to time prescribe other rights, obligations and restrictions
pertaining to those Classes which are not inconsistent with the provisions of this
constitution or, if the Trust is a Registered Scheme, contrary to the Corporations Act.

Income entitlement of Units
The Trustee may issue Units on terms that the Units:

(a)  participate fully for Distributable Amount in respect of the Distribution Period
in which they are issued; or
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5.1

5.2

53

54

(b)  do not entitle the holder of the Units to receive a distribution of Distributable
Amount in respect of the Distribution Period in which the Units are issued; or

(c) entitle the holders to receive Distributable Amount in respect of the
Distribution Period in which the Units are issued which is not greater than the
proportion of the Distributable Amount to which a Member holding a Unit
during the whole of that Distribution Period would be entitled, multiplied by
the number of days from the date of allotment of those Units to the end of that
Distribution Period divided by the total number of days in that Distribution
Period. '

OPTIONS AND FINANCIAL INSTRUMENTS
Creation of Options

The Trustee may create and issue Options on such terms and conditions as the Trustee
determines. Options may be issued with Units or separately.

Issue of Options

Subject to this constitution, the Corporations Act (and the conditions of any
applicable ASIC relief from it) and the Listing Rules, the Trustee may determine that
Options will be issued:

(a) for consideration or no consideration;

(b)  on the basis that the exercise price for a Unit to be issued on exercise of the
Option is the price determined by the Trustee, provided that the exercise price
is less than the price that would otherwise apply under this constitution by a
percentage not exceeding 99%; and

(c) conferring on the holder of the Obtion such other entitlements under this
constitution as the Trustee determines,

and otherwise on terms and conditions and with such entitlements as determined by
the Trustee. The terms of issue of the Option may allow the Trustee to buy-back the

Options.
Offers of Options

Subject to the Listing Rules and the Corporations Act (and the conditions of any
applicable ASIC relief from it), if the Trustee is making an offer of Options to
Members which is otherwise in proportion to their existing holdings of Units, the
Trustee is not required to offer Options to persons whose address on the Register is in
a place other than Australia.

Exercise of Options
On exercise of an Option, the holder of the Option is entitled to subscribe for and be

allotted such number of Units as the terms and conditions of issue of the Option
contemplate. :
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3.5

5.6

5.7

Rights attaching to Options

The holder of an Option holds the Option subject to the terms and conditions
attaching to that Option.

Financial Instruments

Subject to the Corporations Act and the Listing Rules:

(a)

(b)

the Trustee may, in addition to Units and Options, issue any other interests,
rights or instruments relating to the Trust (including Derivatives, debentures,
convertible notes or other instruments of a debt, equity, quasi-debt, quasi-
equity or hybrid nature) (Financial Instmments), and

Financial Instruments may be issued:

@) if the Financial Instrument does not constitute an interest in the Trust

for the purposes of the Corporations Act — for consideration or no
consideration;

(ii)  if the Financial Instrument constitutes an interest in the Trust for the
purposes of the Corporations Act - for consideration as specified in the
terms of issue relating to the Financial Instrument;

(iii)  on such other terms (including with preferred, deferred or other special
rights, obligations or restrictions, with regard to distributions, voting,
return of capital, payment of calls, redemption, conversions or
otherwise) as the Trustee determines.

Rights attaching to Options and Financial Instruments

(a)

(b)

()

@

An Option will not confer any interest in, or any rights to participate in the
income or capital of, the Trust.

Subject to the terms of the Financial Instrument, a Financial Instrument will

not confer any interest in, or any nght to participate in the income or the
capital of, the Trust.

Each Option Holder and, subject to the terms of the Financial Instrument, each
Financial Instrument Holder agrees not to:

@) interfere with any rights or powers of the Trustee under this
constitution;

(i)  purport to exercise a right in respect of an Asset or claim any interest
in an Asset (for example, by lodging a caveat affecting an Asset); or

(i)  require an Asset to be transferred to them (or any other person).

Subject to the terms of the Option or Financial Instrument and the
Corporations Act, an Option Holder or a person to whom a Financial

~ Instrument has been issued who is not a Member is entitled to attend any
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meeting of Members but is not entitled to receive notice of or speak or vote at
such a meeting.

(6 Subject to the terms of the Option or Financial Instrument and the
Corporations Act, a Holder or a person to whom a Financial Instrument has
been issued who is not a Member is not entitled to any other rights of a

Member.
6. TRANSFER AND TRANSMISSION OF UNITS
6.1  Transfer
Units may be transferred subject to their terms, this clause 6 and clause 29.
6.2  Transfer of Units if not Officially Quoted
If Units are not Officially Quoted:
(zi) Members may transfer Units;
(b)  transfers must be in a form approved by the Trustee and be presented for
Registration duly stamped;
(c)  the Trustee may refuse to record any transfer in the Register without giving
any reason for the refusal; and
(d)  the Trustee must ensure that no transfer of Units is recorded in the Register
unless and until the transferee has entered into or acceded to any Unitholders
Agreement that is effective immediately prior to the transfer.
6.3  Transfer if Officially Quoted
Subject to this constitution and the Listing Rules, if a Unit is Officially Quoted, it is
transferable:
(a)  asprovided by the Operating Rules of a CS Facility if applicable; or
() by any other method of transfer which is required or peimitted by the
Corporations Act and ASX.
If a duly completed instrument of transfer:
(c)  isused to transfer a Unit in accordance with clause 6.3(b); and
(d is left for registration with the Registrar, duly stamped if required and
accompanied by any information that the Trustee properly requires to show
the right of the transferor to make the transfer,
the Trustee must, subject to the Trustee's powers, register the transferee as the
Member. :
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64  When a transfer is effective

Excqit as provided by any applicable Operating Rules of a CS Facility, a transfer is
not effective until Registered.

6.5  Transfer to a financial institution

Except if the Units are Officially Quoted and despite any provision to the contrary in
this constitution, the Trustee must not refuse to record any transfer in the Register:

(8} where such transfer is in favour of a Financier and the transfer is as

contemplated by, or pursuant to, any mortgage, charge or security interest of
Units in favour of the Financier; or

(b)  where such transfer is by or on behalf of a Financier in favour of any third

party upon disposal or realisation of Units following a Financier having
become entitled to exercise or enforce its rights under any such mortgage,
charge or security interest,

and a certificate by any officer of a Financier that the relevant transfer is within clause
6.5(a) or 6.5(b) is conclusive evidence of that fact.

6.6  Trustee may request holding lock or refuse to register transfer

If' the Units are Officially Quoted, and if permitted to do so by the Listing Rules, the
Trustee may: ‘

(8)  request the CS Facility Operator or the Registrar, as the case may be, to apply
a holding lock to prevent a transfer of Units from being registered on the CS
Facility’s sub register or registered on an issuer-sponsored sub register, as the
case may be; or :

(b)  refuse to Register a transfer of other Units to which a holding lock described
in clause 6.6(a) does not apply.

6.7  Trustee must request holding lock or refuse to register transfer

If the Corporations Act or Listing Rules require the Trustee to do so or a transfer is in
breach of clause 29, he Trustee must:

(@)  request the CS Facility Operator or the Registrar, as the case may be, to apply
a holding lock to prevent a transfer of Units from being registered on the CS
Facility’s sub register or registered on an issuer-sponsored sub register, as the
case may be; or

(b)  refuse to Register any transfer of Units to which a holding lock described in
clause 6.7(a) does not apply. :

6.8  Notice of holding locks and refusal to register transfer

If, in the exercise of its rights under clauses 6.6 or 6.7, the Trustee requests the
application of a holding lock to prevent a transfer of Units or refuses to Register a
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6.9

6.10

6.11

6.12

transfer of Units, it must, within two months after the date on which the transfer was
lodged with it, give written notice of the request or refusal to: ‘

(a)  the holder of the Units;

(b) the purported transferee; and

(c) the broker lodging the transfer, if any.

Failure to give notice does not, however, invalidate the decision of '_(he Trustee.
Transmission on d_ehth

If a holder of Units, who does not hold them jointly, dies, the Trustee will recognise
only the personal representative of the holder as being entitled to the holder’s interest
in the Units.

Information given by personal representative

If the personal representative gives the Trustee the information it reasonably requires
to establish the representative's entitlement to be registered as a holder of the Units:

(a)  the personal representative may:

(i) by giving a written and signed notice to the Trustee, elect to be
registered as the holder of the Units; or

i) by giving a completed transfer form to the Trustee, transfer the Units
to another person; and :

(b)  the personal representative is entitled, whether or not registered as the holder
of the Units, to the same rights as the previous holder.

On receiving an election under clause 6.10(a)(i), the Trustee must régister the

_ personal representative as the holder of the Units.

A transfer under clause 6.10(a)(ii) is subject to the clauses that apply to transfers
generally. :

Death of joint owner

If a holder of Units, who holds them jointly, dies, the Trustee will recognise only the
survivor as being entitled to the holder's interest in the Units. The estate of the holder
is not released from any liability in respect of the Units.

Transmission on bankruptey

If a person entitled to Units because of the bankruptcy of a holder of Units gives the
Trustee the information it reasonably requires to establish the person’s entitlement to
be registered as the holder of the Units, the person may:

(@) by giving a written and signed notice to the Trﬁstee, elect to be registered as
the holder of the Units; or
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(b) by giving a completed transfer form to the Trustee, transfer the Uhits to
another person.

~ On receiving an election under clause 6. 12(a), the Trustee must register the person as

the holder of the Units,

A transfer under clause 6.12(b)is subject to the clauses that apply to transfers
generally,

This clause has effect subject to the Bankruptcy Act 1966 (Cth).

6.13 Transmission on mental incapacity |

If a person entitled to Units because of the mental incapacity of a holder of Units

gives the Trustee the information it reasonably requires to establish the person's

entitlement to be registered as the holder of the Units:

(a) the person may:

(i) by giving a written and signed notice to the Trustee, elect to be
registered as the holder of the Units; or

(i) by giving a completed transfer form to the Trustee, transfer the Units
to another person; and

(b)  the person is entitled, whether or not registered as the holder of the Units, to
the same rights as the previous holder.

‘On reéeiving an election under clause 6.13(a)(i), the Trustee must register the person

as the holder of the Units.

A transfer under clause 6.13(a)(ii)is subject to the clauses that apply to transfers

generally.

7. PARTLY PAID UNITS
7.1  Issue of Partly Paid Units

(@)  The Trustee may offer any Units which are offered for subscription as Partly
Paid Units the Application Price of which is payable by one or more
Instalments of such amounts and at such times as set out in the Terms of Issue
or as the Trustee determines, provided that the aggregate amount of the
Instalments equals the Application Price.

(b)  The Terms of Issue of any Partly Paid Units may provide that the whole of the
unpaid Application Price of each Partly Paid Unit is payable immediately
upon termination of the Trust.

(¢} A holder of a Partly Paid Unit must pay the Instalments of the Application
Price in accordance with the Terms of Issue of the Partly Paid Unit and in
accordance with this constitution.
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7.2

7.3

G

()

Unless the Trustee determines otherwise in respect of all Partly Paid Units, a
Partly Paid Unit will not be credited or deemed to be fully paid until the
Trustee has received all moneys unpaid in relation to that Unit.

The provisions of clauses 7.2 to 7.8 (inclusive) apply in relation to Partly Paid
Units except to the extent they are excluded by the Terms of Issue of such
Partly Paid Units.

Failure to pay Instalment on Partly Paid Unit

(a)

®

The Trustee must serve each Member holding a Partly Paid Unit with a notice
not later than one calendar month before the due date for payment of an
Instalment unless the Terms of Issue for the Partly Paid Unit otherwise specify
a due date. The omission to give such notice by the Trustee or the non-receipt
of such notice by the Member holding a Partly Paid Unit does not in any way
whatsoever affect the obligation of the Member to pay the Instaiment.

If a Member holding Partly Paid Units does not pay an Instalment in full on
the due date, that Member must pay the aggregate of the following
(Overdue Amount):

(i)  so much of the Instalment as is unpaid;

(i)  interest which accrues daily and may be capitalised monthly or at such
. other intervals as the Trustee determines on so much of the Instalment
as is unpaid from time to time, from the date when the Instalment falls

due to the date of actual payment:

(A)  if the Trustee has fixed a rate, at the rate so fixed; or

(B) in any other case, at the rate prescribed in respect of unpaid
judgements in the Supreme Court of New South Wales; and

(C) any costs and expenses incurred by the Trustee in relation to
the non-payment or late payment of the Instalment.

Forfeiture of Units

()

If a Member holding Partly Paid Units fails to pay the whole of an Instalment
when it falls due, the Trustee may serve a notice on that Member:

@ requiring payment of the Overdue Amount;

(ii)  naming a further date (at least 5 Business Days after the date of service
of the notice) by which, and a place at which, the Overdue Amount is
to be paid; and

(iii)  stating that in the event of non-payment of the whole of the Overdue
Amount by the time and at the place named, the Unit in respect of
which the Instalment was due will be forfeited.
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7.4

®)

©

(d)

(e)

A Partly Paid Unit is forfeited and the Trustee may redeem such Forfeited
Unit or offer that Forfeited Unit for sale if payment in full is not received by
the due date specified in the notice issued under clause7.3(b).

A forfeiture under clause 7.3(b) will include all distributions, interest and
other money payable to the Member in respect of their Forfeited Units and not
actually paid before the forfeiture.

‘Where a Partly Paid Unit has been forfeited:

1) notice of the forfeiture must be given to the Member who held the
Forfeited Unit immediately before the forfeiture; and

(ii)  anentry of the forfeiture, with the date, must be made in the Register.

Failure to give the notice or make the entry required under clause 7.3(b) does
not invalidate the forfeiture.

Disposal of Forfeited Unit

(a)

(b)

(©)

(d)

The Trustee may:

@) offer a Forfeited Unit for sale as agent for the person in whose name
the Forfeited Unit was registered immediately before its forfeiture and
in any manner that the Trustee determines and, while the Trust is a
Registered Scheme, in accordance with any applicable ASIC Relief; or

(iiy redeem the Forfeited Unit at the amount paid up on that Unit at the
time of forfeiture.

The Trustee is not liable to the Member for any loss suffered by that Member .
as a result of any sale or redemption as contemplated by clause 7.4(a).

A person whose Partly Paid Units have been forfeited ceases to be the holder
of those Partly Paid Units, but remains liable to pay, and must immediately
pay, to the Trustee, all Instalments, interest costs and expenses owing in
respect of the Partly Paid Units at the time of the forfeiture.

The Trustee may:
(i) exempt a Partly Paid Unit from all or any part of this clause 7.4;

(i)  waive or compromise all or any part of any payment due to the Trustee
' (as trustee of the Trust); and/or

(iii)  before a Forfeited Unit has been redeemed, sold, reissued or otherwise
disposed of, annul the forfeiture upon such conditions as it thinks fit.
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7.5  Income and Capital of a Forfeited Unit

Any distribution of income and capital under clause 14:

(a)

(b)

payable in respect of a Forfeited Unit; and
which has not been paid before fdrfeiture,

must be applied in accordance with clause 7.8 as if it formed part of the Disposal
Price of a Forfeited Unit.

7.6 Cancellation of Forfeiture

The Trustee must cancel the forfeiture of a Partly Paid Unit, if before a sale or
redemption, the full amount of the Instalment due in respect of the Forfeited Unit
together with interest on that Instalment calculated in accordance with clause 7.2(b)
and any other Overdue Amount in respect of the forfeiture, is received by the Trustee
from or on behalf of the person who was the holder of the Forfeited Unit immediately
before it was forfeited.

7.7  Consequences of disposal and continuing liability

(a)

®)

(©

(d)

(e)

On completion of a sale or redemption of a Forfeited Unit, the Member
holding the Forfeited Unit ceases to be the holder of that Unit but remains
liable to the Trustee for the total Overdue Amount payable under clause

7.2(b).

The Member's liability under this clause ceases as soon as the Trustee
receives:

(i) - payment in full of the Overdue Amount;
(ii) the costs and expenses associated with the forfeiture; and

(iii)  the costs and expenses of all proceedings instituted against the Member
to recover the amount due.

A statement signed by a director or secretary of the Trustee setting out:
(i) that a Partly Paid Unit has been forfeited; and
(ii)  the date of forfeiture,

is conclusive evidence against any person claiming entitlement to the Forfeited
Unit.

On completion of the sale or redemption of the Forfeited Unit the Trustee
must apply the Disposal Price in accordance with clause 7.8.

If the Trustee executes 4 transfer of a Forfeited Unit, the Trustee must register
the transferee as the holder of the Forfeited Unit.
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()  The transferee of the Forfeited Unit is not required to verify the application of
the Disposal Price and is not liable to pay any of the Overdue Amount (but
may be liable for all future Instalments).

(2)  The title to & Forfeited Unit is not affected by an irregularity or invalidity in
the proceedings relating to the sale or redemption of a Forfeited Unit.

()  The Trustee is authorised to and must execute a transfer of a Forfeited Unit to
the transferee.

7.8 Proceeds of sale of Forfeited Unit

(8  Upon the sale or redemption of a Forfeited Unit, the Trustee must apply the
Disposal Price in the following order and manner:

@) by paying any costs and expenses incurred by the Trustee in relation to
the sale or redemption of the Forfeited Unit including, but not limited
fo, commission, stamp duty, transaction duty, transfer fees and
advertising and postal charges;

(ii) by paying any costs and expenses incurred by the Trustee in relation to
the forfeiture or any proceedings brought against the former holder of
the Forfeited Unit;

(i) by holding as an Asset, the interest accrued in respect of the
outstanding Instalments calculated under clause 7.2(b);

(iv) by holding as an Asset, the balance of all Instalments due and payable
in respect of the Forfeited Units; and

(v) by paying any balance to the former Member whose Units are
forfeited.

(b)  If there is a sale or redemption of more than one Forfeited Unit, the Trustee
must pay the costs and expenses listed in clauses 7.8(a)(i) and 7.8(a)(ii) pro
rata to the number of Forfeited Units being sold or redeemed.

8. APPLICATION PRICE FOR UNITS -

8.1  Application Price for Units
Subject to this constitution (including the Stapling Provisions), and any rights,
obligations and restrictions attaching to any particular Units or Class, a Unit must
only be issued at an Application Price:

(®  in the case of Units issued to Members under the Restructure, at the
Restructure Price;

(b)  in the case of Units issued under the Public Offering, in accordance with
clause 8.3;

(c) units issued on the exercise of an Option, in accordance with clause 5.2(b);
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(d) i the case of a proportionate offer (including a rights issue), in accordance
with clause 8.4;

(¢)  in the case of a placement of Units or issue of Units under a security purchase
plan while Units are Officially Quoted, in accordance with clause 8.6;

® in the case of reinvestment of distributions while Units are Officially Quoted,
in accordance with clause 14.15;

()  subject to clauses 8.1(b) to 8.1(f), in all other cases while Units are Officially
Quoted, the Market Price of Units;

(h)  subject to clause 8.1(a), while the Units are not Officially Quoted and the
Trust is not a Registered Scheme, agreed by the Members and notified to the
Trustee by the Members in writing; '

@) subject to clause 8.1(a), while the Units are not Officially Quoted and the
Trust is not Registered Scheme, calculated in accordance with the following
formula:

NAV+TC
U+PP

where:
NAY is the Net Asset Value;
TC is the Transaction Costs;
U is the aggregate nmnﬁer of fully paid Units on issue; and
PP  is the Paid-up Proportion; or
G) in the case of Partly Paid Units, in accordance with clause 7.1.
8.2  Time of Calculation

Each of the variables in clause 8.1 must be determined as at the next Valuation Time
after:

(a) the Trustee receives the application for Units; or

{b) the Trustee receives the application money, or the property against which
Units are to be issued is vested in the Trustee,

whichever happens later.
8.3  Post Restructure Public Offering

The Trustee may at any time issue Units to any person under the Public Offering at a
price and on terms determined by it, provided that:
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(8)  the Trustee complies with any Listing Rules appliceble to the issue and any
applicable ASIC Relief;

(b) thepriceisat least equal to the Public Offer Price.

8.4  Pro rataissues

While the Trust is Listed and subject to the Lisﬁng Rules and terms of aﬁy applicable

ASIC Relief, the Trustee may offer Units for subscription at a price determined by the

Trustee to those persons who were Members on a date determined by the Trustee not

being more than 20 Business Days immediately prior to the date of the offer if,

(a) all Members are offered Units at the same Application Price on a pro rata basis
(whether or not the right of entitlement is renounceable); and

(b)  the Application Price of the Units is not less than 50% of the average Market
Price of the Units calculated as at the last Business Day before the date of the
Offer Document under which the offer is made.

Subject to the Listing Rules and the conditions of any applicable ASIC Relief, the

Trustee is not required to offer Units under this clause 8.4 to persons whose address

on the Register is in a place other than Australia or New Zealand.

8.5  Terms or pro rata issues

(@)  Any offer made under clause 8.4 must specify the period during which it may
be accepted. It must be made to Members in proportion to the number of their
respective Unit holdings on the date determined by the Trustee under clause
8.4. The Trustee may adjust any entitlement to accord with the Listing Rules
and, in the case of fractions, The Trustee must offer the next higher whole
number of Units. Any Member may renounce their entitlement in favour of
some other person, unless the issue is expressed to be non-renounceable.

(b)  Any Units offered for subscription under clause 8.4 which are not subscribed
for within the period for acceptance set by the Trustee may be offered for
subscription by the Trustee to any person. The Application Price payable in
relation to such further offer must not be less than that at which the Units were
originally offered to Members.

{©) If an underwriter has underwritten any offer for subscription under clause 8.4,
the underwriter may take up any Units not subscribed for by the Member.

8.6  Placements and other issues

While the Trust is Listed, the Trustee may at any time issue Units to any person,

whether by way of a placement or otherwise:

(@)  atthe average Market Price of a Unit on the day the Units are offered; or

(b)  ata price and on terms determined by it, provided that the Trustee complies
with the Listing Rules applicable to the issue and the conditions of any
applicable ASIC Relief. ‘
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8.7 Rounding

The Application Price may be rounded as the Trustee determines. The amount of the
rounding must not be more than 1 per cent. of the Application Price. Any excess
application money or property which results from rounding becomes an Asset.

9. APPLICATION PROCEDURE
9.1  Application Form

An applicant for Units must complete a form approvéd by the Trustee if the Trustee
so requires. The form may be transmitted electronically if approved by the Trustee.

9.2 Payment

(3)  Payment in a form acceptable to the Trustee, or a transfer of property of a kind
acceptable to the Trustee and able to be vested in the Trustee or a custodian
appointed by it (accompanied by a recent valuation of such property, if the
Trustee requires), must:

()  accompany the application;

(i) bereceived by or made available to the Trustee or the custodian within
such period before or after the Trustee receives the application form, as
the Trustee determines from time to time; or

(iii) comprise a reinvestment of distribution in accordance with clause 14.8.

(b) If the Trustee accepts a transfer of property other than cash, any costs
associated with the valuation or transfer of the property must be paid by the
applicant either directly or by deducting them from the market value of the
property before the number of Units to be issued is calculated, as the Trustee
decides. -

(¢)  The Trustee may, if it considers it appropriate, accept a promissory note in full
satisfaction of the obligation of an applicant to pay the subscription monies for
Units.
9.3  Trustee May Reject

The Trustee may reject an application in whole or in part without giving any reason
for the rejection.

¢4  Minimum Amounts

The Trustee may set a minimum application amount and a minimum holding for the
Trust and alter those amounts at any time.
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9.5

Issue Date

(@  Units which are issued on a reinvestment of distribution in accordance with
this constitution are taken to be issued on the first Business Day after the end
of the Distribution Period to which the distribution relates.

(b) Ex'cept in the case of a reinvestment of distributions in accordance with this
constitution, in all other cases Units are taken to be issued when:

@ the Trustee accepts the zipplz‘cation; or

(i)  the Trustee receives the application money, or the property against
which Units are to be issued is vested in the Trustee,

whichever happens later.

9.6  Uncleared Funds

Units issued against application money paid other than in cleared funds or in

consideration of a transfer of property are void if the funds are not subsequently

cleared or the property does not vest in the Trustee within 1 month of receipt of the
application.

10. REDEMPTION PRICE OF UNITS

10.1 Redemption Price |

Subject to clause 7.4(a)(ii), 11.12 and 11.14, and any rights, obligations and

restrictions attaching to any particular Units or Class, a Unit must only be redeemed at

a Redemption Price:

(a)  while the Units are not Officially Quoted and the Trust is not a Registered
Scheme, agreed by the Members and notified to the Trustee by the Members
in writing; or

()  calculated in accordance with the following formula:

NAV -~-TC
U+PP
where:
NAYV isthe Net Asset Value;
TC  is the Transaction Costs;
4] is the aggregate number of fully paid Units on issue; and |
PP isthe Paid-up Proportion.
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102 Time of Calculation
Each of the variables in clause 10.1 mﬁst be determined:
(@  while:
G)  theTrust is a Registered Scheme and is Liquid; and
(i)  atalltimes when the Trustis nota Registered Scheme,

as at the next Valuation Time after the Trustee receives the redemption request
or deterinines that the Units are to be redeemed, whichever is the earlier; or

(b)  while the Trust is a Registered Scheme and is not Liquid, at the time the
- withdrawal offer closes.

10.3 Rounding

Subject to the Listing Rules, the Redemption Price may be rounded as the Trustee
determines. The amount of the rounding must not be more than 1 per cent. of the
Redemption Price. Any excess which results from rounding becomes an Asset.

10.4 Redemption Price may represent Distributable Income

The Trustee may in its absolute discretion determine that the whole or any part of an
amount paid as Redemption Price represents a distribution of Distributable Income for
a Distribution Period to which a Member is presently entitled.

11. REDEMPTION PROCEDURES
11.1 While Officially Quoted
While Units are Officially Quoted:

(a) clauses 11.10 and 11.11 (providing for the Trustee to make a withdrawal offer
subject to the Corporations Act and the Listing Rules on the basis the Trust is
not Liquid) apply only to the extent set out in clause 11.12 so that the
Redemption Price is calculated in accordance with clause 10.1 and 10.2(b);

(b)  clauses 11.7 and 11.13 to 11.16 apply (relating, inter alia, to the source of
redemption funding, on market buy backs and sums owed to the Trustee); and

()  clauses 11.2 to 11.9 do not apply and therefore a Member has no rights to
withdraw from the Trust. .

If the Stapling Provisions apply and Units comprise part of a Stapled Security that is
Officially Quoted, clauses 11.12 and 11.14 apply with any necessary meodifications.

11.2 Request for Redemption

(a) Subject to clause 11.1(c), clause 11.3 and clause 11.11,2 Member may make a
request for the redemption of some or all of their Units by giving the Trustee
notice in writing specifying the number or value of Units to be redeemed and
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11.3

114

11.5

11.6

11.7

11.8

sufficient details to identify the Member, or in any other manner approved by
the Trustee. Subject to any preferred, deferred or other special rights,
obligations or restrictions required by the terms of issue of any Class issued
from time to time, the Trustee is not obliged to give effect to a redemption
request. .

(®) A Member may not withdraw a redemption request unless the Trustee agrees.
When Trust is Liquid or not a Regfstered Scheme '
Clauses 11.4 to 11.9 apply only while:

(@)  the Trust is a Registered Scheme and Liquid at the time the redemption
request is received by the Trustee and at & time when the Redemption Price is
to be paid; or

(b)  the Trustis not a Registered Scheme.
Trustee must redeem

Subject to the Corporations Act and the .Lisﬁng Rules, the Trustee must satisfy a
redemption request in respect of a Unit by payment from the Assets of the
Redemption Price calculated in accordance with clause 10. The payment must be

made within 21 days of receipt of the request ar such longer period as allowed by 1
clause 11.5. :

Delayed payment

If the Trustee has taken all reasonable steps to realise sufficient Assets to satisfy a
redemption request and is unable to do so due to one or more circumstances outside
its control (such as restricted or suspended trading in the market for an Asset), the
period allowed for satisfaction of the request may be extended by the number of days
during which such circumstances apply. )

Mipimum application or holding amounts

If compliance with a redemption request would result in the Member holding
Units with an aggregate Redemption Price less than the current minimum
holding amount, the Trustee may treat the redemption request as relating to the
balance of the Members holding.

Payment from the Assets

The Trustee is not fbbliged to pay any part of the Redemption Price out of its own
funds. '

Discretionary Redemption

The Trustee may redeem some or all of the Units which are the subject of a
redemption request.
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11.9 Power to compulsorily redeem Units

Without limiting any other provision of this constitution, the Trustee can determine to
redeem Units without a request in the following circumstances and, if it does so, the
Redemption Price is calculated at the next Valuation Time after it so determines:

(2)

(b)

©

(d)

(e)
®

if the Member has breached its obligations to the Trustee or breached a term of
this constitution; :

to satisfy any amount of money due to the Trustee (as trustee of the Trust) by
the Member including, without limiting clause 7.3, in relation to any
Instalment due on Partly Paid Units held by the Member;

if this constitution otherwise allows (for example, where a Member does not
have a minimum holding); : '

where the Trustee reasonably believes that the law prohibits the person from
being a Member or the person being a Member would cause the Trustee to
breach a law; '

where the Trustee determines it is in the best interests of Members; or

where the Trustee determines it is appropriate or necessary for administrative
or other reasons.

11.10 When Trust is Not Liquid

If the Trust is 2 Registered Scheme, clause 11.11 applies while the Trust is not Liquid.

11.11 Withdrawal oﬂ'ers

@

®)

(©)

While the Trust is not Liquid, or, if Liquid at the time a redemption request is
made, is not Liquid at the time for payment of the redemption amount, a
Member may withdraw from the Trust in accordance with the terms of any
current withdrawal offer made by the Trustee in accordance with the
provisions of the Corporations Act regulating offers of that kind. If there is no
withdrawal offer currently open for acceptance by Members, a Member has ne
right to withdraw from the Trust.

If the Trustee receives a redemption request before it makes a withdrawal
offer, it may ftreat the request as an acceptance of the offer effective as at the
time the offer is made.

The Trustee is not at any time obliged to make a withdrawal offer. If it does, it
may do so by:

)] publishing it by any means (for example in a newspaper or on the
internet) that gives Members a fair opportunity to be aware of the
offer; or :

(i)  giving a copy to all Members.
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11.12 Withdrawal offers while Listed

While the Units are Officially Quoted the Trustee may, subject to the Corporations
Act and the Listing Rules, make a withdrawal offer under clause 11.1 1, in which case
the Redemption Price must to be calculated in accordance with clause 10.1 and
10.2(b). .

11.13  Clauses Applicable Whether or Not the Trust is Liquid
Clauses 11.14 to 11.16 apply whether or not the Trust is Liquid.
11.14 On-market buy-backs

While the Units are Officially Quoted, the Trustee may, subject to the Corporations
Act and the Listing Rules, purchase Units on the ASX and cause the Units to be
cancelled. No Redemption Price is payable on cancellation of the Units, Where the
Units comprise part of Stapled Securities the Trustee may only buy-back and cancel
the Units if the Attached Securities are also the subject of contemporaneous buy-back
and cancellation. Where Units are purchased as part of a Stapled Security pursuant to
a buy-back arrangement, the Trustee must determine what proportion of the price paid
for the Stapled Security is to be paid from the Assets of the Trust,

11.15 SumsOwed to the Trustee

The Trustee may deduct from the proceeds of redemption or money paid pursuant to a
withdrawal offer any money due to it by the Member. While the Trust is Liquid or
not a Registered Scheme, the Trustee may, without a redemption request, redeem
some or all of the Units held by a Member to satisfy any amount of money due to it
by the Member.

11.16 When Units are redeemed

Units are taken to be redeemed at the time that the redemption is recorded or required
to be recorded in the Register and the applicable Redemption Price has been
calculated. From that time until payment of the Redemption Price, the former holder
of the redeemed Units ceases to be a Member in respect of those Units and is a
creditor of the Trust in respect of the redemption proceeds.

12. VALUATION OF ASSETS
12.1 Periodic Valuations

(8  The Trustee may cause an Asset to be valued at any time, and must do so as
and when required by the Corporations Act. The Assets must be valued in a
manner which is consistent with the nature of the Asset being valued and
consistent with normal commercial practice for valuing such Asset.

(®)  The Trustee may determine Net Asset Value at any time, including more than
once on each day. Unless the Trustee determines otherwise, the value of an
Asset for the purpose of calculating Net Asset Value will be its Market Valye.
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12.2 Valuation Methods

Subject to clause 12.1, the Trustee may determine valuation methods and policies for
each category of Asset and change them from time to time.

13. ACCOUNTS, AUDIT, AND REGISTER
13.1 Accounts
While the Trust is not a Registered Scheme, the Trustee:
(a)  must arrange the preparation and maintenance of such accounts and reports as
the Trustee, reasonably exercising its discretion, considers appropriate having

regard to the nature of the Trust and its Assets, with a view to ensuring that the
financial position of the Trust at any time is accurately recorded; and

(b)  will determine at its discretion whether or not to have the Trust's accounts
audited (but will arrange for such an audit if so directed by a Resolution).

13.2 Register

While the Trust is not a Registered Scheme, the Trustee must set up and maintain the

Register. The Register must show, for each Member, the Member's name and
address, the number of Units held and such other information as determined by the

Trustee. :

14 INCOME AND DISTRIBUTIONS TO MEMBERS
i4.1 Determination of income and reserves

The Trustee may determine whether an item is income or capital and the extent to
which reserves or provisions need to be made. Any such determination must be made
on or before the Distribution Calculation Date and in a manner consistent with the
Accounting Standards.

14.2 Distribution of income

(8)  For each Distribution Period the Trustee must calculate and distribute each
Member's Distribution Entitiement.

()  The Trustee may at any time distribute to Members income or capital of the
Trust. :

{¢)  For each Distribution Period, the Trustee:

()  may determine the Distributable Income for the Distribution Period in
" accordance with clause 14.3(a); and

(ii)  must calculate and distribute each Member’s Distribution Entitlement.

14.3 Distributable Income
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(a) - The Trustee may determine the Distributable Income for a Distribution Period
in its absolute discretion. Any such determination must be made on or before
the Distribution Calculation Date, '

(b)  If the Trustee makes no determination pursuant to clause 14.3(a) on or before
the Distribution Calculation Date, the Distributable Income shall be the greater

of:
@

(i)

the net income of the Trust as defined in section 95(1) of the Tax Act
for the that period excluding any non cash amounts such as franking
credits; and

31.

(©)  Inmaking a determination under clause 14.1 or 14.3(a), the Trustee;

®

(i)

does not have to take info consideration the Accounting Standards or
generally accepted accounting principles and practices that apply to
trusts; and

has the discretion to determine whether any receipt, outgoing, gain or
loss is regarded as being on account of capital or income or partly on
account of one and partly on account of the other., .

144 Distribution Entitlement

Subject to the terms of issue for any Class, each Member's Distribution Entitlement is
to be determined in accordance with the following formula:

where:
DE
DI

UH

ul

DE=DIx UH
UI

is the Distribution Entitlement;

is the Distributable Income (however will exclude any Distributable
Income allocated in accordance with clause 10.4);

is the aggregate of the number of fully paid Units held by the Member
and the Paid-up Proportion of any holding of Partly Paid Units held by
the Member at the close of business on the Distribution Calculation
Date

is the aggregate number of Units on issue in the Trust at the close of
business on the Distribution Calculation Date.

i14.5 Distribution of Distribution Entitlement

(@) The Trustee must pay to each Member its Distribution Entitlement on or
before the Distribution Date. ‘
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()  For the purpose of determining the entitlement to the Distribution Entitlement
for a Distribution Period, the persons who are Members on the Distribution
Calculation Date for that Distribution Period have an absolute, vested and
indefeasible interest in the Distributable Amount of that Distribution Period.

() The Trustee must retain from each Member's Distribution Entitlement all
amounts which are necessary to avoid distributing a fraction of a cent or which
the Trustee determines is not practical to distribute on a Distribution Date.
Any sum so retained will for all purposes be treated as income for the
following Distribution Period. ' '

(d)  The Trustee may retain from the amounts to be distributed to a Member an
amount in or towards satisfaction of any amount payable by the Member to the
Trustee under this constitution or are required fo be deducted by law.

14.6 Categories and sources of income
For any category or source of income the Trustee may keep separate accounts and
allocate the income from any category or source to any Member.
14.7 Distribution reinvestment arrangements
The Trustee may advise Members from time to time in writing that Members may
participate in an arrangement under which Members may request that all or a portion
of specified distributions due to them be satisfied by the issue of further Units.
148 Deemed application if reinvestment applies
If reinvestment applies, the Trustee is deemed to have received and accepted an
application to reinvest the distribution after the deduction of any Tax which the
Trustee is required to deduct on the date upon which the distribution is to be paid.
149 Money held for future reinvestment
(@)  Whenever under this constitution or by law money is held on behalf of a
Member for future reinvestment, the money so held may at the discretion of
the Trustee be aggregated.
(b)  On each occasion on which the aggregated amount reaches the Application
Price of a Unit, the aggregated amount may be applied in the subscription fora
new Unit for issue to the Member. o
14.10 Units issued on reinvestment
Units issued under clauses 14.7 to 14.10 are to participate fully for income in respect
of the Distribution Period in which they are issued.
14.11 Position on transfer of Units
A person registered as a Member on a Distribution Calculation Date is to receive the
Distributable Amount for the distribution period notwithstanding a transfer or
transmission of Units after the Distribution Calculation Date.
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14.12 Position on transfer of Assets -

(@  The Trustee may effect a distribution to Members by transferring Assets to all
Members rather than paying in cash or issuing additional Units. If the Trustee
wishes to do so, it must effect the distribution to all Members in the same way.
The Assets transferred to each Member must be of the same type, have the
same rights and be fully paid. The Assets transferred may comprise solely a
beneficial interest in tangible or intangible property. In each case, where
Assets other than cash are to be transferred to Members (or a nominee on
behalf of a Member), each Member authorises the Trustee:

D to act as their agent to agree to obtain the Assets; and

(i)  where the Assets comprise shares or an interest in shares or interests in
a company or managed investment scheme, to agree to become a
member of that company or managed investment scheme.

(b)  The Assets transferred, together with any cash paid, must be of equal value to
the total amount due to the Member pursuant to the distribution (based on a
valuation done within one month before the date of the proposed transfer and
must be valued in a manner which is consistent with the nature of Asset being
transferred having regard to ordinary commercial practice).

(c) If the Trustee requires, the costs involved in transfer of those Assets must be
paid by the Member or deducted from the distribution due to the Member,

14.13 Deductions.from distributable income

The Trustee may deduct from any Distributable Amount or other distribution payable
to a Member any sums of money presently payable by the Member to the Trustee on
account of an instalment due in respect of Units or otherwise.

14.14 Change in Tax Act

Notwithstanding clauses 11.4 and 11.5, if in any Financial Year the Trustee in its
capacity as trustee of the Trust becomes taxable as if it were a company under the Tax
Act the following provisions shall apply and shall override the provisions of clauses
14.2 to 14.5 to the extent that they are inconsistent:

()  the Trustee must provide for, and pay from the Assets of the Trust where
appropriate, all taxation attributable to the income of the Trust;

(b) - the Members will not have a present entitlement at the end of a ljistribution
Period to the income of the Trust;

(¢)  distributions to Members may be from pre-tax income or post-tax income of
the Trust as the Trustee in its absolute discretion determines from time to time;

(d}  the respective entitlements of the Members to distributions pursnant to clause
14.14(c) shall be calculated based on their respective holdings, using the same
~ principle to determines their relative entitlements as is set out in clause 14.4;
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(¢)  when distributions are being made to Unitholders pursuant to clause 14.14(c)
from income of the Trust, the Trustee may calculate the level of the franking
credit balance at the time of the distribution, and take all necessary or

desirable steps in relation thereto, including the franking of the distributions;

and '

(0 - the Trustee must take any steps or actions as may reasonably be required in
order to comply with the requirements of the Tax Act in relation to public
trading trusts;

14.15 Reinvestment price while Officially Quoted

(a)  If reinvestment applies while the Units are Officially Quoted, the application
price for each additional Unit issued or transferred upon reinvestment is the
weighted average price per Unit for the Pricing Period for the relevant
Distribution Period (DRP Price) less any discount not exceeding 20% as the
Trustee determines. However, if the Trustee believes that the DRP Price does
not provide a fair reflection of the market price of the Units during the relevant
period, an Approved Valuer will determine the market price to be used in the
calculation of the Application Price of each additional Unit in accordance with
paragraph (b)(ii) of the definition of Market Price of a Unit.

(b)  If the amount to be reinvested in additional Units results in a fraction of a
Unit, the number of Units to be issued will be rounded down to the nearest
whole Unit and any remaining amount becomes an Asset.

15. PAYMENTS
15.1 Trustee Discretion

Money payable by the Trustee to a Member may be paid in any manner the Trustee
decides.

15.2 Unpresented Cheques

Cheques issued by the Trustee that are not presented within 6 months may be
cancelled. Where a cheque which is cancelled was drawn in favour of a Member, the
money is to be reinvested in Units at the Application Price prevailing at the next
Valuation Time after the cheque is cancelled.

153 Unsuccessful Payment

(8)  Where the Trustee attempts to make a payment to a Member by electronic
transfer of funds or any other means and the transfer is unsuccessful, the
Trustee must use its reasonable commercial endeavours to contact the relevant
Member and effect the transfer in some other agreed manner.

(b)  If, after using its reasonable endeavours, the Trustee is unable to contact the
relevant Member, the money may be reinvested in Units at the Application
Price prevailing at the next Valuation Time after failure of the third attempt to
transfer funds by electronic means.
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154 No Fractions

Only whole cents are to be paid, and any remaining fraction of a cent becomes an
Asset. '

15.5 Discharge of the Trustee

3

A payment to any one of joint Members will discharge the Trustee in respect of the
payment, )

15.6 Deductions

The Trustee may deduct from any amount to be paid to a person who is or has been a
Member or received from & person who is or has been a Member:

(8 any amount of Tax (or an estimate of it); or
(b)  any other amount owed by the Member to the Trustee or any other person,

which the Trustee is required or authorised to deduct in respect of that payment or

receipt by law or by this constitution or which the Trustee considers should be
deducted.

15.7 Transfer of Assets

The Trustee may transfer Assets to @ Member rather than pay cash in satisfaction of
all or part of a redemption request, pursuant to a withdrawal offer or in payment of a
distribution of income or capital, or on winding up of the Trust, either:

(a)  with the consent of fhe Member; or

(b)  if the Trustee reasonably considers the transfer of Assets rather than cash is in
the best interests of Members, without the consent of the Member.

The Assets transferred, together with any cash paid, must be of equal value to the total
amount due to the Member pursuant to the redemption request, withdrawal offer or
distribution (based on a valuation done within one month before the date of the
proposed transfer and must be valued in a manner which is consistent with the nature
of Asset being transferred having regard to ordinary commercial practice). If clause
15.7(a) applies, the costs involved in transfer of these Assets must be paid by the
Member or deducted from the amount due to the Member. ’

For the purposes of this clause 15.7, the Trustee will be taken to have transferred
Assets to a Member or former Member where the Trustee has done everything

reasonably necessary on its part to convey the Assets to the Member or former
Member.
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16. POWERS OF THE TRUSTEE
16.1 General Powers

Subject to this constitution, the Trustee has all the powers in respect of the Trust that
it is possible under law to confer on the Trustee and as though it were the absolute
owner of the Assets and acting in its personal capacity. L

16.2 Contracting Powers

Without limiting clause 16.1, the Trustee in its capacity as trustee of the Trust has
power to:

(8  borrow or raise money (whether or not on 2 secured basis and in any manner
whatsoever including all forms of financial accommodations and debt
facilities);

(b)  lend or advance money (whether or noton 2 secured basis and in any manner
whatsoever including all forms of financial accommodations and debt
facilities); ‘

(c) enter into all forms of hedging arrangements and derivatives; and

(d) incur all types of obligations and liabilities including guarantees and
indemnities.
16.3 Investment Powers
Without limiting clause 16.1, the Trustee may in its capacity as the Trustee of the
Trust invest in, dispose of or otherwise deal with property and rights in its absolute
discretion.

16.4 Power of Delegation

()  The Trustee may authorise any person to act as its agent or delegate (in the
case of a joint appointment, jointly and severally) to hold title to any Asset,
perform any act or exercise any discretion within the Trustee's power,
including the power to appoint in turn its own agent or delegate.

(b) The Trustee may include in the authorisation provisions to protect and assist
those dealing with the agent or delegate as the Trustee thinks fit.

(¢)  The agent or delegate may be an associate of the Trustee.
16.5 Exercise of Discretion

Subject to clause 16.6, the Trustee may in its absolute discretion decide how and
when to exercise its powers.
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16.6

17. RETIREMENT OF THE TRUSTEE
17.1 Voluntary Retirement ’ ,

(a) While the Trust is a Registered Séheme, the Trustee may retire as the -
responsible entity of the Trust as permitted by law.

(b)  While the Trust isnota Registered Scheme, the Trustee may retire on not less
than 1 month's notice to Mémbers. On retirement, the Trustee may appoint in
writing another person to be the Trustee.

17.2  Compulsory Retirement
(@)  While the Trust is a Registered Scheme, the Trustee must retire as the
- responsible entity of the Trast when required by law.

()  While the Trust is not a Registered Scheme, the Trustee must retire if required
to do so by a Resolution passed by at least 75 per cent. of the votes cast by
Members entitled to vote on the Resolution.

17.3 New Trustee

If the Trust is not a Registered Scheme at the time the Trustee is to retire, any

proposed replacement the Trustee must execute a deed by which it covenants to be .

bound by this constitution as if it had originally been a party to it.

174  Release
When it retires or is removed, the Trustee is released from all obligations in relation to
the Trust arising after the time it retires or is removed.

17.5 Retirement Benefit

In consideration for the proper performance of its duties as Trustee, the Trustee is

entitled, subject to any approval required by law, to agree with the incoming trustee to

be remunerated by, or to receive a benefit from, the incoming trustee in relation to:

(a)  entering into an agreement to submit a proposal for its retirement to a meeting
of Members, and nominating to the Members the incoming trustee as its
replacement; or

(b)  its retirement as trustee,

and is not required to account to Members for such remuneration or benefit.
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18. NOTICES TO MEMBERS
18.1 Notices to Members

(a)  Subject to the Corpofations Act, a notice or other communication required
under this constitution to be given to a Member must be given in writing
(which includes a fax) or in such other manner as the Trustee determines, and
be delivered or sent to the Member at the Member's physical, fax or email
address last advised to the Trustee for delivery of notices.

(b) A cheque paysble to a Member may be posted to the Member's physical
address or handed to the Member or a person authorised in writing by the
Member.

(¢}  Inthe case of joint Members, the physic;al, fax or email address of the Member
means the physical, fax or email address of the Member first named in the
Register.

(d) A notice, cheque or other communication sent by post is taken to be received
on the Business Day after it is posted and a fax is taken to be received 1 hour
after receipt by the transmitter of confirmation of transmission from the
receiving fax machine. Proof of actual receipt is not required. Subject to the
Corporations Act, the Trustee may determine the time at which other forms of
communication will be taken to be received.

18.2 Notices to the Trustee

(@) A notice required under this constitution to be given to the Trustee must be
given in writing (which includes a fax or an email), or in such other manner as
the Trustee determines.

(b)  The notice is effective only at the time of receipt.

() The notice must bear the actual, facsimile or electronic signature of the

Member or a duly authorised officer or representative of the Member unless
the Trustee dispenses with this requirement.
19. MEETINGS OF MEMBERS
19.1 Corporations Act
The Trustee may at any time convene a meeting of Members, and must do so if
required by the Corporations Act.
19.2 Member's Request for Meeting

(a)  While the Trust is not a Registered Scheme:

)] the Trustee must call and arrange to hold a meeting of Members to
consider and vote on a proposed resolution on the request of Members
with at least 20 per cent. of the votes that may be cast on the
resolution; and
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19.3

19.4

19.5

19.6

19.7

(i) sections 252B(2), (3}, (6), (7) and (8) of the Corporations Act apply to
the calling of a meeting referred to in clanse 19.2(a)(i) as if the Trust
were a Registered Scheme. '

()  While the Trust is a Registered Scheme, the provisions of the Corporations
Act apply to determine the circumstances if any in which a meeting must be
convened on the request of Members.

Notice Period

(a)  While the Trust is not a Registered Scheme, at least 10 days' notice of a
meeting must be given to Members, or such shorter notice as they agree.

(b)  While the Trust is a Registered Scheme, the requirements for notice of
meetings of Members is governed by the Corporations Act. '

Trustee May Determine

Subject to the specific provisions of this constitution relating to meetings of members
and the Corporations Act (if the Corporations Act applies), the Trustee may determine
the time and place at which a meeting of Members will be convened and the manner
in which the meeting will be conducted.

Quorum

The quorum for a meeting of Members is at least 2 Members present in person or by
proxy together holding at least 10 per cent. of all Units, unless the Trust has only one
Member who may vote on a Resolution, in which case that one Member constitutes a
quorum.

No Quorum

(a)  If a quorum is not present within 15 minutes after the scheduled time for the
meeting, the meeting is:

)] if convened on the requisition of Members - dissolved; or
(ii) otherwise - adjourned to such place and time as the Trustee decides.

(b) At any adjourned meeting, those Members present in person or by proxy
constitute a quorum.

Chairman

(@) Subject to the Corporations Act, the Trustee may appoint a person to chair a
meeting of Members.

(b)  The decision of the chairman on any matter relating to the conduct of the
meeting is final.
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19.8

Adjournment

The chairman has power to adjourn a meeting for aﬁy reason to such place and time as
the chairman thinks fit.

1.9 Resolutions Binding
(@) A Resolution binds all Members, whether or not they were present at the
meeting.
(b)  No objection may be made to any vote cast unless the objection is made at the
meeting. ' ' _
19.10 Proxies and Voting while the Trust is a Registered Scheme
While the Trust is a Registered Scheme:
(a) the provisions of the Corporations Act govémin_g proxies and voting for
meetings of members of Registered Schemes apply to the Trust; and
(b)  the Trustee may determine that the appointment of a proxy is valid even if it
contains only some of the information required by the Corporations Act.
19.11 While the Trust is not a Registered Scheme
While the Trust is not a Registered Scheme, the remaining clauses 19.12 to 19.15
apply. '
19.12 Voting
(a)  Voting is by a show of hands, unless a poll is duly demanded or the proposed
resolution is required by law or by this constitution to be decided by a
percentage of Units, or a percentage of votes able to be cast.
(b)  Each Member present in person or by proxy has:
(i) on a show of hands, one vote; and
(i)  on a poll, one vote for each Unit they hold.
(¢) In the case of joint Members, only the first named in the Register may vote
unless the Trustee otherwise agrees. '
1913 Poll
A poll may be demanded before or on declaration of the result of a show of hands by
either:
(a)  the chairman, or
(b)  at least two Members present in person or by proxy who together hold at least
10 per cent. of Units.
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19.14 Proxies

19.15

19.16

20.
20.1

20.2

203

(@& A Member may be represented at a meeting by proxy. Proxies are governed
by the provisions of the Corporations Act relating to Registered Schemes as if
the Trust were a Registered Scheme.

(b)  The Trustee may determine that the appointment of a proxy is valid even if it
contains only some of the information required by the Corporations Act.

Variation of Class rights

The rights attaching to a Class must not be varied without the written consent of all
Members holding Units of that Class or by a special resolution of Members holding
Units of that Class.

Class or Option Holder meetings

Meetings of Members holding Units of a Class or of Option Holders are to be
convened and conducted in the same manner as meetings of Members generally under
this constitution.

RIGHTS AND LIABILITIES OF THE TRUSTEE

Holding Units

The Trustee and its associates may hold Units in any capacity.

Other Capacities

Subject to the Corporations Act and other applicable law, nothing in this constitution
restricts the Trustee (or its associates) from:

(@)  dealing with itself (as trustee of the Trust or in another capacity), an associate
or with any Member;

(b)  being interested in any contract or transaction with itself (as trustee of the
Trust or in another capacity), an associate or with any Member or retaining for
its own benefit any profits or benefits derived from any such contract or
transaction; or ‘

(c)  acting in the same or a similar capacity in relation to any other managed
investment scheme.

Trustee May Rely
The Trustee may take and may act upon:

(a)  the opinion or advice of counsel or solicitors, whether or not instructed by the
Trustee, in relation to the inferpretation of this constitution or any other
document (whether statutory or otherwise) or generally in connection with the
Trust;
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(b) advice, opinions, statements or information from any bankers, accountants,
auditors, valuers and other persons consulted by the Trustee who are in each
case believed by the Trustee in good faith to be expert in relation to the
matters upon which they are consulted;

(c)  a document which the Trustee believes in good faith to be the original or a
copy of an appointment by a Member of a person to act as their agent for any
purpose connected with the Trust; and

(d) any other document provided to the Trustee in connection with the Trust upon
. which it is reasonable for the Trustee to rely, '

and the Trustee will not be liable for anything done, suffered or omitted by if in good
faith in reliance upon such opinion, advice, statement, information or document.

21. LIMITATION OF LIABILITY AND INDEMNITY IN FAVOUR OF THE

TRUSTEE :

21.1 Limitation on the Trustee's Liability

(a)  While the Trust is a Registered Scheme, the Trustee is not liable in contract,
tort or otherwise to Members for any loss suffered in any way, relating to the
Trust except to the extent that the Corporations Act imposes such liability.

()  While the Trust is not a Registered Scheme, if the Trustee acts in good faith
and without gross negligence, it is not liable in contract, tort or otherwise to
Members for any loss suffered in any way relating to the Trust.

(c)  Subject to the Corporations Act, the liability of the Trustee to any person other
than a Member in respect of the Trust (including in respect of any contracts
entered into as the Trustee of the Trust or in relation to any Assets) is limited
to the Trustee's ability to be indemnified from the Assets.

21.2 Indemnity in Favour of the Trustee N

(a)  The Trustee is entitled to be indemnified out of the Assets for any liability
incurred by it in properly performing or exercising any of its powers or duties
in relation to the Trust.

(b) To the extent penhitted by the Corporations Act, (if the Corporations Act
applies, and otherwise without limitation), the indemnity under this
clause 21.2 includes any liability incurred as a result of any act or omission of
a delegate or agent appointed by the Trustee.

()  This indemnity is in addition to any indemnity allowed by law. It continues to
apply after the Trustee retires or is removed as the Trustee of the Trust.

21,3 Right of indemnity not affected by unrelated breach of Trust

Where a Liability is incurred pursuant to a proper exercise of the Trustee's powers

under this constitution or at law, the Trustee may exercise any of its rights of

indemnification or reimbursement out of the Assets to satisfy that Liability to any
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creditor of the Trustee (in ifs capacity as trustee or responsible entity of the Trust),
despite any loss the Trust any have suffered or any diminution in the value of Assets
as a consequence of any unrelated act or omission by the Trustee or by any person or
entity acting on behalf of the Trustee.

22, LIABILITY OF MEMBERS
22.1 Liability Limited

(a)  Subject to paragraph (clauses 22.1(c) and 22.2) the liability of 2 Member is
limited to the amount if any which remains unpaid in relation to the Member's
subscription for their Units.

(b) In the absence of separate agreement with a Member, a Member need not
indemnify the Trustee if there is a deficiency in the Assets to meet the claim of
any creditor of the Trustee in respect of the Trust.

(¢)  The Trustee is entitled to be indemnified by a Member or former Member to
the extent that the Trustee incurs any liability for Tax as a result of the
Member's action or inaction, or as a result of an act or omission requested by
the Member or former Member.

(d) Joint Members and former joint Members are jointly and severally llaﬁle in
respect of all payments including payments of Tax to which clause 22.3
applies.

22.2 Recourse
In the absence of separate agreement with a Member, the recourse of the Trustee and
any creditor is limited to the Assets.

22,3 Restrictions on Members

A Member:

(@)  must not interfere with any rights or powers of the Trustee under this
constitution;

(b)  must not exercise a right in respect of an Asset or lodge a caveat or other
notice affecting an Asset or otherwise claim any interest in an Asset; or

() may not require an Asset to be transferred to the Member,
23. REMUNERATION AND EXPENSES OF THE TRUSTEE
23.1 Fees

The Trustee is entitled to charge or be paid or retain as remuneration for the proper

performance and services as Trustee under the terms of this Constitution the following

fees out of the Trust Fund:

(a) aManagement Fee;
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23.2

23.3

(b)  aPerformance Fee;

(c)  an Asset Acquisition Fee; and
(d)  an Asset Disposal f‘ee; and |
All fees as stated are éxclusivc of GST,
Management Fee

The Management Fee is a monthly fee equal to one twelfth of 0.65% of the Gross
Asset Value calculated. as at the end of the previous month and payable on the first
Business Day of each month provided that the Management Fee will be not be less
than the lower of:

(a)  $12,500 per month; and

(®)  one twelfth of 1.625% of the Gross Asset Value at the end of the previous
month.

For the puxposés of this clause 23.2, the Gross Asset Value means the aggregate of the
Market Value of the Assets of the Trust.

Performance Fee

(8)  The Performance Fee is the amount calculated at each Determination Date in
accordance with the following formula:

Performance Fee = 20% x (Closing Market Capitalisation + Distributions
- Hurdle Amount)

Where:

Closing Market Capitalisation means, on any given Determination Date, the
Market Price of a Stapled Security multiplied by the total number of Stapled
Securities on issue on that Determination Date.

Determination Date means:
(@ 30 Junein each year;

(i)  if the date of termination of the Trust occurs during the year, the date
of termination of the Trust; and '

(iii)  the date on which the person who was the Trustee at the Inclusion Date
ceases to be the Trustee of the Trust.

Distributions means all distributions from any Stapled Entity whether by way
of dividend or capital, paid during the Performance Fee Period.

Hurdle Amount means, on any given Determination Date, the aggregate of
the following amounts:
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) an amount equal to the price per Stapled Security required to give a
12% per annum increase in the Market Price of a Stapled Security
since the previous Determination Date, multiplied by the total number
of Stapled Securities on issue on that previous Determination Date;

- plus

(iiy  if there has been an issue (a New Issue) of Stapled Securities (each a
New Stapled Security) since the previous Determination Date, an
amount equal to the price per New Stapled Security required to give a
12% per annum increase on the issue price of a New Stapled Security,
multiplied by the total number of New Stapled Secuntxes issued in the
New Issue; minus

(iii)  if there has been a redemption or buy back (Redemption) of Stapled
Securities (each a Redeemed Stapled Security) since the previous
Determination Date, an amount equal to the price per Redeemed
Stapled Security required to give a 12% per annum increase on the
redemption price of a New Stapled Security, multiplied by the total
number of Redeemed Stapled Securities.

Inclusion Date means the later of the date the right to this Performances Fee
was included in this Constitution and the date the Trust was admitted to the
Official List.

Market Price of a Stapled Security has the meaning given to that term in
Schedule 1.

Performance Fee Period means:

4} for the first Performance Fee Period, the period from the Inclusion
Date up to and including the first Determination Date; and

(ii)  for each subsequent Performance Fee Period, the period starting on the
day immediately after the last Determination Date and ending on the
earlier of the following Determination Date and the date of termination

of the Trust.
(b) The Trustee as at each Determination Date, must determine whether a
Performance Fee is payable which shall be the case if the Performance Fee is
greater than zero, .
{¢c) X aPerformance Fee is payable, it must be paid to the Trustee within 1 month
after the Determination Date.
Example Performance Fee calculations are attached as an appendix to the
Constitution.
234 Asset Acquisition Fee
On completion of the acquisition of any inveétment by the Trust which was located or
introduced by the Trustee or any of its associates, the Trustee is entitled to receive an
Asset Acquisition Fee of up to 1 % of the total purchase price of the investment.
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23.5

Asset Disposal Fee

On completion of the sale or disposal of any Trust investment, the Trustee is entitled
to receive an Asset Disposal Fee of up to 1% of the total sale price.

23.6 Lower or Deferred Fees

The Trustee may accept lowér fees than it is entitied to receive under this constitution,

or may defer payment for any period. Where payment is deferred, the fee accrues

daily until paid.
23.7 Expenses

All expenses incurred by the Trustee in connection with the Trust are payable or

reimbursable out of the Assets, but while the Trust is a Registered Scheme such

reimbursement or payment is only available to the extent that the amounts are
incurred in the proper performance of the Trustee's duties as responsible entity and
only to the extent that such reimbursement is not prohlbxted by the Corporations Act.

This includes expenses connected with:

(a) this constitution and the formation and registration (if applicable) of the Trust;

(b)  the preparation, review, distribution and promotion of any prospectus or offer
document in respect of Units or other promotion of the Trust;

(¢)  the acquisition, disposal, insurance, custody and any other dealing with
Assets;

(d) any proposed acquisition, disposal or other dealing with an investment;

(e)  the administration or management of the Trust or its Assets and Lisbilities;

® borrowing arrangements on behalf of the Trust or guarantees in connection
with the Trust, including hedging costs;

(8) convening and holding meetings of Members, the implementation of any
Resolutions and communications with Members;

(h)  Tax, including any amount charged by a supplier of goods or services, or both,
to the Trustee by way of or as a reimbursement for GST; '

() financial institution fees;

G) the engagement of agents, valuers, contractors and advisers (including legal
advisers) whether or not the agents, valuers, contractors or advisers are
associates of the Trustee;

(k)  preparation and audit of the Tax returns and accounts of the Trust;

0)] termination of the Trust and the retirement or removal of the Trustee and the
appointment of a replacement;
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238 GST
(a)

(b)

costs of the admission of the Trust to the Official List and compliance with the
Listing Rules; :

any court proceedings, arbitration or other dispute concerning the Trust or.its
Assets or Liabilities, including proceedings against the Trustee, except to the
extent that the Trustee is found by a court to be in breach of trust or to have
been grossly negligent, in which case any expenses paid or reimbursed under
this clause 23.7(m) must be repaid;

any compliance or other committee established by the Trustee in connection
with the Trust, including any fees paid to or insurance premiums in respect of
committee members;

while the Trust is a Registered Scheme but there is no compliance committee,
any costs and expenses associated with the board of directors of the Trustee
carrying out the functions which would otherwise be carried out by a
compliance committee, including any fees paid to or insurance premiums in
respect of extemal directors appointed to satisfy the requirements of Chapter
5C of the Corporations Act,;

the preparation, implementation, amendment and audit of any compliance
plan;

complying with any law, and any request or requirement of ASIC or ASX;
any Stapling of Units to Attached Securities;

in connection with any Consolidation or Division Proposal, Stapling Proposal,
Exchange Proposal or any other reorganisation relating to Units or Stapled
Securities; and

having the Trust rated by a Rdtings Agency.

If the Trustee is or becomes liable to pay GST in respect of any supply under
or in connection with this constitution then, in addition to any fee or other
amount or consideration payable to the Trustee in respect of the supply, the
Trustee is entitled to be paid out of the Assets an additional amount on account
of GST, such amount to be calculated by multiplying the fée, amount or
consideration for the part of the supply which is a taxable supply for GST
purposes by the prevailing rate of GST. This clause does not apply to supplies
in respect of which the relevant fees are expressed as GST inclusive in this
constitution.

In relation to any fee that is expressed as GST inclusive in this constitution, in
the event of an increase in the rate of GST, the new GST inclusive fee is
determined by converting the existing GST inclusive fee to a GST exclusive
figure (based on the GST rate immediately prior to the new prevailing GST
rate) and multiplying it by (1 + n) where n is the new prevailing rate of GST
(expressed as a decimal).
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23.9

23.10

24,

24.1

24.2

(c) In the event that the Trustee is not entitled to an input tax credit in respect of
the amount of any GST charged or recovered from the Trustee by any person,
or payable by the Trustee by way of reimbursement of GST referable directly
or indirectly to any supply made under or in connection with this constitution,
the Trustee is entitled to recover from the Trust by way of reimbursement an
additional amount equivalent to the amount of such input tax.

Amendment of fee provisions is contemplated

Without limiting clause 27.1, the Trustee has power to amend any part of this clause
23 with the effect of increasing or decreasing any amount of fees due to it, or
introducing new types of fees, or to otherwise amend, delete or replace any of the
provisions of this clause 23.9, if:

(a) while the Trust is a Registered Scheme, the Trustee complies with any
applicable requirements of the Corporations Act relating to:

(iy  amending the constitution of a Registered Scheme, and
(ii)  increasing fees or charges in relation to a Registered Scheme; or

(b)  while the Trust is not a Registered Scheme, the Trustee obtains the written
consent of the sole Member or, if there is more than one Member, gives at
least five Business Days' prior notice to Members of the amendment.

Sums Owed to the Trustee

The Trustee may redeem some or all of the Units held by a Member to satisfy any
amount of money due to it by the Member.

DURATION OF THE TRUST
Commencement

The Trust commences when the first applicant is issued with Units and the Trustee
and issues those Units as part of the Restructure.

Termination
The Trust terminates on the earliest of:
(a)  whilethe Trustisa Registered Scheme:

()  a date which the Members determine by extraordinary resolution (as
defined in the Corporations Act); or

(ii)  a date determined by the Trustee and advised to Members by notice in
" writing not less than 60 days before the proposed date of termination;

(b)  while the Trust is not a Registered Scheme, the date specified by the Trustee
as the date of termination of the Trust in a notice given to Members; and
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24.3

25,

25.1

25.2

(c)  the date on which the Trust terminates in accordance with another provision of
this constitution or by law.

Restriction on issue and redemption of Units

Despite any other provisions in this constltutlon, no Units may be issued or redeemed
after the 80™ anniversary of the day preceding the day the Trust commenced, unless
that issue or redemption would not offend the rule against perpetuities, or any other
rule of law or equity.

PROCEDURE ON TERMINATION

‘Realisation of Assets

(8  Unless otherwise required by law, the Trustee is r&slionsible for the winding
up of the Trust,

(b)  The Trustee must convert the Assets fo money, deduct all proper costs and
then divide the balance amongst the Members in accordance with clause 25.3.
The Trustee may make interim distributions (i.e. income or capltal) during the
winding up process as it sees fit.

(c)  The Trustee must proceed with the winding up efficiently, diligently and
without undue delay. However, if it is in the interests of Members to do so,
then the Trustee may postpone any part of the winding up for such time as it
thinks desirable. :

(d)  If there is, or, in the reasonable opinion of the Trustee, there will be, a
deficiency after making allowance for all Liabilities of the Trust (actual and
antlclpated) the Trustee must make calls in accordance with relevant terms of
issue of Partly Paid Units (if any).

(¢)  The Trustee may retain money from the proceeds of realisation of the Assets:—

i) to meet future payment obligations which the Trustee reasonably
believes will fall due after a distribution is made to Members pursuant
to this Constituticn, and

(ii) to pay its own remuneration and expenses for work to be done
‘ following the realisation of the Assets.

Auditor and liquidator

(a)  If, at the time it is to be wound up, the Trust is a Registered Scheme, and to
the extent that ASIC policy so requires, the Trustee must arrange for an audit
of the final accounts of the Trust by a registered company auditor with a copy
to be sent to Members within 30 days after receipt of the audit by the Trustee.

(b}  Ifthe Trust is to be wound up because its Liabilities exceed its Assets or there
is expected to be insufficient cash for the Trustee to meet Liabilities from the
Assets as and when they fall due, the Trustee may appoint an appropriately
qualified liquidator to carry out the winding up and delegate to the liquidator
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253

254

26.

27.
27.1

the powers of the Trustee under this Constitution as necessary to facilitate the
winding up.

Distribution Following Termination

The net proceeds of realisation, after making allowance for all Liabilities (actual and
anticipated) and meeting the expenses (including anticipated expenses) of the
termination, including expenses referred to in clause 25.1(d), must be distributed to
the Members pro rata according to the number of fully paid Units plus the number
obtained by multiplying the number of Partly Paid Units held by the proportion to

‘which those Units are paid up, as at a time decided by the Trustee. The Trustee may

distribute proceeds of realisation in instalments. The Trustee may also determine
whether any portion of the distribution under this clause 25.3 is income of the Trust.

Constitution applies until date of final distribution

The provisions of this constitution continue to apply from the date of termination until
the date of final distribution under clause 25.3, but during that period the Trustee may
not accept any appl:catmns for Units from a person who is not an existing Member
and the Trustee is under no obligation to consider or process redemption requests
received after the date of termination.

AMENDMENTS TO THIS TRUST DEED

(a)  While the Trust is a Registered Scheme, this constitution may be amended, if
the Corporations Act allows:

® by Resolution; or
(i) by deed executed by the Trustee.

If the constitution is amended by Resolution, the Trustee may give effect to
the amendments by executing a supplemental deed.

(b) - While the Trust is not a Registered Scheme, the Trustee may by deed amend
this constitution.

REGULATORY PROVISIONS AND PARAMOUNTCY
Listing Rules
While the Trust is included in the Official List:

(@)  despite anything contained in this constitution, if the Listing Rules prohibit an
act being done, the act must not be done;

(b)  nothing contained in this constitution prevents an act being done that the
Listing Ruies require to be done;

- (¢)  if the Listing Rules require an act to be done or not to be done, authority is

given for that act to be done or not to be done (as the case may be);

2757950_10 Active Trust Constitution - -50-
execution version_SigDat




27.2 Corporations Act and ASIC Relief
If:

(a)  the Corporations Act requires that this constitution contain certain provisions,
or if any ASIC Relief on which the Trustee has determined it wishes to rely on
which is expressly applicable to the Trust and the Trustee requires provisions
to a certain effect to be contained in this constitution in order for the ASIC
Relief to apply (Required Provisions); or

{b)  any part of this constitution (a Required i’art) is included to comply with the |
requirements of the Corporations Act, Listing Rules, ASIC or ASX
(Regulatory Requirement) and that Regulatory Requirement ceases or
changes,

then, to the extent the Corporations Act allows, this constitution is taken to be

amended so that the Required Provisions are included as separate provisions, or the

Required Part is deleted or amended to reflect the amended Regulatory Requirement.

The Required Provisions prevail over any other provisions of this constitution to the

extent of any inconsistency.

The Members:

(i) authorise the Trustee to make the amendments referred to in this clause
27.2 in a deed and, if required, to lodge it with ASIC; and
(ii)  agree that, subject to the Corporations Act, their rights under this
constitution do not include or extend to a right not to have this
constitution amended to comply with a Regulatory Requirement or to
include Required Provisions.
273 Application of Corporations Act and Listing Rules

In this constitution:

(a)  except as otherwise provided in a particuiér clause or by law, a requirement of
the Corporations Act only applies while the Trust is a Registered Scheme; and

(b) a requirement of the Listing Rules only applies while the Units are Officially
Quoted.
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if the Listing Rules require this constitution to contain a provision and it does
not contain such a provision, this constitution is taken to contain that
provision;

if the Listing Rules require this constitution not to contain a provision and it
contains the provision, this constitution is taken not to contain that provision;
and

if any provision of this constitution is or becomes inconsistent with the Listing
Rules, this constitution is taken not to contain that provision to the extent of
the inconsistency.,
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27.5

28.

28.1

28.2

ASIC Class Orders

In accordance with ASIC Class Order [CO 98/1808] or its equivalent or any similar
ASIC Relief from subsections 601GC(1) and (2) of the Corporations Act, and for so
long as they apply to the Trust, a change in the text of this constitution because of the
operation of clause 27.2 that is covered by such instrument is not a modification of, or
the repeal and replacement of, the constitution for the purposes of subsections
601GC(1) and (2) of the Corporations Act. Changes in the text of the constitution to
which this clause 27.4 applies are made pursuant to the power in clause 24 but in
respect of such changes the requirements of clause 24 are to be read subject to this
clause 27.4.

Paramountcy of provisions

Subject to the Corporatxons Act and the Llstmg Rules, the following provisions

prevail over other provisions of this constitution in the following order to the extent of

any inconsistency:

(a) ﬁrst, clauses 27.1 and 27.2 and provisions taken to be included or amended

under them,;

(b)  then, the Stapling Provisions set out in Schedule 1 émd the provisions in
clause 28 regarding Stapling and the Stapling Provisions; and

() then, the Reorganisation Proposals set out in clause 28.3 to 28.7,

provided that clauses 27.5(b) and 27.5(c) only prevail where this would not resultin a
breach of the Corporations Act, the Listing Rules or any other law.

STAPLING PROVISIONS AND REORGANISATION PROPOSALS
Stapling
The Trustee may determine:

(2 that the Stapling Provisions will take effect in accordance with clause 28.2;
and

(b)  the Stapling Commencement Date.

Stapling Provisions

" If the Trustee determines, the Stapling Provisions take effect on and from the Stapling .

Commencement Date until they cease to apply in accordance with this constitution.
On and from the Stapling Commencement Date:

(a) subject to clause 27 the Stapling Provisions apply and this constitution is to
be read subject to the Stapling Provisions except to the extent that this would
result in a breach of the Corporations Act, the Listing Rules or any other law;
and
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28.3

284

28.5

(b)  provisions of this constitution, which by their context apply only while Units
are not Stapled, do not apply while Units are part of a Stapled Security.

Power to enter into Reorganisation Proposals

Without limiting clause 16 the Trustee may enter into:

()  without reference to or approval from Members:
() a Consolidation or Division Proposal;
(ii)  a Stapling Proposal; or

(b)  any Exchange Proposal or other reorganisation of Units or Stapled Securities,
which is in each case approved by Ordinary Resolution.

It is a term of issue of each Unit, that the Unit may be subject to a Reorganisation
Proposal as provided in this clause 28.3. Each Member by subscribing for or taking a
transfer of, or otherwise acquiring a Unit is taken to have consented to these
Reorganisation Proposals. :

Power to give effect to the Stapling Provisions and Reorganisation Proposals

(@  Inorder to effect an initial or subsequent Stapling of securities to the Units as
contemplated by clause 28.1 and Schedule 1, the Trustee has power to do all
things which it considers necessary, desirable or reasonably incidental to give
effect to the Stapling and the Stapling Provisions.

(b}  if the Trustee determines to enter into a, Consolidation or Division Proposal, a
Stapling Proposal or Exchange Proposal other reorganisation proposal which
has been approved by Ordinary Resolution in accordance with clause 28.3,
then the Trustee has power to do all things which it considers necessary,
desirable or reasonably incidental to give effect to the relevant proposal.

(©) If a Reorganisation Proposal is approved by an Ordinary Resolution in
accordance with clause 28.3(b), then the Trustee has power to do all things
which it considers necessary, desirable or reasonably incidental to give effect
to the Reorganisation Proposal.

Specific Powers

Without limiting clause 28.4, to give effect to a Stapling and the Stapling Provisions,
a Consolidation or Division Proposal, Stapling Proposal or Exchange Proposal or
other reorganisation proposal which been approved by an Ordinary Resolution in
accordance with clause 28.3(b), the Trustee has power to:

()  make distributions and other payments out of the Assets and (subject to the
Corporations Act and the Listing Rules) to redeem Units, and to apply the
payment or redemption proceeds on behalf of Members;

2757950_10 Active Trust Constitution - -53 .
execution version_SigDat



28.6

28.7

28.8

29,
29.1

(b) apply for or purchase fully paid securities on behalf of the Members and to
consent on behalf of Members to become a member of a company or other
body;

()  issue Units;
(d transfer Assets; and

(e}  execute ﬂl documents and do all things which it considers are necessary,
desirable or reasonably incidental to give effect to the relevant proposal.

Appointment of Trustee as agent and attorney

Without limiting clause 28.4, to give effect to a Stapling and the Stapling Provisions,
a Consolidation or Division Proposal, a Stapling Proposal or Exchange Proposal or
other reorganisation proposal which has been approved by an Ordinary Resolution in
accordance with clause 28.3(b), the Trustee is irrevocably appointed the agent and
attorney of each Member to:

(a)  apply any proceeds referred to in clause 28.5(a) on behalf of the Member;

(b)  execute any withdrawal request on behalf of the Member, or any application
for, or transfer of, any securities in favour of the Member;

(¢}  execute a transfer of Assets to a Member; and

(d)  execute all documents and do all things (including giving all consents) which
the Trustee reasonably considers are necessary or desirable to give effect to
the Stapling or relevant transaction or proposal.

The Trustee is authorised to execute these documents and to do these thmgs without
needing further authority or approval from Members

Liability of Trustee

The Trustee has no liability of any nature whatsoever beyond the Assets to Members
arising, directly or indirectly, from the Trustee doing or refraining from doing any act
(including the execution of a document) pursuant to or in connection with the
implementation of a Stapling or any Reorganisation Proposal.

Paramountcy of provision

The provisions of this clause 27.1 prevail over other provisions of this constitution in
the case of any inconsistency to the extent provided in clause 27.

RESTRICTED SECURITIES
Disposal of Restricted Securities

If the Listing Rules require, Restricted Securities cannot be disposed of during the
Escrow Period and the Trustee must not register a transfer of Restricted Securities
during the Escrow Period except as permitted by the Listing Rules or ASX.
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29.2

30.
30.1

30.2

30.3

304

30.5

Restriction on distributions and voting rights

During a breach of the Listing Rules or of a restriction agreement relating to Units
which are Restricted Securities, the Member who holds the Units which are Restricted
Securities is not entitled to any distribution from the Trust nor any voting rights, in
respect of those Restricted Securities.

SMALL HOLDINGS

Application of this Clause

This clause 30 applies while the Units are Officially Quoted.
Trustee may sell or redeem |

Subject to the provisions of this clause 30, the Trustee may sell or redeem any Units
held by a Member without request by the Member where the Units comprise less than
a marketable parcel as provided in the Listing Rules (a Small Holding). The Trustee
may only sell or redeem Units comprising a Small Holding on one occasion in any 12
month period. Subject to clause 30.6, if the Units are redeemed, the Redemptwn Price
must be the amount calculated under clause 10.1.

Trustee must notify

The Trustee must notify the Member in writing of its intention to sell or redeem a
Small Holding under this clause 30, and give the Member at least 6 weeks from the
date of the notice in which to notify the Trustee that the Member wishes to retain the
Small Holding.

Timing
The Trustee will not sell or redeem the relevant Small Holding;

(a)  before the expiry of 6 weeks from the date of the notice given by the Trustee
under clause 30.3; or

(b)  if, within the 6 weeks allowed by clause 30.4(a):

(i) the Member notifies the Trustee that the Member wishes to retain the
Small Holding; or

(i)  the market value of the Small Holding held by the Member increases to
at least a marketable parcel as provided in the Listing Rules.

Takeover

The power to sell a Small Holding lapses foliov;ring the announcement of a takeover
of the Trust, but the procedure may be started again after the close of the offers made
under the takeover.
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30.6

30.7

30.8

31.

32.
32.1

Casts of sale

The Trustee or the purchaser of the Small Holding must pay the costs of the sale or
redemption as the Trustee decides. '

Certificate

The procéeds of the sale or redemption will not be sent to' the Member until the
Trustee has received aty certificate relating to the Small Holding , or is satisfied that
the certificate has been lost or destroyed.

Trustee as Member's attorney

To effect the sale or redemption of Units under this clause 30, the Member appoints
the Trustee as the Member's attomney to do all acts and things and execute all
documents which the Trustee considers necessary, desirable or reasonably incidental
or appropriate to effect the sale or redemption of a Small Holding.

COMPLIANCE COMMITTEE

While the Trust is a Registered Scheme and a compliance committee is acting in that
capacity for the Trust, if any Compliance Committee Member incurs a liability in that
capacity in good faith, the Compliance Committee Member is entitled to be
indemnified out of the Assets in respect of that liability to the extent permitted by the
Corporations Act. :

COMPLAINTS
Wholesale clients

While the Trust is a Registered Scheme and if and for so long as the Corporations Act
or ASIC policy requires, if a Member who is a wholesale client {complainant)
submits to the Trustee a complaint alleging that the Member has been adversely
affected by the Trustee's conduct in its management or administration of the Trust, the

~ Trustee:

(@)  must, if the complaint is in writing, acknowledge in writing receipt of the
complaint as soon as practicable and in any event within 14 days from receipt;

(b) must, where there is a compliance committee, refer the complaint to the
committee for its consideration;

(¢)  must, where there is no compliance committee, consider the complaint;

(d)  must act in good faith to deal with the complaint by endeavouring to correct
any error which is capable of being corrected without affecting the rights of
third parties;

(¢)  may in its discretion give any of the following remedies to the complainant:

@) information and explanation regarding the circumstances giving rise to
the complaint;
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(i)  an apology; or

(i) compensation for loss incurred by the Member as a direct result of the
breach (if any); and . ‘

43) must communicate to the complainant in relation to the complaint as soon as
practicable and in any event not more than 45 days after receipt by the Trustee
of the complaint: )

(i) the determination of the compliance committee (or if clause 32.1(c),
the Trustee);

(ii)  the remedies (if any) available to the Member; and

(iii)  information regarding any further avenue for complaint.

32.2 Retail clients
The Trustee, as an Australian Financial Services Licensee will comply with the
dispute resolution system requirements in section 912A(2) of the Corporations Act for
the purposes of handing complaints against the Trustee made by retail clients in
connection with the provision of all financial services covered by its Australian
Financial Services Licence. '

33. GENERAL

33.1 Other documents
A document does not become part of this constitution by reason only of that document
referring to this constitution or vice versa, or any electronic link between them.

332 Constitution legally binding
This constitution binds the Trustee and each present and future Member and any
person claiming through any of them in accordance with its terms (as amended from
time to time) as if each of them had been a party to this constitution.

333 Severance '
If all or part of any provision contained in this constitution is void or invalid or would
otherwise result in all or part of this constitution being void or invalid for any reason,
then such part is to be severed from this constitution without affecting the validity or
operation of any other provision of this constitution. :

334 Governing law
This constitution is govemned by the law of the State of New South Wales.

33.5 Other obligations excluded
Except as required by the Corporations Act, ail obligations of the Trustee which might
otherwise be implied or imposed by law or equity are expressly excluded to the extent
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permitted by law, including without limitation any obligation of the Trustee in its
capacity as the Trustee of the Trust arising under any statute.

EXECUTED as a deed.
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SCHEDULE 1
STAPLING PROVISIONS

The following provisions take effect on and from the Stapling Commencement Date apply
unless and until they cease to apply in accordance with the relevant Constituent Document.

~ On and from the Stapling Commencement Date:

(a)

(b)

the Stapling Provisions apply and the relevant Constituent Docmnentr is to be read
subject to the Stapling Provisions; and

subject to the articles of the Issuer's Constitution titled "Replaceable rules do not
apply”, "Official Quotation”, "Application of Listing Rules” and "Paramountcy of
Provisions” in the relevant Constituent Document, the Stapling Provisions prevail
over all other provisions of the relevant Constituent Document including any that are
expressed to prevail over others, except where this would result in a breach of the
Corporations Act, the Listing Rules or any other law.

The Stapling Provisions apply to the Issuer in respect of its respective Stapled Entity and its
Attached Securitics. Unless the contrary intention appears, in this Schedule a reference to a
clause is a reference to a clause of this Schedule.

1.
1.1

INTERPRETATION
Defined Terms

Unless the contrary intention appears, capitalised terms not defined in this Schedule
have the same meaning as given to them in the Constitution.

360 Capital Total Return Passive Fand means the fund so entitled.
Accession beed means the deed of that name between each Issuer and:
(@) theresponsible entity of any new trust; or

(b)  any issuer of a New Attached Security,

by which that person accedes to the Stapling Deed.

Amounts has the meaning given in clause 9(c).

Approved Valuer means any person, independent of the Issuer (and not an associate |
of the Issuer), who is duly qualified and experienced to conduct a valuation.

Attached Securities means any Securities an identical number of which are from
time to time Stapled together to form a Stapled Security but does not include any
Unstapled Security and Attached Security will be construed accordingly. For the
avoidance of doubt, on and from the date on which the first Member is issued with
Units and units in the 360 Capital Total Return Passive Fund as part of the
Restructure, the Units and the units in the 360 Capital Total Return Passive Fund are
Attached Securities. -

2757950_10 Active Trust Constitution - -50.
execution version_SigDat



Constitution means the constitution of the Trust and includes any amendment or
replacement of it.

Corporate Action means any issues, bonus and rights issues, placements and
redemptions and buy-backs of an Attached Security.

Defaulted Attached Security means a partly paid Attached Security on which an
instalment is due and payable but unpaid or in respect of which, a valid call has been
made but has not paid in the time specified in the call.

Defaulted Stapled Security means a Stapled Security where one or more Attached
Securities is a Defaulted Attached Security.

Designated Foreign Investor means a Foreign Investor in respect of whom the Issuer
has made a determination in accordance with clause 9(b).

Encumbrance means any:

(a)  security for the payment of money or performancé of obligations, including a
mortgage, charge, lien, pledge, trust, power or title retention or flawed deposit
arrangement;

(b) right, interest or arrangement which has the effect of giving another person a
preference, priority or advantage over creditors including any right of set-off;
or ,

(c)  third party right or interest or any right arising as a consequence of the
enforcement of a judgment, or any agreement to create any of them or allow
them to exist, :

or any other arrangement having similar effect to any of the foregoing.

entity has the meaning given to it in section 9 of the Corporations Act.

First Notice has the meaning given in clause 5.3(a).

Foreign Investor means an Investor whose address on the Register is in a place other
than Australia, and such other jurisdictions (if any) as the Issuer may determine.

Group means the Stapled Entities and any Subsidiary of a Stapied Entity.
Intra-Group Loan means any of the actions set out in clause 12.6.
Investor means a person entered in the Register as a holder of a Stapled Security.

Issuer means an issuer of an Attached Security. For the avoidance of doubt, on and
from the date on which the first Member is issued with Units and units in the 360
Capital Total Return Passive Fund as part of the Restructure, each of the Trustee (in
its capacity as trustee of the trust) and the Trustee (in its capacity as trustee of the 360
Capital Total Return Passive Fund) are Issuers.

Market Price of a Stapled Security on a particular day is:
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(a)  the weighted average price per Stapled Security for sales on ASX (excluding
any special crossings) for the period of 15 Trading Days immediately before
the relevant day (whether or not a sale was recorded on any particular day); or

®) if

(1) Stapled Securities have not been Officially Quoted for at least 15
consecutive Trading Days before the relevant day; or

(if)  in the Manager's opinion, a determination under paragraph (a) of this
definition would not provide a fair reflection of the market value of the
Stapled Security having regard to the nature of the proposed offer of
Stapled Securities and the circumstances in which the proposed offer is
made, -

the price per Stapled Security that an Approved Valuer determines to be the
market price of the Stapled Security on the relevant day, having regard to the
market price of Stapled Securities, the Net Asset Value (to the extent the
Approved Valuer considers each of these factors to be relevant and
appropriate), and any other matters which the valuer believes should be taken
into account.

New Attached Security has the meaning given in clause 7(a).

Register means the register of Investors kept by the Stapled Entities under clause 6
and the Corporations Act. :

Registrar means the person appointed to maintain the Register.

Reorganisation means the consolidation, division or conversion of the Attached
. Securities in the ratio determined by the Issuer from time to time and Reorganise is to
be construed accordingly.

Restapling has the rrieaning given in clause 8.3.
Reserve Price has the meaning given in clause 5.7(h).

Sale Consideration means the average price (net of transaction costs including
applicable brokerage, stamp duty and other taxes or charges) at which those Stapled
Securities held by the Sale Nominee are sold under the Sale Facility, multiplied by the
number of Stapled Securities held and sold by the Sale Nominee for the relevant
Designated Foreign Investor.

Sale Facility means the facility under which Designated Foreign Investors are
required to transfer their existing Stapled Securities to the Sale Nominee on the basis
that the Sale Nominee is entered in the Register in respect of those Stapled Securities,
and will receive the New Attached Securities pursuant to the Stapling and sell the
resultant Stapled Securities for cash to pay the Sale Consideration to the relevant
Designated Foreign Investor,

Sale Nominee means a financial services licensee appointed by the Issuer to carry out
the role described in clauses 9(c) and (d).
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Sale Record Date means the date determined by the Issuers as being the record date
for the transaction under which the New Attached Securities are to be Stapled.

Securities has the meaning given to the term "securities" in section 92 of the
Corporations Act. :

Small Holding means a holding of securities which comprises less than a marketable
parcel, as provided in the Listing Rules. :

Stapled Entity means an Australian or overseas company, trust, corporation or
managed investment scheme whose Securities are Attached Securities and who has
executed the Stapling Deed or an Accession Deed.

Stapled Security means the stapled security created by the Stapling together of the
Attached Securities. '

Stapled Security Price has the mganing given in clause 4.2(a).

Stapling means the linking together of Securities so that one Attached Security may
not be transferred or otherwise dealt with without the other Attached Security(ies)
and, where the Attached Securities are Listed, so that the Attached Securities are
quoted on ASX jointly. Stapled has a corresponding meaning.

Stapling Commencement Date means the most recent date on which the Issuer .
determines that the Stapling of Attached Securities commences. For the avoidance of
doubt, the Issuer has determined that the Stapling Commencement Date for the
Stapling of Units and units in the 360 Capital Total Return Passive Fund is the date on
which the first Member is issued with Units and units in the 360 Capital Total Return
Passive Fund as part of the Restructure.

Stapling Deed means the deed of that name between the Trustee and each other
Issuer, and as amended from time to time and includes for the avoidance of doubt the
co-operation deed entered into between the Trustee (in its capacity as trustee of the
Trust) and the 360 Capital Total Return Passive Fund (in its capacity as trustee of the
360 Capital Total Return Passive Fund) dated on or about the date of the Constitution.

Stapling Matter means a matter specified in clause 2.3.

Stapled Security means the stapled security created by the Stapling togel‘;her of the
Attached Securities.

Stapled Security Price has the meaning given in clause 4.2(a).

Subsidiary of an entity means a company which is a subsidiary of the first entity
within the meaning of Part 1.2 Div 6 of the Corporations Act or another entity which
is controlled by the first entity within the meaning of control under section 50AA of
the Corporations Act. -

Transaction Documents means all regulatory, structuring, operational, finance and
ancillary documents required to effect and maintain the Listing of the Stapled Entities
and the Official Quotation of the Stapled Securities and to achieve the investment
objectives of the Group from time to time; and any amending or supplemental
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1.2 Interpretation
Unless the contrary intention appears, the interpretation provisions in clause 1.2 of the
Constitution apply to this Schedule.
2. STAPLING - GENERAL INTENTION
2.1  Stapled Securitigs - general intention
The Attached Securities are intended to be Stapled to form a Stapled Security from
the Stapling Commencement Date. Subject to clause 8 of this Schedule it is intended
that:
(a) the holders of one Attached Security w1ll be 1dent1cal to the holders of each
7 other Attached Security;
(b) as far as the law permits, the Attached Securities shall be treated as one
security;
(c) the number of each Attached Security on issue at any time must equal the
number of each other Attached Security on issue;
~ (d)  no transfer of an Attached Security is to occur without each other Attached
Security being transferred at the same time from the same transferor to the
same transferee; and
()  no Attached Security is to be issued unless each other Attached Security is
issued at the same time to the same person.
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agreements to those documents and any other document that the Issuers consider

necessary or desirable for or in connection with the Listing of the Stapled Entities and

the Official Quotation of the Stapled Securities and the achievement of the investment

objectives of the Group from time to time and includes, w1thout limitation, the Co- -
operation Deed.

Transfer has the meaning given in clause 7(d).

Transferee has the meaning given in -clause-5.7(f).

Unstapled Security means a Security which is not Stapled.

Unstapling means the process that results in the Attached Secuntles no longer being
Stapled to each other. Unstapled has a corresponding meaning.

Unstapling Event means one or more of the following events:

(@)  a special resolution of the members of each Stapled Entity is passed to
Unstaple the Stapled Securities;

(b)  Stapling becomes unlawful or prohibited under the Listing Rules; or

(¢}  awinding-up is commenced in respect of a Stapled Entity.
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22 Transaction Documents

Without limiting the Constituent Documents, the Issuer is guthorised to enter into the
Transaction Documents and to perform its obligations under the Transaction

Documents.

2.3 Stapling matters

(a)  The rights and obligations attaching to each Attached Security -are set out in
the relevant Constituent Document.

(o)  Without limiting the Constituent Documents or the Corporations Act, each
Investor by subscribing for, taking a transfer of, or otherwise acquiring a
Stapled Security will be taken to have consented to each provision in the
Constituent Documents, including without limitation:

@
(i)

(i)
(iv)
W)

(vi)
(vii)

(viii)
(ix)
®)
(xi)

.the Stapling of the Attached Securities;

any Reorganisation of the Attached Securities (subject to an Ordinary
Resotution if required by the Constituent- Document);

the disposal of any Defaulted Stapled Securities;
the disposal of any Small Holding of Stapled Securities;

the restrictions on Stapled Securities that are Restricted Securities;

the Stapling of New Attached Securities to the Stapled Securities;

the Investor becoming a member of any new Stapled Entity and being
bound by the Constituent Documents for any New Attached Security;

the Unstapling of one or more Attached Securities;
the Restapling of an Unstapled Security;
the Unstapling of the Stapled Securities; and

the disposal of Stapled Securities of a Designated Foreign Investor in
accordance with clause 9.

(¢)  To effect any Stapling Matter, each Investor irrevocably appoints the Issuer as

the Investor's:

] agent and attorney in the Investor's name and on the Investor's behalf
to do all acts and things and execute all documents which the Issuer, in
consultation with each other Issuer, considers necessary, desirable or
reasonably incidental to effect any Stapling Matter; and

(i)  proxy to vote at any meeting in favour of any resolution to effect a

' Stapling Matter.
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(d)  Without limiting clause 2.3(c) or any provision of a relevant Constituent
Document, to effect the Stapling of a New Attached Security to the Stapled
Securities under clause 7, each Investor irrevocably appoints the Issuer as the
Investor's agent and attorney in the Investor's name and on the Investor's
behalf to:

@) agree to obtain any New Attached Security;

(i)  apply any distributions, redemption proceeds or other payments to
obtain a New Attached Security; '

(iii) where a New Attached Security comprises shares or an interest in
shares or interests in a company, trust or managed investment scheme,
fo agree to become a member of that company, trust or managed
investment scheme;

(iv) to do all acts and things and execute all applications, transfers,
withdrawals and any other documents which the Issuer, in consultation
with each other Issuer, considers necessary, desirable or reasonably
incidental to effect the Transfer of the New Attached Security to the
Investor under clause 7.

(&)  Without limiting clause 2.3(c), to effect the disposal of Stapled Securities held
by or on behalf of a Designated Foreign Investor under clause 9, each
Designated Foreign Investor irrevocably appoints the Issuer as that Investor's
agent and attorney in the Investor's name and on the Investor's behalf to:

@) receive and apply the Amounts referred to in clause 9(c)(i) in the
manner contemplated in clause 9;

(ii)  execute applications or transfers in relation to the Transfer of any New
Attached Security;

(iii)  execute transfers of any Stapled Securities which are to be the subject
of the Sale Facility; and

(iv) do all acts and things and execute any other documents which the
Issuer, in consultation with each other Issuer, considers necessary,
desirable or reasonably incidental to effect the disposal of the Stapled
Securities of the Designated Foreign Investor under clause 9,

® The Issuer may:

(i) appoint (and revoke the appointment of) one or more substitute
attomeys to exercise one or more of the powers given to the Issuer in
relation to any Stapling Matter; and

(i)  do all acts and things and execute all documents under this clause 2.3
without needing further authority or approval from an Investor and
may do so even if it has an interest in the outcome of such exercise.
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() Each Investor acknowledges and recognises that the exercise of the powers
given to the Issuer under clauses 2.3(¢), 2.3(f), 9 and 10 may cause individual
Investors considerable disadvantage (including possible adverse financial and
Taxation consequences) but each Investor acknowledges that such a result is
necessary to enable the requirements of clause 9 to be met.

(h) To the maximum extent permitted by law, the Issuer has no liability to any
Investor or any Stapled Entity, and a Stapled Entity has no liability to any
Investor, for any loss or disadvantage incurred by an Investor as a result,
whether directly or indirectly, of the Issuer exercising its powers in relation to
any Stapling Matter.

3. DEALINGS IN STAPLED SECURITIES

3.1  Stapling

(a)  Subject to clause 7, on and from the Stapling Commencement Date:

()  each Attached Security must be Stapled to each other Attached
Security to form a Stapled Security;

(i)  the Issuer must not:

(A)

®)

©

D)

(E)

®

(&)
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offer an Attached Security for subscription or sale unless an
offer is made at the same time and to the same person for each
other Attached Security for issue or sale;

offer an Attached Security for subscription or sale unless the
terms of that offer require each offeree to subscribe for or buy
each other Attached Security,

accept an application for an Attached Security if the applicant
does not at the same time apply for each other Attached
Securities or if each other Attached Security will not be issued
to the applicant at the same time as the issue of the Attached
Securities to the applicant;

issue or sell an Attached Security to any person unless each
other Attached Security is also issued or sold to the same
person at the same time; ‘ ‘

issue any rights or options to acquire an Attached Security
unless corresponding rights or options to acquire each other
Attached Security are issued at the same time and to the same
person;

without the prior written consent of each Issuer, issue any
Security or class of Security other than an Attached Security or
any right or option to acquire any such Attached Security; and -

permit a reinvestment by an Investor in an Attached Security
unless at the same time the Investor acquires each other
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Attached Security which, when issued or acquired, are Stapled
to the Aftached Security. The Issuer may make provisions
governing the amount of the reinvested dividends/distributions
to be used to subscribe for or acquire the Attached Security and
the amount to be used to subscribe for or acquire each other

Attached Security having regard to the apphcatxon price of the
Attached Securities.

(b)  Each Aftached Security issued after the Stapling Commencement Date must
be Stapled to each other Attached Security immediately upon the date of issue
of each Attached Security.

3.2 Dealings in Attached Securities

(2  (No Unstapling) On and from the Stapling Commencement Date, the Issuer
must not:

® do any act, matter or thing (including registering any transfer of any
Attached Security); or

(i)  refrain from doing any act, matter or thing,

if it would result directly or indirectly in any Attached Security no longer
being Stapled to form a Stapled Security, other than in accordance with clause
8.

(b)  (Attached Securities) Subject to clause 8, on and from the Stapling -
Commencement Date, the Issuer must not:

® cancel, buy-back or .redeem an Attached Security unless at the same
time there is a corresponding cancellation, buy-back or redemption of
each other Attached Security;

(i) implement a Reorganisation Proposal involving an Attached Security
unless at the same time there is a corresponding implementation of a
Reorganisation Proposal involving each other Attached Security; or

(i)  register any transfer of an Attached Security to any person unless each
other Attached Security is also transferred to the same person at the
same time in a single instrument of transfer of Stapled Securities.

{c}  (Exercisc options) The Issuer must not pénnit an Investor to exercise any
rights or options to acquire an Attached Security unless the Investor exercises

the corresponding rights or options to acquire each other Attached Security at
the same time.

(d)  (Request for holding lock) The Issuer must not request any applicable CS
Facility Operator or the Registrar, as the case may be, to apply a holding lock
to prevent a transfer of an Attached Security from being registered on the CS
Facility's sub register or registered on an issuer-sponsored sub register, as the

case may be, unless a corresponding request is made in respect of each other
Attached Security.
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33

34

3.5

3.6

() ° (Disposal) The Issuer must not dispose of a Defaulted Attached Security
unless at the same time each other Attached Security is also disposed of in the
same manner and to the same person.

® (Small Holdings) The Issuer must not dispose of a Small Holding of an

Attached Security unless at the same time the Small Holding of each other
Attached Security is also disposed of in the same manner and to the same
person. A Small Holding must be disposed of in accordance with the Listing
Rules and the Constituent Documents. .

() (Designated Foreign Investors) The Issuer must not dispose of, or cause the
disposal of, an Attached Security of a Designated Foreign Investor unless at
the same time each other Attached Security of that Designated Foreign
Investor is also disposed of in the same manner and to the same person.

(h) (Compliance with law) The Issuer is not obliged to effect a buy-back,
cancellation, redemption, transfer or issue or other Corporate Action in a
manner inconsistent with any constitutional, contractual or fiduciary
obligation or law by which it is bound, or if it does not have any necessary
consent or approval.

Consistency with the Constitnent Documents

The Issuer must use every reasonable endeavour to procure that each Attached
Security is dealt with under the Constituent Document of their respective Stapled
Entity in a manner consistent with the provisions relating to Stapled Securities in the

- Constituent Documents of each other Stapled Entity.

Joint quotation as Stapled Securities

Until all Attached Securities are Unstapled in accordance with provisions of this
Schedule, the Issuer must use reasonable endeavours to ensure that each Stapled
Security which is Officially Quoted continues to be jointly Officially Quoted as a
Stapled Security.

Joint certificates or joint holding statements

Subject to the Corporations Act, the Issuer may procure that joint certificates or joint
holding statements are issued to evidence the holding of Stapled Securities . '

Sfapling and separate entities

Notwithstanding any other provision of this Schedule each Stapled Entity will remain
a separate legal entity and will be separately admitted to the official list of ASX

- notwithstanding that the Attached Securities are jointly quoted on ASX as Stapled

Securities.
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4, ALLOCATION OF APPLICATION PRICE
4.1  Application Price

(@  Units issued as part of a Stapled Security to any person under the Public
Offering at a price and on terms determined by Trustee provided that;

(i)  the Trustee complies with any Listing Rules applicable to the issue and
any applicable ASIC Relief; .

(i) the same persons are at the same time offered identical numbers of
Attached Securities which will be Stapled to the Units offered;

(iif)  the price is at least equal to Public Offer Price; and

(iv)  where it is proposed to issue Stapled Securities at an application price
less than the aggregate of the NAV Prices of the Unit and the Attached
Securities, as the case may be, on a day not more than 5 Business Days
prior to the date on which an Offer Document pursuant to which the
offer is made is lodged with ASIC, the aggregate of the relevant
application price and the application price of the Attached Securities is
not less than 90% of the aggregate NAV Prices of the Unit and the
Attached Securities as at a date not more than 5 Business Days prior to
the date on which the Offer Document pursuant to which the offer is
made is lodged with ASIC.

(b)  Subject to clause 4.1(d), while Units are Officially Quoted as part of a Stapled
Security, the application price payable for any Unit is the Market Price of a
Stapled Security minus the application price of each other Attached Security,
or the amount determined by the Manager in accordance with clause 4.2.

(c)  Subject to clause 4.1(d), while the Units are not Officially Quoted but are
Stapled, the application price payable for a Unit is the price calculated under
clause 8.1(i)of the Constitution, and the application price of Stapled Securities
is the sum of that amount and the application price of each other Attached
Security.

(d)  The Trustee may determine a different application price for any Units (subject
to the Corporations Act as modified by any applicable ASIC Relief and the
Listing Rules) in the case of: :

(i) offers made at substantially the same time to persons who were
Investors on a date determined by the Trustee which is not more than
20 Business Days immediately before the offer, where;

(A)  allInvestors are offered Units at the same application price on a
pro rata basis (whether or not the right to acquire those Units is
renounceable); and

(B) either:
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@)

(ii1)

(iv)

™)

(as) where the Units are Officially Quoted as part of a
Stapled Security, the application price is not less than
50% of the balance after subtracting the application
price of the other Attached Securities from the Market
Price for the Stapled Securities, calculated as at the last
Business Day before the date of the Offer Document
under which the offer is made; or

(ab) where the Units are not Officially Quoted but are
Stapled, the application price is not less than 50% of the
price calculated in accordance with clause 8.1(i)of the
Constitution.

Subject to the Corporations Act (as modified by any applicable ASIC
Relief) and the Listing Rules, the Manager is not required to offer
Units under this clause 4.1(d) to Foreign Investors;

a distribution reinvestment, where the application price is determined
in accordance with clause 4.3;

a placement of Stapled Securities, where the application price is less
than the balance after subtracting the application price of each other
Attached Security from the Market Price for the Stapled Security,
calculated as at the last Business Day on which sales were recorded
before the date of the issue, but not less than 50% of that balance;

a security purchase plan, where the application price is less than the
balance after subtracting the application price of each other Attached
Security from the Market Price for the Stapled Security, calculated as
at the last Business Day on which sales were recorded before the day
on which the offer was announced, but not less than 50% of that
balance; and :

any of the other circumstances set out in the Corporations Act, as
modified by any applicable ASIC Relief.

42  Apportionment of Application Price

(a)  Unless otherwise agreed between the Issuers, the application price for a
Stapled Security (Stapled Security Price) will be allocated to the application
price for each of the Attached Securities as follows:

8)

first, o the application price of any Attached Security that is an interest
in a trust, being an amount which reflects the net assets (adjusted for
the net market value of its investments) of the Stapled Entity which is a
trust immediately prior to the issue of the Stapled Security. If there is
more than one Stapled Entity which is a trust, then such amounts to be
allocated between those trusts in the ratio that the net assets (adjusted
for the net market value of its investments) of each relevant trust
immediately prior to the issue or acquisition of the Stapled Security
bears to the amount of the aggregate net assets (adjusted for the net
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4.3

44

®)

(©)

market value of their investments) of those trusts at the end of the
relevant period immediately prior to the issue of the Stapled Security;

(1)  second, to the application price of any Attached Security not covered
by clause 4.1(a)(i), being the lesser of:

(A)  any balance remaining after the allocation in clause 4.1(a)(i) ;
or .

(B)  an amount which reflects the net assets (adjusted for the net
market value of their investments) of the relevant Stapled
Entities immediately prior to the issue of the Stapled Security;

such amounts to be allocated between the relevant Attached Securities
issued by each of the Stapled Entities in the ratio that the net assets
(adjusted for the net market value of its investments) of each relevant
StapIed Entity at the end of the relevant period immediately prior to the
issue of the Stapled Security bears to the amount of the aggregate net
assets (adjusted for the net market value of their investments) of those
Stapled Entities at the end of the relevant period immediately prior to
the issue of the Stapled Security.

Where an option to acquire a Stapled Secunty is issued after the Stapling
Commencement Date, the allocation of the issue price of the option must be
determined in the same manner as under clause 4.1(a).

The allocation of the application price for a Stapled Security under this clause
4.1 must be consistent for each Stapled Security issued or transferred to each
Investor at the same time.

Application Price if reinvestment applies

(a)

()

. If the amount to be reinvested in additional Stapled Securities results in a

fraction of a Stapled Security, the money representing the fraction will be held
for future reinvestment in the Stapled Entities at the next time that
reinvestment is to occur, in such proportions as the Issuers may determine on
behalf of the relevant Investor.

Whenever money is held on behalf of an Investor for future reinvestment the
money so held may in the discretion of the Issuer be aggregated and on each
occasion on which the aggregated amount reaches the application price of a

Stapled Security be applied in the subscription or transfer of a Stapled Security
for the Investor.

Redemption or buy-back

In the case of a redemption or buy—back of Stapled Securities, the allocation of the
price between Stapled Securities is to be based on the respective fair values of the
Attached Securities as determined by agreement between the Issuers immediately
prior to the redemption or buy-back of the Stapled Security.
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4.5

Price consistent

Each allocation determined under clause 4 must be consistent for each Attached
Security issued, redeemed, bought back or sold to or from each Investor at the same
time. :

5. CALLS AND DISPOSAL
5.1  Payment of Application Price by instalments

The Issuer may determnine at any time in consultation with each other Issuer that any

Stapled Securities to be offered for sale or subscription is to be offered on terms that

the application price is payable by instalments of such amounts and at such times as

the Issuers determine (including by a single instalment).
52  Variation or waiver of terms and conditions

Subject to the Corporations Act, where Stapled Securities are offered for sale or

subscription on specified terms and conditions, those terms and conditions may be

varied or compliance with them waived only with the consent of each Issuer. The
variation or waiver must not take effect during the currency of any Offer Document
pursuant to which the Stapled Securities were offered for sale or subscription.

5.3  Notice of instalments -

(a) Subject to the Listing Rules if Attached Securities are Officially Quoted,
Investors holding partly paid Attached Securities must be given at least 30
Business Days' notice (but not more than 40 Business Days’ notice) of the time
and date each instalment is due to be paid (First Notice).

(b)  The First Notice must contain such other information as is required by the
Listing Rules and at least 4 Business Days before the date each instalment is
due to be paid, a second notice must be sent to all new Investors and those
Investors whose holding has changed since the First Notice which must
include any changes that have occurred in the information given in the First
Notice because of a change in the holding.

54  Payment of instalments

(a) The payment of an instalment in respect of an Attached Sécurity may be
revoked or postponed by the Issuer.

(b)  Subject to the Listing Rules an instalment shall be deemed to be due on the
date determined by the Issuer. ‘

(c) Subject to the Listing Rules the non-receipt of a notice that an instalment is
due by, or the accidental omission to give a notice that an instalment is due to
an Investor, shall not affect the instalment being due.

(d)  Subject to the Corporations Act, the Listing Rules and clause 5.2 any liability

~ of an Investor in respect of any monies unpaid on an Investors' partly paid
Attached Securities may be extinguished in full or in part by the Issuer.
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3.5

5.6

()

Subject to the Listing Rules any instalment which, by the terms of issue of the
Attached Security, becomes payable on issue of the partly paid Attached
Security or at any date fixed by or in accordance with such terms of issue shall
be deemed to be an instalment of which the Investors have received notice in
accordance with clause 5.3. In the case of non-payment, all the provisions of
this Schedule as to payment of interest, disposal or otherwise shall apply as if
such notice had been given. |

Failure to pay instalments

(®)

()

©

(d)

If an Investor does not pay an instalment on a partly paid Attached Security by
its due time for payment then interest is payable by the Investor on the unpaid
amount from (and including) the date payment was due to (but excluding) the
time of payment at a rate per annum equal to bank bill swap rate (as defined
by the Australian Financial Markets Association) plus 3 per cent. Interest is
calculated daily. Accrued interest is payable monthly. Accrued unpaid
interest will be added to the amount owing and will itself bear interest at a rate
per annum equal to bank bill swap rate plus 3 per cent. until paid in full.
Subject to clause 5.2, payment of that interest may be waived in whole or part.

If an Investor fails to pay in full any instalment due on any partly paid
Attached Security on or by the day specified for payment, subject to clause 5.3
and during such time as the instalment or any part of the instalment remains
unpaid, a notice may be given to that Investor requiring payment of so much
of the instalment as is unpaid, any interest owing under clause 5.5(a) and all
reasonable expenses incurred by the Issuer as a result of the non-payment.

The notice must specify a further time and day (not earlier than 10 days from
the date of the notice) on or by which the payment as required by the notice is
to be made. : : '

The notice must also state that in the event of non payment on or by that
specified time and day, the Defaulted Stapled Securities will be liable to be
sold. :

If requirements of any notice not complied with

If the requirements of any notice issued under clause 5.5 are not complied with:

@

)

any Defaulted Stapled Security may, at any time afier the date specified in the
notice for payment of the amount required by the notice (and before payment
of the instalment and any interest and expenses owing), be disposed of by the
Issuer so determining; and

subject to the Listing Rules, the Corporations Act and this Schedule, all voting

rights, entitlements to the distribution of income and other rights in connection
with each Defaulted Stapled Security are suspended until reinstated by the
Issuer. - '

2757950_10 Active Trust Constitution - -73-
execution version_SigDat



5.7 Disposal of Defaulted Attached Securities

()

(b)

(c)

(d)

(e)

®

(8)

@

®

If any Defaulted Attached Security is offered for sale pursuant to this clanse
5.7 then the Issuer must procure that each other Attached Security is also

. offered for sale with the resuit that the whole Defaulted Stapled Security is

offered for sale.

For the avoidance of doubt Attached Securities may be sold pursuant to this
clause 5 even if they are fully paid in circumstances where there is default in
payment of a call on a Defaulted Attached Security.

A Defaulted Stapled Security may be disposed of by the Issuers or their
agents, at a price determined by the Issuers and in accordance with any
applicable ASIC relief.

Any offer of Defaulted Attached Securities which are to be sold pursuant to
clause 5.7(c) must be accompanied by a contemporaneous and corresponding
offer of the other Attached Securities forming part of the Defaulted Stapled
Security, which offer is capable of acceptance only if the recipient acquires an
identical number of Defaulted Attached Securities and other Attached
Securities forming part of the Defaulted Stapled Security.

Subject to the Listing Rules and the conditions of any applicable ASIC relief,
the Issuer or their agent may sell or otherwise dispose of Defeulted Stapled
Securities:

@) in the ordinary course of trading on ASX; or
(i) by private treaty or public auction.

The sale of Defaulted Stapled Securities will be on the basis that the person to
whom the Defaulted Stapled Securities are sold (Transferee) is not liable to
pay the ontstanding call (but may be liable for all future calls). The Issuer
may assign its rights under this clause 5 to a person who underwrites the
payment of the call.

At any time before a sale or disposition of Defaulted Stapled Securities the
Issuers may cancel the sale or disposition upon such terms as the Issuers think
fit.

Without limiting clause 5.7(0),‘. the Issuers may set a reserve price for a
Defaulted Stapled Security at any auction subject to and in accordance with
any applicable ASIC Relief (Reseérve Price).

If the Issuers or their agents are unable to seli the Defaulted Stapled Securities
for a price not less than the Reserve Price then the Issuers may sell or
otherwise dispose of the Defaulted Stapled Securities. The Issuers are not
obliged to offer the Defaulted Stapled Securities that have not been sold at
auction to Investors before disposing of the Defaulted Stapled Securities.

! ASIC Instrument of Relief 05/26.
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58

5.9

5.10

Evidence of enforcement

A statement signed by a duly authorised officer of the Issuer that a Defaulted Stapled
Security has been duly disposed of on a date stated therein is conclusive evidence of
the facts therein stated as against all persons claiming to be entitled to the Defaulted
Stapled Security.

Consideration for sold Defaulted Stapled Securities

(a)

(b)

(c).

Where a Defaulted Stapled Security is sold, a single Issuer nominated by all
Issuers by agreement may:

@) receive the consideration, if any, given for a Defaulted Stapled
- Security; and

(i)  execute a transfer of such Defaulted Stapled Security in favour of the
Transferse.

Where a Defaulted Stapled Security is offered for sale under this clause 5, the
obligations of the Issuers are subject to the requirements of any applicable
law, the Listing Rules, any consent or other approval from any necessary
authority and any other terms of the relevant Constituent Document.

The Issuers must then Register the Transferee as holder of that Stapled
Security. On registration the Transferee is not obliged to ensure that any part
of the money which the person has paid for the Defaulted Stapled Security is
paid to the former holder of the Defaulted Stapled Security nor shall the
person's title to that Defaulted Stapled Security be affected by any irregularity
or invalidity in the proceedings in relation to the enforcement of lien or sale of
that Defaulted Stapled Security.

Deductions from consideration for Defaulted Attached Securities

(a)

(b)

The proceeds of the sale of a Defaulted Stapled Security must be applied to
pay:

(i)  first, the expenses incurred by the relevant Issuers, their agents and
) assignees in respect of the sale;

(i)  then, any expenses necessarily incurred in respect of the enforcement
of the Issuers’ rights;

(iii)  then, the calls on the Attached Securities that are due and unpaid; and
(iv)  then, any unpaid interest on the cail and any other amounts payable.

The Issuers may retain the amounts so deducted, but the balance remaining (if
any) must be paid to the Investor whose Defaulted Stapled Securities were
sold. If there is a certificate that relates to the Attached Security or the other
Attached Security forming part of the Defaulted Stapled Security, the balance
does not have to be paid until the Investor delivers the certificate to the
relevant Stapled Entity.
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5.11 The Holder of Default Stapled Securities

(@)  The holder of a Defaulted Stapled Security which has been sold under this
clause 5 ceases to be an Investor and ceases to hold a right or interest in the
Stapled Entities and in particular ceases be a member of each Stapled Entity
that is a company or a managed investment scheme. '

()  The former Investor has no claims or demands against the Issuers in respect of
a Defaulted Stapled Security that has been sold, but remains liable to pay to
the Issuers or any assignee of the Issuers all monies which at the date of sale
were payable by the former Investor to the Issuers in respect of the sold
Defaulted Stapled Security (including interest owing under clause 5.5 of this
Schedule and expenses).

(¢)  The former Investor's liability ceases if and when the Issuers or their assignees
(if any) receive payment in full of all such money and, if applicable, interest in
respect of the sold Defauited Stapled Security.

(@  Upon trausfer of Defaulted Stapled Securities to a Transferee, the Stapled
Securities so transferred will (unless otherwise agreed by the Transferee and
the Issuers) no longer be Defalted Stapled Securities and will be treated as
fully paid.

5.2 Liability of holder of Defaulted Stapled Securities to underwriter
Where:

(a) the Issuer has appointed an underwriter to underwrite the payment of a call in
respect of any Stapled Securities; '

(b)  in discharging its obligations, the underwriter has purchased Stapled Securities
at a public auction or otherwise as contemplated by the relevant underwriting
agreement at a price which is more than the Market Price of a Stapled Security
(in respect of which the relevant call has been paid); and

(c) the Issuer is lizble or required to pay the underwriter in respect of each Stapled
Security purchased in accordance with clause 5.12(b) an amount equal to the
difference between the Market Price of a Stapled Security (in respect of which
the relevant call has been paid) and the price paid by the underwriter for the
Stapled Security, then the former holder of the Stapled Securities that were
disposed of to the underwriter is liable to the Issuer in respect of the relevant
Defaulted Stapled Securities and may be sued for:

@) all monies payable by the Issuer to the underwriter as contemplated by
clause 5.12(c) of this clause;

(i)  interest (as provided under this Schedule); and

(iii)  all costs incurred by the Issuer in procuring payment from the former
Investor.
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For the purposes of this clause, the Market Price of a Stapled Security (m
respect of which the relevant call has been paid) is the weighted average price
at which such Stapled Securities traded on the ASX over the five Business
Days immediately preceding the day of public auction, or, if there is no such
price, then the last sale price of the Stapled Secunty on the ASX prior to that
date.

5.13 Assignment of right of action

"The Issuer must ensure that where the Issuer is liable to the underwriter as
contemplated by clause 5.12, the Issuer's liability to the underwriter may be satisfied
by the assignment of the Issuer's right of action against the former Investor in fall
satisfaction of such liability of the Issuer to the underwriter.

6. SINGLE REGISTER

Subject to the Corporations Act, a single Register may be kept in which details of the
holders of the Attached Securities and the other Attached Securities are recorded.

1. POWER TO ADD NEW ATTACHED SECURITIES

(a) Subject to clause 7(b), the Corporations Act and the Listing Rules, the Issuer
may at any time determine that a Security is an Attached Security (New
Attached Security) and cause it to be Stapled to the existing Stapled
Securities. A determination under this clause may be made on such terms and
conditions as the Issuer considers appropriate.

(b) A determination that a Security is a New Attached Security may only be made
if

()  where the existing Stapled Securities are Officially Quoted:

(A)  the New Attached Security is Officially Quoted or the ASX
has indicated in writing that it will grant permission for the
New Attached Security to be Officially Quoted;

(B) ASXhas indicated in writing that it will approve the addition of
the New Attached Security to the existing Stapled Securities;

(ii) | each Issuer (excluding the issuer of the New Attached Security) has
agreed:

(A) to the Stapling of the New Attached Security to the Stapled
Security; and

(B)  that the Stapling of the New Attached Security is in the best
~ interests of Investors as a whole and is consistent with the then -
investment objectives of the Group; and

(iii) the Constituent Documents of the New Attached Security will have
provisions giving effect to the Stapling (including provisions in
substantially the form of this Schedule);
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©

@

(e)

®

[

(iv) the issuer of the New Attached Security has agreed to enter into the
Accession Deed; '

(v)  where the New Attached Security. is partly-paid, or approval from
Investors is required to the transaction, approval of the members of
each existing Stapled Entity has been obtained; and

(vi) the mumber of New Attached Securities to be allocated is identical to
the number of Stapled Securities on issue.

The Issuer has power to do all things which it considers are necessary,
desirable or reasonably incidental to give effect to the Stapling of the New.
Attached Securities to the Stapled Security under this clause 7.

A New Attached Security may be transferred to an Investor by any means and
in any manner, inciuding but not limited to any combination of issue, sale,
reduction of capital, distribution in kind or transfer (Transfer).

A transfer of a New Attached Security made under this clause 7 shall be
Registered in the Register as of the date title is transferred.

It is not necessary for the Issuer to receive a transfer, instrument or certificate
(if any) for a New Attached Security in order for that Issuer to Register the
transfer of that New Attached Security. Such transfer shall be evidenced by,

. and shall have full eﬁ‘ect from, its Registration by the relevant Issuer in the

Register.

8. UNSTAPLING

8.1  Procedure for Unstapling

Subject to this clause 8, from the Stapling Commencement Dafe each Attached
Security will remain Stapled to each other Attached Security for so long as the
Stapled Securities remain on issue.

8.2  Unstapling an Attached Security

(a)

(b)

Subject to this clause 8.2(a), the Corporations Act, the Listing Rules and the
relevant Constituent Documents, the Issuer may determine that one or more
Attached Securities are to be Unstapled from the Stapled Security.

A determination under clause 8.2(a) may only be made:

(@) if the Stapled Securities are Officially Quoted, only if ASX has

indicated in writing that it will grant permission for the Unstapling of
the Attached Security or Securities from the Stapled Security and the
remaining Attached Securities will remain Officially Quoted as a
Stapled Security; and

(ii)  if the Unstapling is é.pproved by Ordinary Resolution of the holders of
the Attached Security ; and
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Gii)  if each Issuer has agreed:

(A) to the Unstapling of an Attached Security from the Stapled
Security; and

(B) that the Unstapling of the Attached Security from the Stapled
Security is not contrary to the interests of Investors as a whole
and is consistent with the investment objectives of the Group;
and _

(iv)  if the Stapling Provisions terminate in respect of the Attached Security
on and from the time it is Unstapled.

(6)  After the Unstapling, the references to the Unstapled Security will be removed
from the Register.

83  Restapling

If an Issuer determines that its Attached Securities are to be Unstapled under clause
8.2(a), this does not prevent the Issuer of the Unstapled Secunty subsequently
determining that the Stapling Provisions should recommence in respect of that
Unstapled Security (Restapling).

8.4  Unstapling the Stapled Securities

(8  Subject to clause 8.4(b), the Corporations Act, the Listing Rules and the
relevant Constituent Document, the Issuer must determine that an Attached
Security will be Unstapled on the occurrence of an Unstapling Event affecting
that Attached Security.

(b) A determination under clause 8.4(a) may only be made if:

(i) where the Stapled Securities are Officially Quoted, the ASX has
indicated in writing that it will grant permission for the Unstapling of
the Aftached Security; and

(ii)  each Issuer has agreed:

(A) to the Unstapling of the Attached Security; and

(B)  that the Unstapling of the Attached Security is not contrary to
the interest of Investors as a whole.

(¢)  On and from any date determined under clause 8.4(a), the Issuer must procure
that the Attached Security is Unstapled and that the Stapling Provisions cease
to have effect in respect of that Attached Security.

9. DESIGNATED FOREIGN INVESTORS

(a) . Without limiting clause 8(c), to enable the Issuer to give effect to the Stapling
of New Attached Securities to the Stapled Securities under clause 8, the
provisions of this clause 9 apply.
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(6)  Subject to the Corporations Act as modified by any applicable ASIC Relief,
the Issuer may determine that a Foreign Investor is a Designated Foreign
Investor for the purposes of the Transfer of a New Attached Security where
the Issuer reasonably considers that it would be unreasonable to Transfer a
New Attached Security to a Foreign Investor, having regard to:

) the number of Foreign Investors in the foreign place;

@) the number and the value of New Attached Securities that may be
Transferred to Foreign Investors in the foreign place; and

Gii) the cost of complying with legal requirements and the requirements of
any relevant regulatory authority applicable to the Transfer of the New
Attached Secuirities in the foreign place.

(c)  Despite anything to the contrary contained in the Constituent Documents, each
Foreign Investor who is or becomes a Designated Foreign Investor consents
and directs:

(i) the Issuer to pay any distributions, redemption proceeds or other
payments in respect of its Attached Security which are to be used to
obtain a New Attached Security (Amounts) to the Sale Nominee;

(if)  the Sale Nominee to apply those Amounts to obtain a New Attached
Security; -

(iii)  subject to clause 9(d) below, the Sale Nominee to then sell any Stapled
Security to which the New Attached Security Vis‘ Stapled; and

(iv) the Sale Nominee to pay the Sale Consideration to the relevant
Designated Foreign Investor as soon as practicable after the sale of the
relevant Stapled Security.

(d)  If a New Attached Security is to be Stapled to an existing Stapled Security, the
Designated Foreign Investor agrees to transfer each existing Stapled Security
they hold free of any Encumbrance to the Sale Nominee on or before the Sale
Record Date so that the Sale Nominee: '

@) is entered m the Register in respect of that Stapled Security as of the
date title is transferred on the Sale Record Date;

(i)  will receive the New Attached Security pursuant to the Stapling of the
New Attached Security; and

(iii) will sell the resultant Stapled Security for cash to pay the Sale
: Consideration to the Designated Foreign Investor.

(e) In respect of its Attached Securities, the Issuer:

(i) must procure that each Designated Foreign Investor is paid the Sale
Consideration to which that Designated Foreign Investor is entitled as
soon as practicable after the sale of the relevant Stapled Security;
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10.
10.1

- 10.2

11.

11.1

11.2

(i) may take all steps to ensure that the Stapied Security held by the
Designated Foreign Investor and to which a New Attached Security is
to be Stapled, is transferred to the Sale Nominee before the Sale
Record Date; and

(i) need not receive any transfer, instrument or certificate for existing
Stapled Securities in order for the Issuer to Register the transfer of the
existing Stapled Securities to the Sale Nominee. The transfer will be
evidenced by, and has full effect from, its Registration by the relevant
Issuer in the Register.

@ Unless otherwise agreed between the Trustee and the other Issuers, the amount
received for a Unit upon sale of a Stapled Security under clause 9(d)(iti) is the
amount received on the sale of the Stapled Security less the fair value for the
Other Attached Securities, as determined by the Trustee.

DUTIES AND OBLIGATIONS OF PARTIES

Duties in relation to Stapling

Despite any provision of the Constituent Documents, or any rule of law (but subject to
the Corporations Act as modified by any applicable ASIC Relief)? while Stapling
applies, in exercising any power or discretion, the Issuer may have regard to the
interests of Investors as a whole and not only to the interests of the holders of the
relevant Attached Securities issued by it.

Reference to power or discretion

References in the Constituent Documents to the exercise of any powers or discretion
includes the camrying out of the Issuer's functions and duties and identifying the
Investors' rights and interests.

MEETINGS OF INVESTORS
Meetings

While Stapling applies, meetings of holders of Attached Securities may be held in
conjunction with meetings of holders of the other Attached Securities. Subject to the
Corporations Act, the Issuer may make such rules for the conduct of such meetings as
the Issuer determines.

Representatives form while Stapling applies
Subject to the Corporations Act, the form of proxy used to appoint a proxy to vote on

behalf of an Investor in respect of an Attached Security may be the same form as they
use to appoint a proxy in respect of the other Attached Securities which they hold.

2

Case by case relief is usually sought from ASIC when stapling is proposed.
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11.3

12.
12.1

12.2

12.3

124

12.5

Other attendees

The auditor of each Stapled Entity and the representatives of the Issuer may attend
and speak at any meeting of Investors, or invite any other person 0 attend and speak
at the meeting. ) '

GENERAL
Other capacities

Subject to the Corporations Act, the Trustee (and any of its associates to the extent
applicable) may: '

(a)  deal with itself (as trustee of the Trust or in another capacity) and any Stapled
Entity (or their associates); and -

(b)  be interested in any contract or transaction with itself (as trustee of the Trust or
in another capacity) or any Stapled Entity (or their associates) or retaining for
its own benefit any profits or benefits derived from any such contract or
transaction.

Apportionment of fees

The Issuer may agree with any other Issuer to apportion between them any fees
payable to any of them under any Constituent Document and/or the constituent
document of any Subsidiary. In default of any agreement, fees must be apportioned
between the Stapled Entities in accordance with the proportion their net asset value
(calculated in accordance with their respective constitutions) bears to the combined
net asset value of all Stapled Entities.

Agreements as to allocﬁtion between Stapled Entities
An Issuer may agree with each other Issuer to:

(a) any allocation of assets, property, Hability, expenses or remuneration between
the Stapled Entities; and

() any other matter between the Stapled Entities that the Issuers consider to be
' necessary or appropriate in connection with the Stapling.

Small Holdings

Where Stapling applies, a reference to a Small Holding in each Constituent Document
is taken to be a reference an unmarketable parcel of Stapled Securities, within the
meaning of the Listing Rules.

Financial assistance

Without limiting clause 12.2, the Issuer may enter into loan arrangements (including
Intra-Group Loans) with other Issuers for the purpose of allocating capital raised
under issues of Stapled Securities to the extent that this is required.
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12.6 Intra-Group Loans

Without limiting the Constituent Documents, the Issuer may enter into any agreement,
document or airangement with any other Issuer, or do any other act, matter or thing at
the request of any other Issuer, in respect of any of the following:

(@)

(®)

(c)

@

()

®

()

lending money or providing financial accommodation from one Stapled Entity
(or any of its Subsidiaries) to any other Stapled Entity (or any of its
Subsidiaries) (including, for the avoidance of doubt, the lending of money to
or from any entity jointly owned by any of the Stapled Entities);

guaranteeing any loan or other financing facility or financial accommodation
of any Stapled Entity or Subsidiary, including providing any security or
indemnity to any person providing the loan facility or financial
accommodation;

entering into any covenant, undertaking, restraint, or pledge at the request of
another Issuer including, without limitation, a negative pledge on the obtaining
of financial accommodation or the provision of any guarantee or Security in
connection with any financial accommodation;

issuing redeemable preference shares or any other form of Secunt:es to
another Issuer;

paying any costs or expenses incurred by any other Stapled Entity (or any of
its Subsidiaries);

entering into any joint borrowing or joint financial accommodation with any
other Issuer or Subsidiary and providing any guarantee, security, indemnities
and undertakings in connection with the joint borrowing or other joint
financial accommodation; and

guaranteeing the obligations of or providing an indemnity or undertaking to a
third party in respect of the obhgatlons of any Stapled Entity or any
Subsidiary.

12.7 Notice to other Stapled Entities

On or before commencement of a winding up of a Stapled Entity, the Issuer must give
each other Stapled Entity written notice that the Stapled Entity is to be wound up.

2757950_10 Active Trust Constitution - -83.

execution version_SigDat



SIGNING PAGE

Dated: 13 OCTOBER 2014

SIGNED, SEALED AND DELIVERED by .

360 CAPITAL INVESTMENT MANAGEMENT LIMITED
(ACN 133 363 185) in accordance with

section 127(1) of the Corporations Act 2001 (Cth):

X)

Director sign here Company Secretary sign here

X) TONY PITT ~ (X) CHARISSE NORTJE

Director print name here Company Secrefary print name here
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Supplemental Deed made on 30 March 2015

Party 360 Capital Investment Management Limited ACN 133 363 185 of Level
8, 56 Pitt Street, Sydney NSW 2000 (""Responsible Entity")

Background

A, By a deed dated 13 October 2014, the 360 Capital Total Return Passive Fund was established
(the "Trust").

B. The constitution for the Trust referred to in Background A, as amended from time to time, is
referred to in this Deed as the "Constitution".

C. There are currently no unitholders in the Trust.

D, Pursuant to section 601GC(1)(b), the Responsible Entity amends the Constitution as set out in

the Deed.

Operative provisions

1.
1.1

1.2

Operative provisions

Specific modifications

Subject to clause 2, the Constitution is modified by:

(a) immediately prior to paragraph 8.1(a), inserting the following paragraph 8.1(aa):

"(aa) in the case of the initial Units issued to Members pursuant to clause 24.1,
at a price of $1.00 per Unit;"; and

) in clause 24.1, deleting the words "and the Trustee and issues those Units as part of
the Restructure”.

Provisions not affected

The provisions of the Constitution are not otherwise affected.

Effective time

The modifications to the Constitution pursuant to clause 1.1 of this Deed take effect upon
lodgement of this Deed with the Australian Securities and Investments Commission.

No resettlement

Nothing in this deed constitutes a resettlement or redeclaration of the Trust.

Governing law

This Deed is governed by and will be construed according to the laws of the State of New
South Wales.
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Executed as a deed.

Executed by 360 Capital Investment

Management Limited ACN 133 363 185 in
accordance with section 127 of the Corporations
Act 2001 :

W
el

it

\ .
Signature ifdetor

William John Balihausen

Fuil name of director
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Signature of cOMpany-seeretary/director
Tony Pitt

Full name of company secretary/director
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360 CAPITAL INVESTMENT MANAGEMENT LIMITED
(ACN 133 363 185)
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DETAILS

Trustee Name ' 360 Capital Investment Management Lirnited
ACN 133 363 185 '
Address Level 8, 56 Pitt Street, Sydney NSW 2000
Date See Signing page
GENERAL TERMS

THIS DEED poll is declared by 360 Capital Investment Management Limited (ACN
133 363 185) to be the constitution of the 360 Capital Total Return Passive Fund.

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this constitution:

Accounting Standards means the accounting standards and generally accepted
accounting principles in Australia.

Adjusted Operating Income means Operating Income excluding paragraphs (¢} and
(f) of that definition.

Application Price means the Unit price calculated in accordance with clause 8.
ASIC means the Australian Securities and Investments Commission.

ASIC Relief means an exemption or declaration granted by ASIC which gives relief
from certain requirements of the Corporations Act.

. Assets means all the property, rights and income of the Trust, but not application
money or property in respect of which Units have not yet been issued, proceeds of
redemption which have not yet been paid or any amount in the distribution account.

Attached Securities has the same meaning as in Schedule 1.
ASX means ASX Limited or the market operated by it as the context requires

Business Day means:

(@  while Units are not Officially Quoted, a day (other than a Saturday, Sunday or
public holiday) on which banks are open for business in Sydney: and

(®)  while Units are Officially Quoted, a day which is a Trading Day for the
purposes of the Listing Rules.
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Compliance Committee Member means a member of a compliance commitiee
established by the Trustee in connection with the Trust.

Consolidation or Division Proposal means a proposal to consolidate, divide or
convert Units in a ratio determined by the Trustee, including rounding of the number
of Units as the Trustee determines.

Class means a class of Units.
Control has the meaning given in section S0AA of the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth).

CS Facility means has the same meaning as clearing and settlement facility in the
Corporations Act.

CS Facility Operator means the operator of the CS Facility.

Custodian means a person holding or appointed to hold Assets as custodian for the
Trustee.

Disposal Price means the proceeds of the sale or redemption of a Forfeited Unit (as
the case requires).

Distributable Income means an amount determined to be distributed by the Trust for
a period in accordance with clause 14.3.

Distribution Calculation Date means the last day of each Financial Year and such
other days as the Trustee designates. ’

Distribution Date means each day that is 60 days after a Distribution Calculation
Date.

Distribution Entitlement means has the meaning given in clause 14.4.
Distribution Period means:

(a)  for the first distribution period, the period from the establishment of the Trust
to the next Distribution Calculation Date;

(b)  for the last distribution period, the period from the day after the preceding
' Distribution Calculation Date to the date of distribution on winding up of the
Trust; and

(¢) in all other circumstances, the period from the day after the preceding
Distribution Calculation Date to the next occutring Distribution Calculation
Date.
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Escrow Period has the same meaning as in the Listing Rules.

Exchange Proposal means a proposal whereby a written offer to transfer or redeem
some or all of their Units or Stapled Securities is made to Members or to specific
Members in consideration of any or all of: '

(@)  the issue or transfer of units in another trust, or interests of whatever nature in
or in relation to another entity;

(b)  acash payment; and
(c)  atransfer of Assets, -
Financial Instrument has the meaning given in clause 5.6(a).

Financial Instrument Holder means a person registered as the holder of a Financial
Instrument (including persons registered jointly).

Financial Year mecans:

(8  for the first financial year, the period from the establishment of the Trust to the
next Financial Year Termination Date;

(b)  for the last financial year, the period from the day after the preceding Financial
Year Termination Date to the date of distribution on winding up of the Trust;
and

(¢}  in all other circumstances, the 12 month period ending on the day after the
preceding Financial Year Termination Date to the next occurring Financial
Year Termination Date.

Financial Year Termination Date means:

(@ 30 June, or if the Trust is a member of a consolidated group (as defined in the
Tax Act), the date of the financial year end of that consolidated group;

(b) the day on which the Trust becomes a “subsidiary unit holder” of a
“consolidated group” or “consolidatable group” (as defined in the Tax Act);
and ‘

()  the day on which the Trust ceases to be a “subsidiary unit holder” or a
“consolidated group” or “consolidatable group” (as defined in the Tax Act).

Financier means a financier to the Trustee in its capacity as trustee of the Trust (ora
person acting as agent, trustee or nominee for such a financier).

Forfeited Unit means a Partly Paid Unit which is forfeited pursuant to clause 7.4.

GST means a goods and services tax, value added tax, consumption tax or a simifar
tax or a tax on services only.
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Instalment means, in relation to a Partly Paid Unit, each instalment of the
Application Price of that Unit which is not paid on application for the Unit.

Liabilities means all present liabilitics of the Trust including any provision taken into
account in determining the liabilities of the Trust but not liabilities:

(@

(b)

to applicants for Units in respect of application money or property in respect
of which Units have not yet been issued; or

to Members, arising by virtue of the right of Members to request redemptions
of their Units or to participate in the distribution of the Assets on winding up
of the Trust. '

Liquid has the same meaning as in section 601K A(4) of the Corporations Act.

Listed means admitted to the Official List and Listing has a corresponding meaning.

Listing Rules means the listing rules of ASX and any other applicable rules of ASX
modified to the extent of any express written waiver by ASX.

Market Price of a Unit, on a particular day, means:

(a)

(®)

the weighted average price per Unit for sales on ASX (excluding any special
crossings) for the period of 10 Trading Days immediately before the relevant
day (whether or not a sale was recorded on any particular day}; or

if:

® Units have not been Officially Quoted for at least 10 consecutive
Trading Days before the relevant day; or

(i)  in the Trustee's opinion, a determination under-paragraph (a) of this
definition would not provide a fair reflection of the market value of the
Unit having regard to the nature of the proposed offer of Units and the
circumstances in which the proposed offer is made,

the price per Unit that an Approved Valuer determines to be the market price
of the Unit on the relevant day, having regard to the market price of Units, the
Net Asset Value (to the extent the Approved Valuer considers each of these
factors to be relevant and appropriate), and any other matters which the
Approved Valuer considers should be taken into account in the relevant
circumstances, with such determination set out in a certificate in writing
addressed to the Trustee stating that in the Approved Valuer's opinion such
market price determination is fair or otherwise in the best interests of
Members (and the reasons and factors taken into account in atriving at such
determination).

Market Value of an Asset means:

(a) in the case of an Asset that is cash or a deposit with an Australian authorised
deposit-taking institution, at face value plus any accrued interest;
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(b) in the case of an Asset that is a financial product traded on a financial market,
the latest closing price on that market that is readily available to the Trustee,
unless:

(i) applicable accounting standards require the value to be a different
amount (such as the bid price gross of transaction costs) in which case
the value is that other amount; or

(i)  the Trustee reasonably believes that the closing price or the value
under applicable accounting standards does not represent the true vaiue
of the Asset, in which case the value will be as determined by an
Approved Valuer approved by the Trustee at the expense of the Trust;

(iif)  in the case of an Asset that is an interest in a managed investment
scheme that is not listed or quoted for dealing on any financial market,
the redemption price of the interest as quoted by the manager, trustee
or responsible entity of the trust on such date plus any income
entitlements accrued at that date as advised by the manager, trustee or
responsible entity or, if information about the redemption price and
accumulated income entitlements is not available for that date, the
latest earlier date for which that information is available. Where the
trust is operated by the Trustee or a related body corporate of the
Trustee, the redemption price of the interest (excluding any allowance
for transaction costs) and the accumulated income entitlements must be
determined in accordance with the constitution governing the trust;

(c) in the case of any other Asset, the value of the Asset determined in accordance
with accounting standards or, if the Trustee is of the opinion that such
valuation does not truly reflect the value of the Asset, such value as last
determined by a Valuer approved by the Trustee at the expense of the Trust.

Member means the person Registered as the holder of a Unit (including persons
jointly Registered) and where required by the Corporations Act or the context
includes the holder of an Option.

NAV Price, in respect of a Unit, means a price calculated in accordance with
clause 8.1(i) and in respect of an Attached Security a price calculated in accordance
with the equivalent provision of the Stapled Entity (if applicable).

Net Asset Value means the value of the Asscts calculated in accordance with
clause 12, less the Liabilities.

Offer Document means the first product disclosure statement or other offering

" document pursuant to which Stapled Securities are offered for subscription within a 6
month period following the Restructure, as amended, supplemented or replaced from
time to time.

Official List means the official list of ASX as defined in the Listing Rules.
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Officially Quoted means quoted on the Official List including, if quotation is
suspended for a continuous period not exceedmg 60 days, the period of suspension
and Official Quotation has a corresponding meaning.

Operating Income means the gross income realised by the Trust from its operations
including rent, interest, dividends, distributions and otherwise less expenses arising in
deriving that income including, but not limited to:

(a)  property outgoings;

{b)  repairs and maintenance;

(c) interest and other borrowing costs;
() fees paiﬂ to the Trustee;

(&)  any amount that the Trustee consider prudent or appropriate to allow for
depreciation and amortisation in respect of the assets held by the Trust
provided that the Trustee determines such an amount prior to the Distribution
Calculation Date; and

® any other amount that the Trustee considers prudent or appropriate to allow for
contingencies or future expenses that will or may arise in respect of the Trust
provided that the Trustee determines such an amount prior to the Distribution
Calculation Date.

Operating Rules means the operating rules of a CS Facility regulating the settlement,
clearing and registration of uncertificated shares as amended from time to time
(whether in respect of the Trust or generally).

Option means an option to be issued a Unit.

Option Holder means a person registered as the holder of an Option (including
persons registered jointly).

Ordinary Resolution means a Resolution where the required majority is a simple
majority.

Overdue Amount has the meaning given to that term in clause 7.2(b).

Paid-up Proportion means the number obtained by multiplying the number of Partly
Paid Units on issue as at the date of calculation by the fraction obtained by dividing
the aggregate of all amounts paid in respect of all Partly Paid Units on issue as at the
date of the calculations by the total of the Application Prices of those Partly Paid
Units.

Partly Paid Unit means a Unit in respect of which any portion of its Application
Price remains unpaid.

Pricing Period means the period of 10 consecutive Trading Days ending on the
Trading Day determined by the Trustee. ‘
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Public Offering means the first public offering of Stapled Securities which involves
the raising of capital for subscription under an Offer Document with the purpose of
seeking Listing and quotation of the Stapled Securities.

Public Offer Price means an application price of at least $1.15 per Stapled Security.
Ratings Agency means any recognised ratings agency as determined by the Trustee.
Redemption Price means the Unit price calculated in accordance with clause 10,
Register means the register of Members kept by the Trustee.

Registered means recorded in the Register.

Registered Scheme means a trust which is registered with ASIC as a managed
investment scheme under the Corporations Act.

Registration means recording in the Register.

Restructure means the restructure pursuant to which unitholders in the CVC Property
Fund (formerly Officially Quoted under the ASX ticker: CJT) exchanged their units in
the CVC Property Fund for an equivalent value of units in the Trust and the Attached
Securities. '

Restructure Price means the ratio of 100 units in the CVC Property Fund exchanged
for 1 Stapled Security under the Restructure with a deemed price for the Stapled
Security of $1.15.

Resolution means:

(@)  aresolution passed at a meeting of Members in the Trust:

() on a show of hands, by the required majority of Members present in
person or by proxy and voting on the show of hands; or

(i}  on a poll, by the required majority of votes cast by Members present in
person or by proxy and voting on the poll; or

(b)  where the law allows, a resolution in writing signed by Members holding the
required majority of the Units in the Trust.

Except where this constitution or any applicable law provides otherwise, the required
majority is a simple majority.

Restricted Securities has the same meaning as in the Listing Rules.

Small Holding has the meaning given in clause 30, as modified by Schedule 1 (if
applicable).

Stapled Entity has the same meaning as in Schedule 1.

Stapled Security has the same meaning as in Schedule 1.
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Stapling has the same meaning as in Schedule 1.

Stapling Provisions means the provisions relating to Stapling in Schedule 1,
including where these are applied under clause 28.2 and the provisions of the Stapling
Deed. :

Tax means all kinds of taxes, duties, imposts, deductions and charges imposed by a
government including GST or any amount recovered from the Trustee by way of
reimbursement of GST or any amount included either expressly or impliedly in an
amount paid or payable by the Trustee on account of GST, together with interest and
penalties and Taxation will be construed accordingly.

Tax Act means the Income Tax Assessment Act 1936 (Cth) (1936 Act), the Income
Tax Assessment Act 1997 (Cth) (1997 Act) or both the 1936 Act and the 1997 Act, as
appropriate. ‘ ' '

Terms of Issue, in relation to a Unit, means the terms and conditions upon which that
Unit is issued.

Trading Day has the same meaning as in the Listing Rules.

Transaction Costs means an amount determined by the Trustee as appropriate to
factor into the Application Price or the Redemption Price to avoid an adverse impact
on other Members holding Units and arising from transaction expenses which would
be incurred if an acquisition or disposal of Assets was carried out because of the issue
or redemption of Units. Unless the Trustee otherwise determines, the amount is:

(&)  when calculating the Application Price of a Unit, the Trustee's verifiable
estimate of the total transaction costs of acquiring the Assets afresh; and

()  when calculating the Redemption Price of a Unit, the Trustee's verifiable
estimate of the total transaction costs of selling the Assets,

in each case reduced by the proportion that the Trusts' total borrowings bears to the
value of the Assets, and adjusted if appropriate for any effect of asscts being held
through subsidiaries of the Trust or other investment vehicles.

Trust means the 360 Capital Total Return Passive Fund, which is constituted under
and governed by this constitution.

Trustee means:

(8)  while the Trust is a Registered Scheme, the company which is registered with
ASIC as the single responsible entity for the Trust under the Corporations Act;
and

(b)  while the Trust is not a Registered Scheme, the trustee of the Trust for the time
being, .

with the first trustee being Investment Management Limited (ACN 133 363 185).
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Unit means, subject to any rights, obligations and restrictions attaching to any
particular Unit or Class, an undivided share in the beneficial interest in the Trust as
provided in this constitution.

Valuation Time means a time at which the Trustée calculates Net Asset Value.

12 Inferpretation

Unless the contrary intention appears, in this constitution:

(1)  aterm or phrase defined in the Corporations Act will be accorded the same
meaning when used in this constitution;

()  the singular includes the plural and vice versa;

(¢}  the words includes or including, for example or such as when introducing a
list of items do not exclude a reference to other items, whether of the same
class or genus or not;

(d)  amend includes delete or replace;

(¢}  the cover page, contents, headings, footnotes, marginal notes and finding lists’
are for convenience only and do not affect interpretation of this constitution;

6] a reference to any provision being subject to the Corporations Act only

' operates if the Corporations Act applies to affect that provision;

(&)  words importing a gender include any gender;

(h)  other parts of speech and grammatical forms of a word or phrase defined in
this constitution have a corresponding meaning;

() an expression importing a natural person includes any company, partnership,
joint venture, association, corporation, other bedy corporate or authority;

() a reference to any thing (including, without limitation, any right) includes a
part of that thing;

(k)  areference to a clause, party, or Schedule is a reference to a and clause of, and
a party, and schedule to, this constitution and a reference to this constitution
includes any Schedule;

o a reference to a statute, regulation, proclamation, ordinance or by-law includes
all statutes, regulations, proclamations, ordinances or by-laws amending,
consolidating or replacing it and a reference to a statute includes all
regulations, proclamations, ordinances and by-laws issued under that statute;

(m)  areference to law means, common law, principles of equity, and laws made by
parliament (and laws made by parliament include State, Territory and
Commonwealth laws and regulations and other instruments under them);
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(n)  a reference to a document includes all amendments or supplements to, or
replacements or novations of, that document;

(0) . a reference to a party to a document includes that party's successors and
permitted assigns; and

(p)  areference to a year (other than a Financial Year) or month means a calendar
year or month respectively.

THE TRUST
Name of Trust

The Trust is called the 360 Capital Total Return Passive Fund or by such other name
as the Trustee determines from time to time,

Change of name on change of Trustee

If a Trustee retires or is removed its successor as Trustee must, unless otherwise
approved by the former Trustee, change the name of the Trust to a name that does not
imply an association with the former Trustee or its business.

Trustee

The Trustee is and agrees to act as the trustee of the Trust on the terms and conditions
of this constitution.

ASSETS HELD ON TRUST

Trust

The Trustee must hold the Assets on trust for Members.
Hol&ing property separately

The Assets vest in the Trustee, but must be clearly identificd as property of the Trust
and held separately from the assets of the Trustee and any other managed investment
scheme if and to the extent that the Corporations Act so requires.

Assets may be held by a Custodian

Subject to law, the Trustee may have one or more Assets held by a Custodian.
UNITS |

Nature of Units

(8)  The beneficial interest in the Trust is divided into Units.

(b)  Subject to the Terms of Issue of a Unit or the rights conferred on particular
Classes, each fully paid Unit confers an equal undivided interest and, each
Partly Paid Unit confers an intetest of the same nature which is proportionate
according to the amount paid up on the Unit.
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4.5

4.6

(¢) A Unit confers an interest in the Assets as a whole, subject to the Liabilities.
It does not confer an interest in a particular Asset.

Fractions of Units

(@)  Fractions of a Unit may be issued by the Trustee, but while the Units are
Officially Quoted, fractions of a Unit may not be issued,

(b)  If any fractions of Units are on issue at a time when the Trust is to be Listed,
the Trustee may cancel the fractions with effect from the date of Listing.

(6}  Where any calculation performed under this constitution or the terms of a
withdrawal offer results in the issue or redemption of a fraction of one Unit,
that fraction may be rounded down or up to such number of decimal places as
the Trustee determines.

(d)  The provisions of the constitution relating to Units and Members apply to
fractions of Units in the proportion which the fraction bears to one Unit.

(¢)  Any excess application or other money or property which results from
rounding becomes an Asset of the Trust.

Consolidation and Division of Units
{a) Units may be consolidated or divided as determined by the Trustee.
(b)  The Unit structure may only be reconstructed:

i) if the proportion of Units held by Members relative to each other
immediately before the reconstruction is maintained; and

(ii)  in accordance with this constitution.
Joint Tenancy

Persons Registered jointly as the holder of a Unit hold as joint tenants and not as
tenants in common unless the Trustee otherwise agrees. '

Classes

The Trustee may from time to time without amending this constitution, issue Units in
different Classes with different rights, obligations and restrictions attaching to them.
The Trustee may from time to time prescribe other rights, obligations and restrictions
pertaining to those Classes which are not inconsistent with the provisions of this
constitution or, if the Trust is a Registered Scheme, contrary to the Corporations Act.

Income entitlement of Units
The Trustee may issue Units on terms that the Units:

(@)  participate fully for Distributable Amount in respect of the Distribution Period
in which they are issued; or
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(b)  do not entitle the holder of the Units to receive a distribution of Distributable
Amount in respect of the Distribution Period in which the Units are issued; or

(¢) entitle the holders to receive Distributable Amount in respect of the
Distribution Period in which the Units are issued which is not greater than the
proportion of the Distributable Amount to which a Member holding a Unit
during the whole of that Distribution Period would be entitled, multiplied by
the number of days from the date of aliotment of those Units to the end of that
Distribution Period divided by the total number of days in that Distribution
Period. ‘

OPTIONS AND FINANCIAL INSTRUMENTS
Creation of Options |

The Trustee may create and issue Options on such terms and conditions as the Trustee
determines. Options may be issued with Units or separately.

Issue of Options

Subject to this constitution, the Corporations Act (and the conditions of any
applicable ASIC relief from it) and the Listing Rules, the Trustee may determine that
Options will be issued:

(a)  for consideration or no consideration;

(b)  on the basis that the exercise price for a Unit to be issued on exercise of the
Option is the price determined by the Trustee, provided that the exercise price
is less than the price that would otherwise apply under this constitution by a
percentage not exceeding 99%; and

(c)  conferring on the holder of the Option such other entitlements under this
constitution as the Trustee determines, ‘

and otherwise on terms and conditions and with such entitlements as determined by
the Trustee. The terms of issue of the Option may allow the Trustee to buy-back the
Options. '

Offers of Options

Subject to the Listing Rules and the Corporations Act (and the conditions of any
applicable ASIC relief from it), if the Trustee is making an offer of Options to
Members which is otherwise in proportion to their existing holdings of Units, the
Trustee is not required to offer Options to persons whose address on the Register is in
a place other than Australia.

" Exercise of Options

On exercise of an Option, the holder of the Option is entitled to subscribe for and be
allotted such number of Units as the terms and conditions of issue of the Option
contemplate.
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5.5  Rights attaching to Options

The holder of an Option holds the Option subject to the terms and condltxons
attachmg to that Option.

5.6  Financial Instruments

Subject to the Corporations Act and the Liéfing Rules:

(@

(b)

the Trustee may, in addition to Units and Options, issue any other interests,
rights or instruments relating to the Trust (including Derivatives, debentures,
convertible notes or other instruments of a debt, equity, quasi-debt, quasi-
equity or hybrid nature)} (Financial Instruments); and

Financial Instruments may be issued:

(i)  if the Financial Instrument does not constitute an interest in the Trust

for the purposes of the Corporations Act — for consideration or no
consideration;

(i)  if the Financial Instrument constitutes an interest in the Trust for the
purposes of the Corporations Act — for consideration as specified in the
terms of issuc relating to the Financial Instrument;

(ii)  on such other terms (including with preferred, deferred or other special
rights, obligations or restrictions, with regard to distributions, voting,
return of capital, payment of calls, redemption, conversions or
otherwise) as the Trustee determines.

5.7  Rights attaching to Options and Financial Instruments

(®)

®)

©

@

An Option will not confer any interest in, or any rights to participate in the
income or capital of, the Trust. .

Subject to the terms of the Financial Instrument, a Financial Instrument will
not confer any interest in, or any right to participate in the income or the
capital of, the Trust.

Each Optioh Holder and, subject to the terms of the Financial Instrument, each
Financial Instrument Holder agrees not to:

@) interfere with any rights or powers of the Trustee under this
constitution;

(i)  purport to exercise a right in respect of an Asset or claim any interest
in an Asset (for example, by lodging a caveat affecting an Asset); or

(iif)  require an Asset to be transferred to them (or any other person).

Subject to the terms of the Option or Financial Instrument and the
Corporations Act, an Option Holder or a person to whom a Financial
Instrument has been issued who is not a Member is entitled to attend any
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meeting of Members but is not entitled to receive notice of or speak or vote at
such a meeting.

{c) Subject to the terms of the Option or Financia! Instrument and the
Corporations Act, 2 Holder or & person to whom a Financial Instrument has

been issued who is not 2 Member is not entitled to any other rights of a
Member.

6. TRANSFER AND TRANSMISSION OF UNITS
6.1  Transfer
Units may be transferred subject to their terms, this clause 6 and clause 29.
62  Transfer of Units if not Officially Quoted
If Units are not Ofﬁcial]y Quoted:
_ (&) Members may transfer Units;

(b)  transfers must be in a form approved by the Trustee and be presented for
Registration duly stamped;

{c) the Trustee may refuse to record any transfer in the Register without giving
any reason for the refusal; and ‘

(@)  the Trustee must ensure that no transfer of Units is recorded in the Register
unless and until the transferec has entered into or acceded to any Unitholders
Agreement that is effective immediately prior to the transfer.

6.3  Transfer if Officially Quoted

Subject to this constitution and the Listing Rules, if a Unit is Officially Quoted, it is
transferable:

(@) sas provided by the Operating Rules of a CS Facility if applicable; or

(b) by any other method of transfer which is required or permitted by the
Corporations Act and ASX.

I a duly completed instrument of transfer:
(¢) s used to transfer a Unit in accordance with clause 6.3(b); and

(d) is left for repistration with the Registrar, duly stamped if required and
accompanied by any information that the Trustee properly requires to show
the right of the transferor to make the transfer,

the Trustee must, subject to the Trustee's powers, register the transferee as the
Member.
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6.4

6.5

6.6

6.7

6.8

. When a transfer is effective

Except as provided by any applicable Operating Rules of a CS Facility, a transfer is
not effective until Registered.

Transfer to a financial institution

Except if the Units are Officially Quoted and despite any provision to the contrary in
this constitution, the Trustee must not refuse to record any transfer in the Register:

(a)  where such transfer is in favour of a Financier and the transfer is as

contemplated by, or pursuant to, any mortgage, charge or security interest of
Units in favour of the Financier; or

(b)  where such transfer is by or on behalf of a Financier in favour of any third
party upon disposal or realisation of Units following a Financier having
become entitled to exercise or enforce its rights under any such mortgage,
charge or security interest,

and a certificate by any officer of a Financier that the relevant transfer is within clause
6.5(a) or 6.5(b} is conclusive evidence of that fact.

Trustee may request holding lock or refuse to register transfer

If the Units are Officially Quoted, and if permitted to do so by the Listing Rules, the
Trustee may:

()  request the CS Facility Operator or the Registrar, as the case may be, to apply
a holding lock to prevent a transfer of Units from being registered on the CS

Facility's sub register or registered on an issuer-sponsored sub register, as the
case may be; or

(b)  refuse to Register a transfer of other Units to which a holding lock described
in clause 6.6(a) does not apply.

Trustee must request holding lock or refuse to register transfer

If the Corporations Act or Listing Rules require the Trustee to do so or a transfer is in
breach of clause 29, he Trustee must:

(a)  request the CS Facility Operator or the Registrar, as the case may be, to apply
a holding lock to prevent a transfer of Units from being registered on the CS

Facility's sub register or registered on an issuer-sponsored sub register, as the
case may be; or

(b)  refuse to Register any transfer of Units to which a holding lock described in
clause 6.7(a) does not apply.

Notice of holding locks and refusal to register transfer

If, in the exercise of its rights under clauses 6.6 or 6.7, the Trustee requests the
application of a holding lock to prevent a transfer of Units or refuses to Register a
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tranéfer of _Uhits, it must, within two months after the date on which the transfer was
lodged with it, give written notice of the request or refusal to:

(a)  the holder of the Units;
(b)  the purported transferee; and
(c)  the broker lodging the transfer, if any.

Failure to give notice does not, however, invalidate the decision of the Trustee,

6.9  Transmission on death 7
If a holder of Units, who does not hold theni jointly, dies, the Trustee will recognise
only the personal representative of the holder as being entitled to the holder’s interest
in the Units.
6,10 Information given by personal repraentat-ive
If the personal representative gives the Trustee the information it reasonably requires
to establish the representative's entitlement to be registered as a holder of the Units:
(a)  the personal representative may£
(i) by giving a- written and signed notice to the Trustee, elect to be
registered as the holder of the Units; or
(i) by giving a completed transfer form to the Trustee, transfer the Units
" to another person; and
(b)  the personal feprcscntative is entitled, whether or not registered as the holder
of the Units, to the same rights as the previous holder. '
On receiving an election under clause 6.10(a)(i), the Trisstee must register the
personal representative as the holder of the Units.
A transfer under clause 6.10(a)(ii) is subject to the clauses that apply to transfers
generally.
6.11 Death of joint owner ‘
If a holder of Units, who holds them jointly, dies, the Trustee will recognise only the
survivor as being entitled to the holder's interest in the Units. The estate of the holder
is not refeased from any liability in respect of the Units.
6.12 Transmission on bankruptcy
If a person entitled to Units because of the bankruptcy of a holder of Units gives the
Trustee the information it reasonably requires to establish the person's entitlement to
be registered as the holder of the Units, the person may:
(a) by giving a written and signed notice to the Trustee, elect to be registered as
the holder of the Units; or
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(b) by giving a completed transfer form to the Trustee, transfer the Units to
another person.

On receiving an election under clause 6. 12(a), the Trustee must register the person as
the holder of the Units.

A transfer under clause 6.12(b)is subject to the clauses that apply to transfers
generally. :

This clause has effect subject to the Bankruptcy Act 1966 (Cth).
6.13 Transmission on mental incapacity

If a person entitled to Units because of the mental mcapac:ty of a holder of Units
gives the Trustee the information it reasonably requires to establish the person's
entitlement to be registered as the holder of the Units:

(a)  the person may:

@ by giving a written and signed notice to the Trustee, elect to be
registered as the holder of the Units; or

(i) by giving a completed transfer form to the Trustee, transfer the Units
" to another person; and

(b)  the person is entitled, whether or not registered as the holder of the Units, to
the same rights as the previous holder.

On receiving an election under clause 6. ]3(a)(|), the Trustee must register the person
as the holder of the Units.

A transfer under clause 6.13(a)(ii)is subject to the clauses that apply to transfers
generally.

7. PARTLY PAID UNITS
7.1  Issue of Partly Paid Units

(a)  The Trustee may offer any Units which are offered for subscription as Partly
Paid Units the Application Price of which is payable by one or more
Instalments of such amounts and at such times as set out in the Terms of Issue
or as the Trustee determines, provided that the aggregate amount of the
Instalments equals the Application Price.

(b)  The Terms of Issue of any Partly Paid Units may provnde that the whole of the
unpaid Application Price of each Partly Paid Unit is payable lmmcdlately
upon termination of the Trust.

(©) A holder of a Partly Paid Unit must pay the Instalments of the Apphcatlon
~ Price in accordance with the Terms of Issue of the Partly Paid Unit and in
accordance with this constitution.
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Unless the Trustee determines otherwise in respect of all Partly Paid Units, a
Partly Paid Unit wifl not be credited or deemed to be fully paid until the
Trustee has received all moneys unpaid in relation to that Unit.

The provisions of clauses 7.2 to 7.8 (inélusive) apply in relation to Partly Paid
Units except to the extent they are excluded by the Terms of Issue of such
Partly Paid Units.

7.2  Failure to pay Instalment on Partly Paid Unit

(@

(®)

The Trustee must serve each Member holding a Partly Paid Unit with a notice
not later than one calendar month before the due date for payment of an
Instalment unless the Terms of Issue for the Partly Paid Unit otherwise specify
a due date. The omission to give such notice by the Trustee or the non-receipt
of such notice by the Member holding a Partly Paid Unit does not in any way
whatsoever affect the obligation of the Member to pay the Instalment.

If a Member holding Partly Paid Units does not pay an Instalment in fuil on
the due date, that Member must pay the aggregate of the following
(Overdue Amount):

(i) so much of the Instalment as is unpaid;

(if)  interest which accrues daily and may be capitalised monthly or at such
other intervals as the Trustee determines on so much of the Instalment
as is unpaid from time to time, from the date when the Instalment falls
due to the date of actual payment:

(A)  if the Trustee has fixed a rate, at the rate'so fixed; or

(B) in any other case, at the rate prescribed in respect of unpaid
judgements in the Supreme Court of New South Wales; and

(C) any costs and expenses incurred by the Trustee in relation to
the non-payment or late payment of the Instalment.

7.3 Forfeiture of Units

(a)  If a Member holding Partly Paid Units fails to pay the whole of an Instalment
when it falls due, the Trustee may serve a notice on that Member: -

6] requiring payment of the Overdue Amount;

(i)  naming a further date (at least 5 Business Days after the date of service
of the notice) by which, and a place at which, the Overdue Amount is
to be paid; and

(iii)  stating that in the event of non-'payment of the whole of the Overdue
Amount by the time and at the place named, the Unit in respect of
which the Instalment was due will be forfeited.
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©

A Partly Paid Unit is forfeited and the Trustee may redeem such Forfeited
Unit or offer that Forfeited Unit for sale if payment in full is not received by
the due date specified in the notice issued under clause7.3(b).

A forfeiture under clause 7.3(b) will include all distributions, interest and
other money payable to the Member in respect of their Forfeited Units and not
actually paid before the forfeiture.

Where a Partly Paid Unit has been forfeited:

] notice of the forfeiture must be given to the Member who held the |
Forfeited Unit immediately before the forfeiture; and

(i)  an entry of the forfeiture, with the date, must be made in the Register.

Failure to give the notice or make the entry required under clause 7.3(b) does
not invalidate the forfeiture.

7.4  Disposal of Forfeited Unit

®

(®)

©

CY

The Trustee may:

) offer a Forfeited Unit for sale as agent for the person in whose name
the Forfeited Unit was registered immediately before its forfeiture and
in any manner that the Trustee determines and, while the Trust is a
Registered Scheme, in accordance with any applicable ASIC Relief; or

(ii)  redeem the Forfeited Unit at the amount paid up on that Unit at the
time of forfeiture.

The Trustee is not liable to the Member for any loss suffered by that Member
as a result of any sale or redemption as contemplated by clause 7.4(a).

A person whose Partly Paid Units have been forfeited ceases to be the holder
of those Partly Paid Units, but remains liable to pay, and must immediately
pay, to the Trustee, all Instalments, interest costs and expenses owing in
respect of the Partly Paid Units at the time of the forfeiture.

The Trustee may:
§) exempt a Partly Paid Unit from all or any part of this clause 7.4;

(ii)  waive or compromise all or any part of any payment due to the Trustee
(as trustee of the Trust); and/or

(iliy  before a Forfeited Unit has been redeemed, sold, reissued or otherwise
disposed of, annul the forfeiture upon such conditions as it thinks fit.
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7.5  Income and Capital of a Forfeited Unit

Any distribution of income and capital under clause 14:

(®

®

payable in respect of a Forfeited Unit; and

which has not been paid before forfeiture,

must be applied in accordance with clause 7.8 as if it formed part of the Disposal
Price of a Forfeited Unit. :

7.6 Canoel]atiqn of Forfeiture

The Trustee must cance! the forfeiture of a Partly Paid Unit, if before a sale or
redemption, the full amount of the Instalment due in respect of the Forfeited Unit
together with interest on that Instalment calculated in accordance with clause 7.2(b)
and any other Overdue Amount in respect of the forfeiture, is received by the Trustee
from or on behalf of the person who was the holder of the Forfeited Unit immediately
before it was forfeited.

7.7 Consequences of disposal and continuing liability

(@

®)

(©

(d)

©

On completion of a sale or redemption of a Forfeited Unit, the Member
holding the Forfeited Unit ceases to be the holder of that Unit but remains
liable to the Trustee for the total Overdue Amount payable under clause

7.2(b).

The Member's liability under this clause ceases as soon as the Trustee
receives:

) payment in full of the Overdue Amount;
(i)  the costs and expenses associated with the forfeiture; and

(iii). the costs and expenses of all proceedings instituted against the Member
to recover the amount due.

A statement signed by a director 6r secretary of the Trustee setting out:
@ that a Partly Paid Unit has been forfeited; and
(ii) = the date of forfeiture,

is conclusive evidence against any person claiming entitlement to the Forfeited
Unit.

On completion of the sale or redeniption of the Forfeited Unit the Trustee
must apply the Disposal Price in accordance with clause 7.8.

If the Trustee executes a transfer of a Forfeited Unit, the Trustee must register
the transferee as the holder of the Forfeited Unit.
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The transferee of the Forfeited Unit is not required to verify the application of

the Disposal Price and is not liable to pay any of the Overdue Amount (but
may be liable for all future Instalments).

The title to a Forfeited Unit is not affected by an irregularity or invalidity in
the proceedings relating to the sale or redemption of a Forfeited Unit.

The Trustee is authorised to and must execute a transfer of a Forfeited Unit to
the transferee.

7.8 Proceeds of sale of Forfeited Unit

(@)

(b)

- Upon the sale or redemption of a Forfeited Unit, the Trustee must apply the

Disposal Price in the following order and manner:

@) by paying any costs and expenses incurred by the Trustee in relation to
the sale or redemption of the Forfeited Unit including, but not limited
to, commission, stamp duty, transaction duty, transfer fees and
advertising and postal charges;

(ii) by paying any costs and expenses incurred by the Trustee in relati.on to
the forfeiture or any proceedings brought against the former holder of
the Forfeited Unit;

(iii) by holding as an Asset, the interest accrued in respect of the
outstanding Instalments calculated under clause 7.2(b);

(iv) by holding as an Asset, the balance of all Instalments due and payable
in respect of the Forfeited Units; and

(v) by paying any balance to the former Member whose Units are
forfeited.

If there is a sale or redemption of more than one Forfeited Unit, the Trustee
must pay the costs and expenses listed in clauses 7.8(a)(i) and 7.8(a)(ii) pro
rata to the number of Forfeited Units being sold or redeemed.

8. APPLICATION PRICE FOR UNITS

8.1  Application Price for Units

Subject to this constitution (including the Stapling Provisions), and any rights,
obligations and restrictions attaching to any particular Units or Class, a Unit must
only be issued at an Application Price:

(@) in the case of Units issued to Members under the Restructure, at the
Restructure Price;
(b) in the case of Units issued under the Pubhc Offering, in accordance with
clause 8.3;
()  unitsissued on the exercise of an Option, in accordance with clause 5.2(b);
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8.2

8.3

(d)  in the case of a proportionate offer (including a rights issue), in accordance
with clause 8.4;

(e)  in the case of a placement of Units or issue of Units under a security purchase
plan while Units are Officially Quoted, in accordance with clause 8.6;

3] in the case of reinvestment of distributions while Units are Officially Quoted,
in accordance with clause 14.15;

(g)  subject to clauses 8.1(b) to 8.1(f), in all other cases while Units arc Officially
Quoted, the Market Price of Units;

(h)  subject to clause 8.1(a), while the Units are not Officially Quoted and the
Trust is not a Registered Scheme, agreed by the Members and notified to the
Trustee by the Members in writing;

® subject to clause 8.1(a), while the Units are not Officially Quoted and the
Trust is not Registered Scheme, calculated in accordance with the foliowing
formula:

NAV+TC
U+PP

where:
NAV is the Net Asset Value; 7
TC  is the Transaction Costs;
U is the aggregate number of fully paid Units on issue; and
PP is the Paid-up Proportion; or
€)] in the case of Partly Paid Units, in accordance with clause 7.1.
Time of Calculation |

r

Each of the variables in clause 8.1 must be determined as at the next Valuation Time
after:

(a)  the Trustee receives the application for Units; or

(b)  the Trustee receives the application money, or the property against which
Units are to be issued is vested in the Trustee,

whichever happens later.
Post Restructure Public Offerfng

The Trustee may at any time issue Units to any person under the Public Offering at a
price and on terms determined by it, provided that:
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(@  the Trustee complies with any Listing Rules applicable to the issue and any
applicable ASIC Relief;

(b) the price is at least equal to the Pubiic Offer Price.

8.4  Prorataissues

While the Trust is Listed and subject to the Listing Rules and terms of any applicable

ASIC Relief, the Trustee may offer Units for subscription at a price determined by the

Trustee to those persons who were Members on a date determined by the Trustee not

being more than 20 Business Days immediately prior to the date of the offer if,

(8)  all Members are offered Units at the same Application Price on a pro ;ata basis
(whether or not the right of entitlement is renounceable); and

(b)  the Application Price of the Units is not less than 50% of the average Market
Price of the Units calculated as at the last Business Day before the date of the
Offer Document under which the offer is made.

Subject to the Listing Rules and the conditions of any applicable ASIC Relief, the

Trustee is not required to offer Units under this clause 8.4 to persons whose address

on the Register is in a place other than Australia or New Zealand.

8.5  Terms or pro rata issues

(@)  Any offer made under clause 8.4 must specify the period during which it may
~ be accepted. It must be made to Members in proportion to the number of their
respective Unit holdings on the date determined by the Trustee under clause
8.4. The Trustee may adjust any entitlement to accord with the Listing Rules
and, in the case of fractions, The Trustee must offer the next higher whole
number of Units. Any Member may renounce their entitlement in favour of

some other‘person, unless the issue is expressed to be non-renounceable.

(b)  Any Units offered for subscription under clause 8.4 which are not subscribed
for within the period for acceptance set by the Trustee may be offered for
subscription by the Trustee to any person. The Application Price payable in
relation to such further offer must not be less than that at which the Units were
originally offered to Members.

(¢)  If an underwriter has underwritten any offer for subscription under clause 8.4,
the underwriter may take up any Units not subscribed for by the Member.

8.6  Placements and other issues
* While the Trust is Listed, the Trustee may at any time issue Units to any person,
whether by way of a placement or otherwise:

(8)  atthe average Market Price of a Unit on the day the Units are offered; or

(b)  at a price and on terms determined by it, provided that the Trustee complies
with the Listing Rules applicable to the issue and the conditions of any
applicable ASIC Relief.
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8.7

Rounding

The Application Price may be rounded as the Trustee determines. The amount of the
rounding must not be more than 1 per cent. of the Application Price. Any excess
application money or property which results from rounding becomes an Asset.

9. - APPLICATION PROCEDURE
9.1  Application Form
An applicant for Units must complete a form approved by the Trustee if the Trustee
so requires. The form may be transmitted electronically if approved by the Trustee.
9.2 Paymenf
(a)  Payment in a form acceptable to the Trustee, or a transfer of property of a kind
acceptable to the Trustee and able to be vested in the Trustee or a custodian
appointed by it (accompanied by a recent valuation of such property, if the

Trustee requires), must:

@ ﬁccompany the application;

(i)  be received by or made available to the Trustee or the custodian within
such period before or after the Trustee receives the application form, as
the Trustee determines from time to time; or

(i) comprise a reinvestment of distribution in accordance with clause 14.8.

(b)  If the Trustee accepts a transfer of property other than cash, any costs
associated with the valuation or transfer of the property must be paid by the
applicant either directly or by deducting them from the market value of the
property before the number of Units to be issued is calculated, as the Trustee
decides.

(¢)  The Trustee may, if it considers it appropriate, accept a promissory note in full
satisfaction of the obligation of an applicant to pay the subscription monies for

Units.

9.3  Trustee May Reject

Tﬁe Trustee may reject an application in whole or in part without giving any reason

for the rejection.

94  Minimum Amounts
The Trustee may set a minimum application amount and a minimum holding for the
Trust and alter those amounts at any time.
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9.5

9.6  Uncleared Funds
Units issued against application money paid other than in cleared funds or in
consideration of a transfer of property are void if the funds are not subsequently
cleared or the property does not vest in the Trustee within 1 month of receipt of the
application.
10. REDEMPTION PRICE OF UNITS
10.1 Redemption Price
Subject to clause 7.4(a)(ii), 11.12 and 11.14, and any rights, obligations and
restrictions attaching to any particular Units or Class, a Unit must only be redeemed at
a Redemption Price:
(3  while the Units are not Officially Quoted and the Trust is not a Registered
' Scheme, agreed by the Members and notified to the Trustee by the Members
in writing; or .
(b)  calcuiated in accordance with the following formula:
NAV-TC
U+PP
where:
NAV s the Net Asset Value;
TC s the Transaction Costs;
U is the aggregate number of fully paid Units on issue; and
PP s the Paid-up Proportion.
2902411_4 Passive Constitution - execution -25.-

Issue Date

(a)  Units which are issued on a reinvestment of distribution in accordance with
this constitution are taken to be issued on the first Business Day after the end
of the Distribution Period to which the distribution relates.

(b)  Except in the case of a reinvestment of distributions in accordance with this
constitution, in all other cases Units are taken to be issued when:

(i) the Trustee accepts the application; or

(i)  the Trustee receives the application money, or the property against
which Units are to be issued is vested in the Trustee,

whichever happens later.
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10.2°

10.3

10.4

1t
111

11.2

Time of Calculation

Each of the variables in clause 10.1 must be determined:

(8  while:
() the Trust is a Registered Scheme and is Liguid; and
(i)  atall times when the Trust is not a Registered Scheme,

as at the next Valuation Time after the Trustee receives the redemption request
or determines that the Units are to be redeemed, whichever is the earlier; or

()  while the Trust is a Registered Scheme and is not Liquid, at the time the
withdrawal offer closes.

Rounding

Subject to the Listing Rules, the Redemption Price may be rounded as the Trustee
determines. The amount of the rounding must not be more than 1 per cent. of the
Redemption Price. Any excess which results from rounding becomes an Asset.

Redemption Price may represent Distributable Income

The Trustee may in its absolute discretion determine that the whole or any part of an
amount paid as Redemption Price represents a distribution of Distributable Income for
a Distribution Period to which a Member is presently entitled.

REDEMPTION PROCEDURES
While Officially Quoted
While Units are Ofﬂc.ially Quoted:

(8) clauses 11.10 and 11.11 (providing for the Trustee to make a withdrawal offer
subject to the Corporations Act and the Listing Rules on the basis the Trust is
not Liquid) apply only to the extent set out in clause 11.12 so that the
Redemption Price is calculated in accordance with clause 10.1 and 10.2(b);

() clauses 11.7 and 11.13 to 11.16 apply (relating, inter alia, to the source of
redemption funding, on market buy backs and sums owed to the Trustee); and

(c) clauses 11.2 to 11.9 do not apply im& therefore a Member has no rights to
withdraw from the Trust.

If the Stapling Provisions apply and Units comprise part of a Stapled Security that is
Officially Quoted, clauses 11.12 and 11.14 apply with any necessary modifications.

Request for Redemption

(a) Subject to clause 11.1(c), clause 11.3 and clause 11.11, a Member may make a
request for the redemption of some or all of their Units by giving the Trustee
notice in writing specifying the number or vaiue of Units to be redeemed and
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sufficient details to identify the Member, or in any other manner approved by
the Trustee. Subject to any preferred, deferred or other special rights,
obligations or restrictions required by the terms of issue of any Class issued
from time to time, the Trustee is not obliged to give effect to a redemption
request, -

(b) A Member may not withdraw a redemption request unless the Trustee agrees.

11.3  'When Trust is Liquid or not a Registered Scheme

Clauses 11.4 to 11.9 apply only while:

(8)  the Trust is a Registered Scheme and Liquid at the time the redemption
request is received by the Trustee and at a time when the Redemption Price is
to be paid; or

(b)  the Trust is not a Registered Scheme.

11.4  Trustee must redeem

Subject to the Corporations Act and the Listing Rules, the Trustee must satisfy a

redemption request in respect of a Unit by payment from the Assets of the

Redemption Price calculated in accordance with clause 10. The payment must be

made within 21 days of receipt of the request or such longer period as allowed by

clause 11.5.

11.5 Delayed payment
If the Trustee has taken all reasonable steps to realise sufficient Assets to satisfy a
redemption request and is unable to do so due to one or more circumstances outside
its control (such as restricted or suspended trading in the market for an Asset), the
period allowed for satisfaction of the request may be extended by the number of days
during which such circumstances apply. '
11.6 Minimum application or holding amounts
If compliance with a redemption request would result in the Member holding
Units with an aggregate Redemption Price less than the current minimum
holding amount, the Trustee may treat the redemption request as relating to the
balance of the Members holding.
11.7 Payment from the Assets

The Trustee is not obliged to pay any part of the Redemption Price out of its own

funds.

11.8  Discretionary Redemption

The Trustee may redeem some or all of the Units which are the subject of a

redemption request.
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11.9 Power to compulsorily redeem Units

Without limiting any other provision of this constitution, the Trustee can determine to
redeem Units without a request in the following circumstances and, if it does so, the
Redemption Price is calculated at the next Valuation Time afier it so determines:

@

(®)

©

Y

(e)
®

if the Member has breached its obligaﬁons to the Trustee or breached a term of
this constitution;

to satisfy any amount of money due to the Trustee (as trustee of the Trust) by
the Member including, without limiting clause 7.3, in relation to any
Instalment due on Partly Paid Units held by the Member; '

if this constitution otherwise aflows (for example, where a Member does not
have a minimum holding);

where the Trustee reasonably believes that the law prohibits the person from
being a Member or the person being a Member would cause the Trustee to
breach a law;

where the Trustee determines it is in the best interests of Members; or

where the Trustee determines it is appropriate or necessary for administrative
or other reasons.

11.10 When Trust is Not Liquid

_ Ifthe Trust is a Registered Scheme, clause 11.11 applies while the Trust is not Liquid.

11.11 Withdrawal offers

(a)

®)

()

_'While the Trust is not Liquid, or, if Liquid at the time a redemption request is

made, is not Liquid at the time for payment of the redemption amount, a
Member may withdraw from the Trust in accordance with the terms of any
current withdrawal offer made by the Trustee in accordance with the
provisions of the Corporations Act regulating offers of that kind. If there is no
withdrawal offer currently open for acceptance by Members, a Member has no
right to withdraw from the Trust. ‘

If the Trustee receives a redemption request before it makes a withdrawal
offer, it may treat the request as an acceptance of the offer effective as at the
time the offer is made.

The Trustee is not at any time obliged to make a withdrawal offer, If it does, it
may do so by:

1 publishing it by any means (for example in a newspaper or on the
internet) that gives Members a fair opportunity to be aware of the
offer; or

(ii)  giving a copy to all Members.
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11.12 Withdrawal offers while Listed

While the Units are Officially Quoted the Trustee may, subject to the Corporations
Act and the Listing Rules, make a withdrawal offer under clause 11.11, in which case

the Redemption Price must to be calculated in accordance with clause 10.1 and
10.2(b).

11.13  Clauses Applicable Whether or Not the Trust is Liquid

Clauses 11.14 to 11.16 apply whether or not the Trust is Liquid.
11.14 On-market buy-backs

While the Units are Officially Quoted, the Trustee may, subject to the Corporations
Act and the Listing Rules, purchase Units on the ASX and cause the Units to be
cancelied. No Redemption Price is payable on cancellation of the Units. Where the

- Units comprise part of Stapled Securities the Trustee may only buy-back and cancel
the Units if the Attached Securities are also the subject of contemporaneous buy-back
and cancellation. Where Units are purchased as part of a Stapled Security pursuant to
a buy-back arrangement, the Trustee must determine what proportion of the price paid
for the Stapled Security is to be paid from the Assets of the Trust,

11.15 Sumis Owed to the Trustee

The Trustee may deduct from the proceeds of redemption or money paid pursuant to a
withdrawal offer any money due to it by the Member. While the Trust is Liquid or
not a Registered Scheme, the Trustee may, without a redemption request, redeem

some or all of the Units held by a Member to satisfy any amount of money due to it
by the Member. :

11.16 When Units are redeemed

Units are taken to be redeemed at the time that the redemption is recorded or required
to be recorded in the Register and the applicable Redemption Price has been
calculated. From that time until payment of the Redemption Price, the former holder
of the redeemed Units ceases to be a Member in respect of those Units and is a
creditor of the Trust in respect of the redemption proceeds.

12. VALUATION OF ASSETS
12.1 Periodic Valuations

(8)  The Trustee may cause an Asset to be valued at any time, and must do so as
and when required by the Corporations Act. The Assets must be valued in a
manner which is consistent with the nature of the Asset being valued and
consistent with normal commerciai practice for valuing such Asset.

{b)  The Trustee may determine Net Asset Value at any time, including more than
once on each day. Unless the Trustee determines otherwise, the value of an
Asset for the purpose of calculating Net Asset Value will be its Market Value.
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13.
13.1

13.2

i4.

14.1

14.2

Valuation. Methods

Subject to clause 12.1, the Trustee may determine valuation methods and policies for
each category of Asset and change them from time to time.

ACCOUNTS, AUDIT, AND REGISTER -
Accounts
While the Trust is not a Registered Scheme, the Trustee:

(a)  must arrange the preparation and maintenance of such accounts and reports as
the Trustee, reasonably exercising its discretion, considers appropriate having
regard to the nature of the Trust and its Assets, with a view to ensuring that the
financial position of the Trust at any time is accurately recorded; and

(b)  will determine at its discretion whether or not to have the Trust's accounts
- audited (but will arrange for such an audit if so directed by a Resolution).

Register

While the Trust is not a Registered Scheme, the Trustee must set up and maintain the
Register. The Register must show, for each Member, the Member's name and
address, the number of Units held and such other information as determined by the
Trustee. -

INCOME AND DISTRIBUTIONS TO MEMBERS
Determination of income and reserves

The Trustee may determine whether an item is income or capital and the extent to
which reserves or provisions need to be made. Any such determination must be made
on or before the Distribution Calculation Date and in a manner consistent with the
Accounting Standards.

Distribution of income

(2)  For each Distribution Period the Trustee must calculate and distribute each
Member's Distribution Entitlement.

(b)  The Trustee may at any time distribute to Members income ot capital of the
" Trust.

(c) For each Distribution Period_, the Trustee:

@) may determine the Distributable Income for the Distribution Period in
accordance with clause 14.31.1(a); and

(i)  must calculate and distribute each Member’s Distribution Entitlement.
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14.3 Distributable Income

@

(b)

©

The Trustee may determine the Distributable Income for a Distribution Period
in its absolute discretion. Any such determination must be made on or before
the Distribution Calculation Date.

If the Trustee makes no determination pursuant to clause 14.31.1(a) on or
before the Distribution Calculation Date, the Distributable Income shall be the

greater of: '

(i) the net income of the Trust as defined in section 95(1) of the Tax Act
for the that period excluding any non cash amounts such as franking
credits; and

Gy  $1.

In making a determination under clause 14.1 or 14.3(a), the Trustee:

i) does not have to take into consideration the Accounting Standards or
generally accepted accounting principles and practices that apply to
trusts; and

(i)  has the discretion to determine whether any receipt, outgoing, gain or

loss is regarded as being on account of capital or income or partly on
account of one and partly on account of the other.

144  Distribution Entitlement

Subject to the terms of issue for any Class, each Member's Distribution Entitlement is
to be determined in accordance with the following formula:

DE=DIx UH
Ul

where:

DE  is the Distribution Entitlement;

DI s the Distributable Income (however will exclude any Distributable
Income allocated in accordance with clause 10.4);

UH  is the aggregate of the number of fully paid Units held by the Member
and the Paid-up Proportion of any holding of Partly Paid Units held by
the Member at the close of business on the Distribution Calculation
Date

UL  is the aggregate number of Units on issue in the Trust at the close of
business on the Distribution Calculation Date.
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Distribution of Distribution Entitlement

(@) The Trustee must pay to each Member its Distribution Entitlement on or
- before the Distribution Date.

(b)  For the purpose of determining the entitlement to the Distribution Entitiement
for a Distribution Period, the persons who are Members on the Distribution
Calculation Date for that Distribution Period have an absolute, vested and
indefeasible interest in the Distributable Amount of that Distribution Period.

(¢)  The Trustee must retain from each Member's Distribution Entitlement all
amounts which are necessary to avoid distributing a fraction of a cent or which
the Trustee determines is not practical to distribute on a Distribution Date.
Any sum so retained will for all purposes be treated as income for the
following Distribution Period.

(d)  The Trustee may retain from the amounts to be distributed to a Member an
amount in or towards satisfaction of any amount payable by the Member to the
Trustee under this constitution or are required to be deducted by law.

14.6 Categories and sources of income
For any category or source of income the Trustee may keep separate accounts and
allocate the income from any category or source to any Member.
14,7 Distribution reinvestment arrangements
The Trustee may advise Members from time to time in writing that Members may
participate in an arrangement under which Members may request that all or a portion
of specified distributions due to them be satisfied by the issue of further Units.
148 Deemed application if reinvestment applies
If reinvestment applies, the Trustee is deemed to have received and accepted an
application to reinvest the distribution after the deduction of any Tax which the
Trustee is required to deduct on the date upon which the distribution is to be paid.
149 Money held for future reinvestment
(8)  Whenever under this constitution or by law money is held on behalf of a
Member for future reinvestment, the money so held may at the discretion of
the Trustee be aggregated. :
(b)  On each occasion on which the aggregated amount reaches the Application
Price of a Unit, the aggregated amount may be applied in the subscription for a
new Unit for issue to the Member.
14.10 Units issued on reinvestment
Units issued under clauses 14.7 to 14.10 are to participate fully for income in respect
of the Distribution Period in which they are issued.
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t4.11 Position on transfer of Units

A person registered as a Member on a Distribution Calculation Date is to receive the
Distributable Amount for the distribution period notwithstanding a transfer or
transmission of Units after the Distribution Calculation Date.

14.12 Position on transfer of Assets

(8  The Trustee may effect a distribution to Members by transferring Assets to all
Members rather than paying in cash or issuing additional Units. If the Trustee
wishes to do so, it must effect the distribution to all Members in the same way.
The Assets transferred to each Member must be of the same type, have the
same rights and be fully paid. The Assets transferred may comprise solely a

 beneficial interest in tangible or intangible property. In each case, where
Assets other than cash are to be transferred to Members (or a nominee on
behalf of a Member), each Member authorises the Trustee:

(i) to act as their agent to agree to obtain the Assets; and

(ii)  where the Assets comprise shares or an interest in shares or interests in
a company or managed investment scheme, to agree to become a
member of that company or managed investment scheme.

(b)  The Assets transferred, together with any cash paid, must be of equal value to
the total amount due to the Member pursuant to the distribution (based on a
valuation done within one month before the date of the proposed transfer and
must be valued in a manner which is consistent with the nature of Asset being
transferred having regard to ordinary commercial practice).

(c) If the Trustee requires, the costs involved in transfer of those Assets must be
paid by the Member or deducted from the distribution due to the Member,

14.13 Deductions from distributable income

The Trustee may deduct from any Distributable Amount or other distribution payable
to a Member any sums of money presently payable by the Member to the Trustee on
account of an instalment due in respect of Units or otherwise.

14.14 Change in Tax Act

Notwithstanding clauses 11.4 and 11.5, if in any Financial Year the Trustee in its
capacity as trustee of the Trust becomes taxable as if it were a company under the Tax
Act the following provisions shall apply and shall override the provisions of clauses
14.2 to 14.5 to the extent that they are inconsistent:

(@)  the Trustee must provide for, and pay from the Assets of the Trust where
appropriate, all taxation attributable to the income of the Trust;

(b)  the Members will not have a present entitlement at the end of a Distribution
Period to the income of the Trust;
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14.15

15.
15.1

15.2

15.3

(¢) distributions to Members may be from pre-tax income or post-tax income of

the Trust as the Trustee in its absolute discretion determines from time to time;

(d) the respéctive entitlements of the Members to distributions pursuant to clause
14.14(c) shall be cal¢ulated based on their respective holdings, using the same
principle to determines their relative entitlements as is set out in clause 14.4;

(e)  when distributions are being made to Unitholders pursuant to clause 14.14(c)

from income of the Trust, the Trustee may celculate the level of the franking

- credit balance at the time of the distribution, and take all necessary or
desirable steps in relation thereto, including the franking of the distributions;
and - :

(f)  the Trustee must take any steps or actions as may reasonably be required in
order to comply with the requirements of the Tax Act in relation to public
* {rading trusts;

Reinvestment price while Officially Quote&

(8)  If reinvestment applies while the Units are Officially Quoted, the application
price for each additional Unit issued or transferred upon reinvestment is the
weighted average price per Unit for the Pricing Period for the relevant
Distribution Period (DRP Price) less any discount not exceeding 20% as the
Trustee determines. However, if the Trustee believes that the DRP Price does
not provide a fair reflection of the market price of the Units during the relevant
period, an Approved Valuer will determine the market price to be used in the
calculation of the Application Price of each additional Unit in accordance with
paragraph (b)(ii) of the definition of Market Price of a Unit.

(b)  If the amount to be reinvested in additional Units results in a fraction of a
Unit, the number of Units to be issued will be rounded down to the nearest
whole Unit and any remaining amount becomes an Asset.

PAYMENTS

Trustee Discretion

Money payable by the Trustee to a Member may be paid in any manner the Trustee
decides. '

Unpresented Cheques

Cheques issued by the Trustee that are not presented within 6 months may be
cancelled. Where a cheque which is cancelled was drawn in favour of a Member, the
money is to be reinvested in Units at the Application Price prevailing at the next
Valuation Time after the cheque is cancelled. '

Unsuccessful Payment

(8)  Where the Trustee attempts to make a payment to a Member. by electronic
transfer of funds or any other means and the transfer is unsuccessful, the
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Trustee must use its reasonable commercial endeavours to contact the relevant
Member and effect the transfer in some other agreed manner.

(b) If, afier using its reasonable endeavours, the Trustee is unable to contact the
relevant Member, the money may be reinvested in Units at the Application
Price prevailing at the next Valuation Time after failure of the third attempt to
transfer funds by electronic means.

15.4 No Fractions

Only whole cents are to be paid, and any remaining fraction of a cent becomes an
Asset.

15.5 Discharge of the Trustee

A payment to any one of joint Members will discharge the Trustee in respect of the
payment.

15.6 Deductions

The Trustee may deduct from any amount to be paid to a person who is or has been a
Member or received from a person who is or has been a Member:

(8)  any amount of Tax (or an estimate of it); or
(b)  any other amount owed by the Member to the Trustee or any other person,

which the Trustee is required or authorised to deduct in respect of that payment or

receipt by law or by this constitution or which the Trustee considers should be
deducted.

15.7 Transfer of Assets

The Trustee may transfer Assets to a Member rather than pay cash in satisfaction of
all or part of a redemption request, pursuant to a withdrawal offer or in payment of a
distribution of income or capital, or on winding up of the Trust, either:

(a)  with the consent of the Member; or

(b)  if the Trustee reasonably considers the transfer of Assets rather than cash is in
the best interests of Members, without the consent of the Member.

The Assets transferred, together with any cash paid, must be of equal value to the total
amount due to the Member pursuant to the redemption request, withdrawal offer or
distribution (based on a valuation done within one month before the date of the
proposed transfer and must be valued in a manner which is consistent with the nature
of Asset being transferred having regard to ordinary commercial practice). If clause
15.7(a) applies, the costs involved in transfer of these Assets must be paid by the
Member or deducted from the amount due to the Member.

‘For the purposes of this clause 15.7, the Trustee will be taken to have transferred
Assets to a Member or former Member where the Trustee has done everything
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reasonably necessary on its part to convey the Assets to the Member or former
Member.

16. POWERS OF THE TRUSTEE
16.1 General Powers

Subject to this constitution, the Trustee has all the powers in respect of the Trust that

it is possible under law to confer on the Trustee and as though it were the absolute

owner of the Assets and acting in its personal capacity.
16.2 Contracting Powers

Without limiting clause 16.1, the Trustee in its capacity as trustee of the Trust has

power to:

(8)  borrow or raise money (whether or not on a secured basis and in any manner
whatsoever including all forms of financial accommodations and debt
facilities);

(b) lend or advance money {whether or not on a secured basis and in any manner
whatsoever including all forms of financial accommodations and debt
facilities);

() enter into all forms of hedging arrangements and derivatives; and

(d) incur all types of obligations and liabilities including guarantees and
indemnities.

16.3 Investment Powers

Without hmmng clause 16.1, the Trustee may in its capacity as the Trustee of the

Trust invest in, dispose of or otherwise deal with property and rights in its absolute

discretion.

164 Power of Delegation

(@)  The Trustee may authorise ény person to act as its agent or delegate (in the
case of a joint appointment, jointly and severally) to hold title to any Asset,
perform any act or exercise any discretion within the Trustee's power,
including the power to appoint in turn its own agent or delegate.

(b)  The Trustee may include in the authorisation provisions to protect and assist
those dealing with the agent or delegate as the Trustee thinks fit.

(¢)  The agent or delegate may be an associate of the Trustee.

16.5 Exercise of Discretion

Subject to clause 16.6, the Trustee may in its absolute discretion decide how and

when to exercise its powers.
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16.6

17.
17.1

17.2

17.3

17.4

17.5

Discretion Limited

The Trustee may not exercise its powers in a manner or to an extent that would cause
the Trust to be subject to entity taxation as a non-fixed trust.

RETIREMENT OF THE TRUSTEE

- Voluntary Retirement

(a)  While the Trust is a Registered Scheme, the Trustee may retire as the
responsible entity of the Trust as permitted by law.

(b)  While the Trust is not a Registered Scheme, the Trustee may retire on not less
than 1 month's notice to Members. On retirement, the Trustee may appoint in
writing another person to be the Trustee.

Compulsory Retirement

(@) While the Trust is a Registered Scheme, the Trustee must retire as the
responsible entity of the Trust when required by law.

()  While the Trust is not a Registered Scheme, the Trustee must retire if required
to do so by a Resolution passed by at least 75 per cent. of the votes cast by
Members entitled to vote on the Resolution.

New Trustee

If the Trust is not a Registered Scheme at the time the Trustee is to retire, any
proposed replacement the Trustee must execute a deed by which it covenants to be
bound by this constitution as if it had originally been a party to it

Release

When it retires or is removed, the Trustee is released from all obligations in relation to
the Trust arising afier the time it retires or is removed.

Retirement Benefit

In consideration for the proper performance of its duties as Trustee, the Trustee is
entitled, subject to any approval required by law, to agree with the incoming trustee to
be remunerated by, or to receive a benefit from, the incoming trustee in relation to:

() eritering into an agreement to submit a proposai for its retirement to a meeting
of Members, and nominating to the Members the incoming trustee as its
replacement; or '

(b) its retirement as trustee,

and is not required to account to Members for such remuneration or benefit.
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18. NOTICES TO MEMBERS

18.1 Notices to Members

(2)

®)

©

(d)

Subject to the Corporations Act, a notice or other communication required
under this constitution to be given to 8 Member must be given in writing
(which includes a fax) or in such other manner as the Trustee determines, and
be delivered or sent to the Member at the Member's physical, fax or email
address last advised to the Trustee for delivery of notices.

A cheque payable to a Member may be posted to the Member's physical
address or handed to the Member or a person authorised in writing by the
Member.

In the case of joint Members, the physical, fax or email address of the Member
means the physical, fax or email address of the Member first named in the
Register.

A notice, cheque or other communication sent by post is taken to be received
on the Business Day after it is posted and a fax is taken to be received 1 hour
after receipt by the transmitter of confirmation of transmission from the
receiving fax machine. Proof of actual receipt is not required. Subject to the
Corporations Act, the Trustee may determine the time at which other forms of
communication will be taken to be received.

18.2 Notices to the Trustee

@

®)
©

. A notice required under this constitution to be given to the Trustee must be

given in writing (which includes a fax or an email), or in such other manner as
the Trustee determines. '

The notice is effective only at the time of receipt.
The notice must bear the actual, facsimile or electronic signature of the

Member or a duly authorised officer or representative of the Member unless
the Trustee dispenses with this requirement.

19. MEETINGS OF MEMBERS

19.1 Corporations Act

The Trustee may at any time convene a meeting of Members, and must do so if
required by the Corporations Act.

19.2 Member's Request for Meeting

(2)  While the Trust is not a Registered Scheme:

(i) the Trustee must call and arrange to hold a meeting of Members to
consider and vote on a proposed resolution on the request of Members
with at least 20 per cent. of the votes that may be cast on the
resolution; and
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19.3

19.4

158.5

19.6

19.7

(i)  sections 252B(2), (3), (6), (7) and (8) of the Corporations Act apply to
the calling of a meeting referred to in clause 19.2(a)(i) as if the Trust
were 8 Registered Scheme.

(b)  While the Trust is a Registered Scheme, the provisions of the Corporations
Act apply to determine the circumstances if any in which a meeting must be
convened on the request of Members.

Notice Period

(8)  While the Trust is not a Registered Scheme, at least 10 days' notice of a
meeting must be given to Members, or such shorter notice as they agree.

(b)  While the Trust is a Registered Scheme, the requirements for notice of
meetings of Members is governed by the Corporations Act.

Trustee May Determine

Subject to the specific provisions of this constitution relating to meetings of members
and the Corporations Act (if the Corporations Act applies), the Trustee may determine
the time and place at which a meeting of Members will be convened and the manner
in which the meetirig will be conducted.

Quornm

The quorum for a meeting of Members is at least 2 Members present in person or by
proxy together hoiding at least 10 per cent. of all Units, unless the Trust has only one
Member who may vote on a Resolution, in which case that one Member constitutes a
quorum.

No Quorum

(@)  1f a quorum is not present within 15 minutes after the scheduled time for the
meeting, the meeting is:

(i) if convened on the requisition of Members - dissolved; ot
(i)  otherwise - adjourned to such place and time as the Trustee decides.

(®) At any adjourned meeting, those Members present in person or by proxy
constitute a quorum. :

Chairman

(a)  Subject to the Corporations Act, the Trustee may appoint a person to chair a
meeting of Members. S

(b)  The decision of the chairman on any matter relating to the conduct of the
meeting is final.
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19.8

Adjournment

The chairman has power to adjourn a meeting for any reason to such place and time as

_ the chairman thinks fit.
19.9 Resolutions Binding
(a) A Resolution binds all Members, whether or not they were present at the
meeting.
()  No objection may be made to any vote cast unless the objection is made at the
meeting. '
19.10 Proxies and Voting while the Trust is a Registered Scheme
While the Trust is a Registered Scheme:
(@)  the provisions of the Corporations Act governing proxies and voting for
meetings of members of Registered Schemes apply to the Trust; and
(b) the Trustee may determine that the appointment of a proxy is valid even if it
contains only some of the information required by the Corporations Act.
19.11 While the Trust is not a Registered Scheme
While the Trust is not a Registered Scheme, the remaining clauses 19.12 to 19.15
apply. :
19.12 Voting
(2) Votingisbya show of hands, unless a poll is duly demanded or the propdsed
resolution is required by law or by this constitution to be decided by a
percentage of Units, or a percentage of votes able to be cast.
(b)  Each Member present in person or by proxy has:
® on a show of hands, one vote; and
(i)  on a poll, one vote for each Unit they hold.
(c) In the case of joint Members, only the first named in the Register may vote
unless the Trustee otherwise agrees.
19.13 Poll
A poll may be demanded before or on declaration of the result of a show of hands by
either:
(a)  the chairman, or
(b)  at least two Members present in person or by proxy who together hold at least
10 per cent. of Units.
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19.14 Proxies

19.15

19.16

(8 A Member may be represented at a meeting by proxy. Proxies are governed
by the provisions of the Corporations Act relating to Registered Schemes as if
the Trust were a Registered Scheme. '

(b)  The Trustee may determine that the appoini;ment of a proxy is valid even if it
contains only some of the information required by the Corporations Act.

Variation of Class rights

The rights attaching to a Class must not be varied without the written consent of all
Members holding Units of that Class or by a special resolution of Members holding
Units of that Class.

Class or Option Holder meetings
Meetings of Members holding Units of a Class or of Option Holders are to be

convened and conducted in the same manner as meetings of Members generally under
this constitution.

20.  RIGHTS AND LIABILITIES OF THE TRUSTEE
20.1 Holding Units

The Trustee and its associates may hold Units in any capacity.
20.2 Other Capacities

Subject to the Corporations Act and other applicable law, nothing in this constitution

restricts the Trustee (or its associates) from:

(@)  dealing with itself (as trustee of the Trust or in another capacity), an associate
or with any Member; '

(®)  being interested in any contract or transaction with itself (as trustee of the
Trust or in another capacity), an associate or with any Member or retaining for
its own benefit any profits or benefits derived from any such contract or
transaction; or

(¢)  acting in the same or a similar capacity in relation to any other managed
investment scheme.

203 Trustee May Rely

The Trustee may take and may act upon:

(8) the opinion or advice of counsel or solicitors, whether or not instructed by the
Trustee, in relation to the interpretation of this constitution or any other
document (whether statutory or otherwise) or generally in connection with the
Trust; :
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(®

(©)

(d)

advice, opinions, statements or information from any bankers, accountants,
auditors, valuers and other persons consulted by the Trustee who are in each
case believed by the Trustee in good faith to be expert in relation to the
matters upon which they are consulted;

a document which the Trustee believes in good faith to be the original or a
copy of an appointment by a Member of a person to act as their agent for any
purpose connected with the Trust; and

any other document provided to the Trustee in connection with the Trust upon
which it is reasonable for the Trustee to rely,

and the Trustee will not be liable for anything done, suffered or omitted by it in good
faith in reliance upon such opinion, advice, statement, information or document.

21.  LIMITATION OF LIABILITY AND INDEMNITY IN FAVOUR OF THE
TRUSTEE

21.1 - Limitation on the Trustee's Liability

(a)

(b)

©

While the Trust is a Registered Scheme, the Trustee is not liable in contract,
tort or otherwise to Members for any loss suffered in any way, relating to the
Trust except to the extent that the Corporations Act imposes such liability.

While the Trust is not a Reglstered Scheme, if the Trustee acts in good faith
and without gross negligence, it is not liable in contract, tort or otherwise to
Members for any loss suffered in any way relating to the Trust.

Subject to the Corporations Act, the liability of the Trustee to any person other
than a Member in respect of the Trust (including in respect of any contracts
entered into as the Trustee of the Trust or in relation to any Assets) is limited
to the Trustee's ability to be indemnified from the Assets.

21.2 Indemnity in Favour of the Trustee

(@

(®)

©

The Trustee is entitled to be indemnified out of the Assets for any liability
incurred by it in properly performing or exercising any of its powers or duties
in refation to the Trust.

To the extent permitted by the Corporations Act, (if the Corporations Act
applies, and otherwise without limitation), the indemnity under this
clause 21.2 includes any liability incurred as a result of any act or omission of
a delegate or agent appointed by the Trustee.

This indemnity is in addition to any indemnity allowed by law. It continues to
apply after the Trustee retires or is removed as the Trustee of the Trust,

21.3  Right of indemnity not affected by unrelated breach of Trust

Where a Liability is incurred pursuant to a proper exercise of the Trustee's powers
under this constitution or at law, the Trustee may exercise any of its rights of
indemnification or reimbursement out of the Assets to satisfy that Liability to any
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creditor of the Trustee (in its capacity as trustee or responsible entity of the Trust),
despitc any loss the Trust any have suffered or any diminution in the value of Assets
as a consequence of any unrelated act or omission by the Trustee or by any person or
entity acting on behalf of the Trustee.

22. LIABILITY OF MEMBERS
22.1 Liability Limited

(2  Subject to paragraph (clauses 22.1(c) and 22.2) the liability of a Member is
limited to the amount if any which remains unpaid in relation to the Member's
subscription for their Units.

(b)  In the absence of separate agreement with a Member, a Member need not
indemnify the Trustee if there is a deficiency in the Assets to meet the claim of
any creditor of the Trustee in respect of the Trust.

©) The Trustee is entitled to be indemnified by a Member or former Member to
the extent that the Trustee incurs any liability for Tax as a result of the
Member's action or inaction, or as a result of an act or omission requested by
the Member or former Member.

(@  Joint Members and former joint Members are jointly and severally liable in
respect of all payments including. payments of Tax to which clause 22.3
applies. . '

22.2  Recourse
in the absence of separate agreement with a Member, the recourse of the Trustee and
any creditor is limited to the Assets.

223  Restrictions on Members

A Member:

(2) | must not interfere with any rights or powers of the Trustee under this
constitution;

(b)  must not exercise a right in respect of an Asset or lodge a caveat or other
notice affecting an Asset or otherwise claim any interest in an Asset; or

{(c)  may not require an Asset to be transferred to the Member.

23. REMUNERATION AND EXPENSES OF THE TRUSTEE
23.1 Fees

The Trustee is entitled to charge or be paid or retain as remuneration for the proper

performance and services as Trustee under the terms of this Constitution the following

Tees out of the Trust Fund:

(@  aManagement Fee;
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(b)  aPerformance Fee;
(¢)  an Asset Acquisition Fee; and
d an Asset Disposal Fee; and

All fees as stated are exclusive of GST,

23.2 Management Fee
The Managemeht Fee is a monthly fee equal to one twelfth of 0.65% of the Gross
Asset Value calculated as at the end of the previpus month and payable on the first
. Business Day of each month provided that the Management Fee will be not be less
~ than the lower of:
(a)  $12,500 per month; and
(b)  one twelfth of 1.625% of the Gross Asset Value at the end of the previous
month, - - ’
For the purposes of this clause 23.2, the Gross Asset Value means the aggregate of the
Market Value of the Assets of the Trust.
23.3 Performance Fee
(@  The Performance Fee is the amount calculated at each Determination Date in
accordance with the following formula:
Performance Fee = 20% x (Closing Market Capitalisation + Distributions
- Hurdle Amount) o
Where:
Closing Market Capitalisation means, on any given Determination Date, the
Miérket Price of a Stapled Security multiplied by the total number of Stapled
Securities on issue on that Determination Date.
Determination Dﬁte means:
@ 30 June in each year;
(i)  if the date of termination of the Trust occurs during the year, the date
of termination of the Trust; and
(iii)  the date on which the person who was the Trustee at the Inclusion Date
ceases to be the Trustee of the Trust.
Distributions means all distributions from any Stapled Entity whether by way
of dividend or capital, paid during the Performance Fee Period.
Hurdle Amount means, on any given Determination Date, the aggregate of
the following amounts:
2902411_4 Passive Constitution - exceution -44 -

version_SigDat



®)

©

@i an amount equal to the price per Stapled Security required to give a
12% per annum increase in the Market Price of a Stapled Security
since the previous Determination Date, multiplied by the total pumber
of Stapled Securities on issue on that previous Determination Date.;

" plus -

(i)  if there has been an issue {a New Issue) of Stapled Securities (cach a
New Stapled Security) since the previous Determination Date, an
amount equal to the price per New Stapled Security required to give a
12% per annum increase on the issue price of a New Stapled Security,
multiplied by the total number of New Stapled Securities issued in the
New Issue; minus

{(iii)  if there has been a redemption or buy back (Redemption) of Stapled
Securities (each a Redeemed Stapled Security) since the previous
Determination Date, an amount equal to the price per Redeemed
Stapled Security required to give a2 12% per annum increase on the
redemption price of a New Stapled Security, multiplied by the total
number of Redeemed Stapled Securities.

Inclusion Date means the later of the date the right to this Performances Fee
was included in this Constitution and the date the Trust was admitted to the
Official List.

Market Price of a Stapled Security has the meaning given to that term in
Schedule 1.

Performance Fee Period means:

)] for the first Performance Fee Period, the period from the Inclusion
Date up to and including the first Determination Date; and

(i)  for each subsequent Performance Fee Period, the period starting on the
day immediately after the last Determination Date and ending on the
earlier of the following Determination Date and the date of termination
of the Trust.

The Trustee as at each Determination Date, must determine whether a
Performance Fee is payable which shall be the case if the Performance Fee is
greater than zero.

If a Performance Fee is payable, it must be paid to the Trustee within 1 month
after the Determination Date.

Example Performance Fee calculations are attached as an appendix to the
Constitution.

23.4  Asset Acquisition Fee

On completion of the acquisition of any investment by the Trust which was located or
introduced by the Trustee or any of its associates, the Trustee is entitled to receive an
Asset Acquisition Fee of up to 1 % of the total purchase price of the investment.
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23.5

Asset Disposal Fee

On completion of the sale or disposal of any Trust investment, the Trustee is entitled
to receive an Asset Disposal Fee of up to 1% of the total sale price.

23.6 Lower or Deferred Fees

The Trustee may accept lower fees than it is entitled to receive under this constitution,

or may defer payment for any period. Where payment is deferred, the fee accrues

daily until paid.
237 Expenses

All expenses incurred by the Trustee in connection with the Trust are payable or

reimbursable out of the Assets, but while the Trust is a Registered Scheme such

reimbursement or payment is only available to the extent that the amounts are
incurred in the proper performance of the Trustee's duties as responsible entity and
only to the extent that such reimbursement is not prohibited by the Corporations Act.

This includes expenses connected with: '

(a) this constitution and the formation and régistration (if applicable) of the Trust;

(b)  the preparation, review, distribution and promotion of any prospectus or offer
document in respect of Units or other promotion of the Trust;

(¢) the acquisition, disposal, insurance, custody and any other dealing with
Assets;

~ (d)  any proposed acquisition, disposal or other dealing with an investment;

(e the administration or management of the Trust or its Assets and Liabilities;

§j) borrowiné arrangements on behalf of the Trust or guarantees in connection
with the Trust, including hedging costs;

(g) convening and 'ho[ding meetings of Members, the implementation of any
Resolutions and communications with Members;

(h)  Tax, including any amount charged by a supplier of goods or services, or both,
to the Trustee by way of or as a reimbursement for GST;

6] financial institution fees;

6) the engagement of agents, valuers, contractors and advisers (including legal
advisers) whether or not the agents, valuers, contractors or advisers are
associates of the Trustee;

(k)  preparation and audit of the Tax returns and accounts of the Trust;

()] termination of the Trust and the retirement or removal of the Trustee and the

. appointment of a replacement;
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(b)

costs of the admission of the Trust to the Official List and compliance with the
Listing Rules;

any court proceedings, arbitration or other dispute concerning the Trust or its
Assets or Liabilities, including proceedings against the Trustee, except to the
extent that the Trustee is found by a court to be in breach of trust or to have
been grossly negligent, in which case any expenses paid or reimbursed under
this clause 23.7(m) must be repaid,;

any compliance or other committee established by the Trustee in connection
with the Trust, including any fees paid to or insurance premiums in respect of
committee members; '

while the Trust is a Registered Scheme but there is no compliance committee,
any costs and expenses associated with the board of directors of the Trustee
carrying out the functions which would otherwise be carried out by a
compliance committee, including any fees paid to or insurance premiums in
respect of external directors appointed to satisfy the requirements of Chapter

'5C of the Corporations Act;

the preparation, implementation, amendment and audit of any compliance
plan; '

complying with any law, and any request or requirement of ASIC or ASX;
any Stapling of Units to Attached Securities;

in connection with any Consolidation or Division Proposal, Stapling Proposal,
Exchange Proposal or any other reorganisation relating to Units or Stapled
Securities; and

having the Trust rated by a Ratings Agency.

If the Trustee is or becomes liable to pay GST in respect of any supply under
or in connection with this constitution then, in addition to any fee or other
amount or consideration payable to the Trustee in respect of the supply, the
Trustee is entitled to be paid out of the Assets an additional amount on account
of GST, such amount to be calculated by multiplying the fee, amount or
consideration for the part of the supply which is a taxable supply for GST
purposes by the prevailing rate of GST. This clause does not apply to supplies
in respect of which the relevant fees are expressed as GST inclusive in this
constitution.

In relation to any fee that is expressed as GST inclusive in this constitution, in
the event of an increase in the rate of GST, the new GST inclusive fee is
determined by converting the existing GST inclusive fee to a GST exclusive
figure (based on the GST rate immediately prior to the new prevailing GST
rate) and multiplying it by (1 + n) where n is the new prevailing rate of GST
{expressed as a decimal).
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(¢)  Inthe event that the Trustee is riot entitled to an input tax credit in respect of
the amount of any GST charged or recovered from the Trustee by any person,
or payable by the Trustee by way of reimbursement of GST referable directly
or indirectly to any supply made under or in connection with this constitution, -
the Trustee is entitled to recover from the Trust by way of reimbursement an
additional amount equivalent to the amount of such input tax.

Amendment of fee provisions is contemplated
Without kimiting clause 27.1, the Trustee has power to amend any part of this clause

23 with the effect of increasing or decreasing any amount of fees due to it, or
introducing new types of fees, or to otherwise amend, delete or replace any of the

provisions of this clause 23.9, if:

(a)  while the Trust is 2 RegisterchScheme, the Trustee complies with any
applicable requirements of the Corporations Act relating to:

) amending the constitution of a Registered Scheme, and

(i) increasing fees or charges in relation to a Registered Scheme; or

(b)  while the Trust is not a chisfered Scheme, the Trustee obtains the written

consent of the sole Member or, if there is more than one Member, gives at
least five Business Days' prior notice to Members of the amendment.

Sums Owed to the Trustee

The Trustee may redeem some or all of the Units held by a Member to satisfy any
amount of money due to it by the Member.

DURATION OF THE TRUST
Commencement

The Trust commences when the first applicant is issued with Units and the Trustee
and issues those Units as part of the Restructure.

Termination
The Trust terminates on the earliest of:
(a)  while the Trust is a Registered Scheme:

)] a date which the Members determine by extraordinary resolution (as
defined in the Corporations Act); or

(i) & date determined by the Trustee and advised to Members by notice in
writing not less than 60 days before the proposed date of termination;

(b)  while the Trust is not a Registered Scheme, the date specified by the Trustee
as the date of termination of the Trust in a notice given to Members; and
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‘(¢)  the date on which the Trust terminates in accordance with another provision of
this constitution or by law.

24.3 Restriction on issue and redemption of Units

Despite any ¢ other provisions in this constitution, no Units may be issued or redeemed
after the 80™ anniversary of the day preceding the day the Trust commenced, unless
that issue or redemption would not offend the rule against perpetuities, or any other
rule of law or equity.

25.  PROCEDURE ON TERMINATION
25.1 Realisation of Assets

(@  Unless otherwise required by law, the Trustee is responsible for the winding
up of the Trust.

(b)  The Trustee must convert the Assets to money, deduct all proper costs and

then divide the balance amongst the Members in accordance with clause 25.3.

- The Trustee may make interim distributions (i.c. income or capital) during the
winding up process as it sees fit.

(¢}  The Trustee must proceed with the winding up efficiently, diligently and
without undue delay. However, if it is in the interests of Members to do so,
then the Trustee may postpone any part of the winding up for such time as it
thinks desirable.

(d)  If there is, or, in the reasonable opinion of the Trustee, there will be, a
deficiency after making allowance for all Liabilities of the Trust (actual and
anticipated) the Trustee must make calls in accordance with relevant terms of
issue of Partly Paid Units (if any).

(¢)  The Trustee may retain money from the proceeds of realisation of the Assets:—

()] to meet future payment obligations which the Trustee reasonably
belicves will fall due after a distribution is made to Members pursuant
to this Constitution, and

(i) to pay its own remuneration and expenses for work to be done
following the realisation of the Assets.

25.2  Auditor and liquidator

(a)  If, at the time it is to be wound up, the Trust is a Registered Scheme, and to
the extent that ASIC policy so requires, the Trustee must arrange for an audit
of the final accounts of the Trust by a registered company auditor with a copy
to be sent to Members within 30 days after receipt of the audit by the Trustee.

(b)  Ifthe Trust is to be wound up because its Liabilities exceed its Assets or there
is expected to be insufficient cash for the Trustee to meet Liabilities from the
Assets as and when they fall due, the Trustee may appoint an appropriately
qualified liquidator to carry out the winding up and delegate to the liquidator
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‘the powers of the Trustee under this Constitution as necessary to facilitate the
winding up.

Distribution Following Termination

The net proceeds of realisation, after making allowance for all Liabilities (actual and
anticipated) and meeting the expenses (including anticipated expenses) of the
termination, including expenses referred to in clause 25.1(d), must be distributed to
the Members pro rata according to the number of fully paid Units plus the number
obtained by multiplying the number of Partly Paid Units held by the proportion to
which those Units are paid up, as at a time decided by the Trustee. The Trustee may
distribute proceeds of realisation in instaiments. The Trustee may also determine
whether any portion of the distribution under this clause 25.3 is income of the Trust.

Constitution applies until date of final distribution

The provisions of this constitution continue to apply from the date of termination until
the date of final distribution under clause 25.3, but during that period the Trustee may
not accept any applications for Units from a person who is not an existing Member -
and the Trustee is under no obligation to consider or process redemption requests
received after the date of termination.

AMENDMENTS TO THIS TRUST DEED

(@)  While the Trust is a Registered Scheme, this constitution may be amended, if
the Corporations Act allows:

i) by Resolution; or
(ii) by deed executed by the Trustee.

If the constitution is amended by Resolution, the Trustee may give effect to
the amendments by executing a supplemental deed.

(b)  While the Trust is not a Registered Scheme, the Trustee may by deed amend
this constitution.

REGULATORY PROVISIONS AND PARAMOUNTCY
Listing Rules
While the Trust is included in the Official List:

(2)  despite anything contained in this constitution, if the Listing Rules prohibit an
act being done, the act must not be done;

(b)  nothing contained in this constitution prevents an act being done that the
Listing Rules require to be done;

(c)  if the Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be);
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(d)  if the Listing Rules require this constitution to contain a provision and it does
not contain such a provision, this constitution is taken to contain that
provision;

(e)  if the Listing Rules require this constitution not to contain a provision and it
contains the provision, this constitution is taken not to contain that provision;
and

(D if any provision of this constitution is or becomes inconsistent with the Listing
Rules, this constitution is taken not to contain that provision to the extent of
the inconsistency.

272 Corporations Act and ASIC Relief
If:

(8)  the Corporations Act requires that this constitution contain certain provisions,
or if any ASIC Relief on which the Trustee has determined it wishes to rely on
which is expressly applicable to the Trust and the Trustee requires provisions
1o a certain effect to be contained in this constitution in order for the ASIC
Relief to apply (Required Provisions); or

() any part of this constitution (a Required Part) is included to comply with the
requirements of the Corporations Act, Listing Rules, ASIC or ASX

(Regulatory ‘Requirement) and that Regulatory Requirement ceases or
changes,

then, to the extent the Corporations Act allows, this constitution is taken to be
amended so that the Required Provisions are included as separate provisions, or the
Required Part is deleted or amended to reflect the amended Regulatory Requirement.
The Required Provisions prevail over any other provisions of this constitution to the
extent of any inconsistency.

The Members:

(D authorise the Trustee to make the amendments referred to in this clause
27.2 in a deed and, if required, to lodge it with ASIC; and

(i)  agree that, subject to the Corporations Act, their rights under this
constitution do not include or extend to a right not to have this
constitution amended to comply with a Regulatory Requirement or to
include Required Provisions.

27.3  Application of Corporations Act and Listing Rules

In this constitution:

(8)  except as otherwise provided in a particular clause or by law, a requirement of
the Corporations Act only applies while the Trust is a Registered Scheme; and

()  arequirement of the Listing Rules only applies while the Units are Officially
Quoted.
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ASIC Class Orders

In accordance with ASIC Class Order [CO 98/1808] or its equivalent or any similar
ASIC Relief from subsections 601GC(1) and (2) of the Corporations Act, and for so
long as they apply to the Trust, a change in the text of this constitution because of the

* pperation of clause 27.2 that is covered by such instrument is not a modification of, or

the repeal and replacement of, the constitution for the purposes of subsections
601GC(1) and (2) of the Corporations Act. Changes in the text of the constitution to

* which this clause 27.4 applies are made pursuant to the power in clause 24 but in

27.5

28.

28.1

28.2

respect of such changes the requirements of ciause 24 are to be read subject to this
clause 27.4.

Paramountcy of provisions

Subject to the Corporations Act and the Listing Rules, the following provisions
prevail over other provisions of this constitution in the following order to the extent of
any inconsistency: '

() ﬁfst, clauses 27.1 and 27.2 and provisions taken to be inbluded or amended
under them;

(b)  then, the Stapling Provisions set out in Schedule 1 and the provisions in
clause 28 regarding Stapling and the Stapling Provisions; and

(¢) then,the Reorganisation Proposals set out in clause 28.3 to 28.7,

provided that clauses 27.5(b) and 27.5(c) only prevail where this would not result in a
breach of the Corporations Act, the Listing Rules or any other law.

STAPLING PROVISIONS AND REORGANISATION PROPOSALS
Stapling
The Trustee may determine::

{a) that the Stapling Provisions will take effect in accordance with clause 28.2;
and

(b)  the Stapling Commencement Date.
Stapling Provisions

If the Trustee determines, the Stapling Provisions take effect on and from the Stapling
Commencement Date until they cease to apply in accordance with this constitution.

On and from the Stapling C_ommenccment Date:

(a)  subject to clause 27, the Stapling Provisions apply and this constitution is to
be read subject to the Stapling Provisions except to the extent that this would
result in a breach of the Corporations Act, the Listing Rules or any other law;

and
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28.4

28.5

(b)  provisions of this constitution, which by their context apply only while Units
are not Stapled, do not apply while Units are part of a Stapled Security.

Power to enter into Reorganisation Proposals

"~ Without limiting clause 16 the Trustee may enter into:

(a)  without reference to or approval from Members:
@ a Consolidation or Division Proposal;
(ii))  a Stapling Proposal; or

(b)  any Exchange Proposal or other reorganisation of Units or Stapled Securities,
which is in each case approved by Ordinary Resolution.

It is a term of issue of each Unit, that the Unit may be subject to a Reorganisation
Proposal as provided in this clause 28.3. Each Member by subscribing for or taking a
transfer of, or otherwise acquiring a Unit is taken to have consented to these
Reorganisation Proposals.

Power to give effect to the Stapling Provisions and Reorganisation Proposals

(@)  In order to effect an initial or subsequent Stapling of securities to the Units as
contemplated by clause 28.1 and Schedule i, the Trustee has power to do all
things which it considers necessary, desirable or reasonably incidental to give
effect to the Stapling and the Stapling Provisions.

(b)  If the Trustee determines to enter into a, Consolidation or Division Proposal, a
Stapling Proposal or Exchange Proposal other reorganisation proposal which
has been approved by Ordinary Resolution in accordance with clause 28.3, -
then the Trustee has power to do all things which it considers necessary,
desirable or reasonably incidental to give effect to the relevant proposal.

{¢) If a Reorganisation Proposal is approved by an Ordinary Resolution in
' accordance with clause 28.3(b), then the Trustee has power to do all things
which it considers necessary, desirable or reasonably, incidental to give effect

to the Reorganisation Proposal.

Specific Powers

Without limiting clause 28.4, to give effect to a Stapling and the Stapling Provisions,
a Consolidation or Division Proposal, Stapling Proposal or Exchange Proposal or
other reorganisation proposal which been approved by an Ordinary Resolution in
accordance with clause 28.3(b), the Trustee has power to: '

(a) - make distributions and other payments out of the Assets and (subject to the
Corporations Act and the Listing Rules) to redeem Units, and to apply the
payment or redemption proceeds on behalf of Members;
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28.7

28.8

29.
29.1

(b)  apply for or purchase fully paid securities on behalf of the Members and to
consent on behalf of Members to become a member of a company or other
body;

(¢}  issue Units;
(d)  transfer Assets; and

(¢)  execute all documents and do all things which it considers are necessary,
desirable or reasonably incidental to give effect to the relevant proposal,

Appointment of Trustee as agent and attorney

Without limiting clause 28.4, to give effect to a Stapling and the Stapling Provisions,
a Consolidation of Division Proposal, a Stapling Proposal or Exchange Proposal or
other reorganisation proposal which has been approved by an Ordinary Resolution in
accordance with clause 28.3(b), the Trustee is irrevocably appointed the agent and
attorney of each Member to:

()  apply any proceeds referred to in clause 28.5(a) on behalf of the Member;

(b)  execute any withdrawal request on behaif of the Member, or any application
for, or transfer of, any securities in favour of the Member;

(©) execute a transfer of Assets to a Member; and

(d)  execute all documents and do all things (including giving all consents) which
the Trustee reasonably considers are necessary or desirable to give effect to
the Stapling or relevant transaction or proposal.

The Trustee is authorised to execute these documents and to do these things without
needing further authority or approval from Members.

Liability of Trustee

The Trustee has no liability of any nature whatsoever beyond the Assets to Members
atising, directly or indirectly, from the Trustee doing or refraining from doing any act
(including the execution of a document) pursuant to or in connection with the
implementation of a Stapling or any Reorganisation Proposal.

Paramountcy of provision

The provisions of this clause 27.1 prevail over other provisions of this constitution in
the case of any inconsistency to the extent provided in clause 27.

RESTRICTED SECURITIES
Disposal of Restricted Securities

If the Listing Rules require, Restricted Securities cannot be disposed of during the
Escrow Period and the Trustee must not register a transfer of Restricted Securities
during the Escrow Period except as permitted by the Listing Rules or ASX.
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30.2

30.3

304

30.5

Restriction on distributions and voting rights

During a breach of the Listing Rules or of a restriction agreement relating to Units
which are Restricted Securities, the Member who holds the Units which are Restricted
Securities is not entitled to any distribution from the Trust, nor any voting rights, in
respect of those Restricted Securities.

SMALL HOLDINGS

Application of this Clause

This clause 30 applies while the Units are Officially Quoted.
Trustee may sell or redeem

Subject to the provisions of this clause 30, the Trustee may sell or redeem any Units
held by a Member without request by the Member where the Units comprise less than
a marketable parcel as provided in the Listing Rules (a Small Holding). The Trustee
may only sell or redeem Units comprising a Smali Holding on one occasion in any 12
month period. Subject to clause 30.6, if the Units are redeemed, the Redemption Price
must be the amount calculated under clause 10.1.

Trustee must notify

The Trustee must notify the Member in writing of its intention to sell or redeem a
Small Holding under this clause 30, and give the Member at least 6 weeks from the
date of the notice in which to notify the Trustee that the Member wishes to retain the
Small Holding.

Timing
The Trustee will not sell or redeem the relevant Smail Holding:

(a)  before the expiry of 6 weeks from the date of the notice given by the Trustee
under clause 30.3; or

(b) if, within the 6 weeks allowed by clause 30.4(a):

@) the Member notifies the Trustee that the Member wishes to retain the
Small Holding; or

(ii) the market value of the Small Holding held by the Member increases to
at least a marketable parcel as provided in the Listing Rules.

Takeover

The power to sell a Small Holding lapses following the announcement of a takeover
of the Trust, but the procedure may be started again after the close of the offers made
under the takeover.
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30.6 Costs of sale

The Trustee or the purchaser of the Small Holding must pay the costs of the sale or
redemption as the Trustee decides.

307 Certificate

The proceeds of the sale or redemption will not be sent to the Member until the
Trustee has received any certificate relating to the Small Holding , or is satisfied that
the certificate has been lost or destroyed.

30.8 Trusteeas Membef's attorney

To effect the sale or redemption of Units under this clause 30, the Member appoints
the Trustee as the Member's attorney to do all acts and things and execute all
documents which the Trustee considers necessary, desirable or reasonably incidental
or appropriate to effect the sale or redemption of a’Small Holding.

31, COMPLIANCE COMMITTEE

While the Trust is a Registered Scheme and a compliance committee is acting in that
capacity for the Trust, if any Compliance Committee Member incurs a liability in that
capacity in good faith, the Compliance Committee Member is entitled to be
indemnified out of the Assets in respect of that liability to the extent permitted by the
Corporations Act.

32. COMPLAINTS
32.1 Wholesale clients

While the Trust is a Registered Scheme and if and for so long as the Corporations Act
or ASIC policy requires, if a Member who is a wholesale client (complainant)
submits to the Trustee a complaint alleging that the Member has been adversely
affected by the Trustee's conduct in its management or administration of the Trust, th
Trustee: :

(a)  must, if the complaint is in writing, acknowledge in writing receipt of the
complaint as soon as practicable and in any event within 14 days from receipt;

(b)  must, where there is a compliance comnmittee, refer the complaint to the
committee for its consideration;

(c)  must, where there is no compliance committee, consider the complaint;

(d)  must act in good faith to deal with the complaint by endeavouring to correct
any error which is capable of being corrected without affecting the rights of
third parties;

(¢)  may in its discretion give any of the following remedies to the complainant:

(i) information and explanation regarding the circumstances giving rise to
~ the complaint;
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(i)  an apology; or

(iii) compensation for loss incurred by the Member as a direct result of the
breach (if any); and

] must communicate to the complainant in relation to the complaint as soon as
practicable and in any event not more than 45 days after receipt by the Trustee
of the complaint:

) the determination of the compliance committee (or if clause 32.1(c),
the Trustee);

(i)  the remedies (if any) available to the Member; and
(iii)  information regarding any further avenue for complaint.
Retail clients

The Trustee, as an Australian Financial Services Licensee will comply with the
dispute resolution system requirements in section 912A(2) of the Corporations Act for
the purposes of handing complaints against the Trustee made by retail clients in
connection with the provision of all financial services covered by its Australian
Financial Services Licence.

GENERAL
Other documents

A document does not become part of this constitution by reason only of that document
referring to this constitution or vice versa, or any electronic link between them.

Constitution legally binding

This constitution binds the Trustee and each present and future Member and any
person claiming through any of them in accordance with its terms (as amended from
time to time) as if each of them had been a party to this constitution.

Severance

If all or part of any provision contained in this constitution is void or invalid or would
otherwise result in all or part of this constitution being void or invalid for any reason,
then such part is to be severed from this constitution without affecting the validity or
operation of any other provision of this constitution.

Governing law
This constitution is governed by the law of the State of New South Wales.
Other obligations excluded

Except as required by the Corporations Act, all obligations of the Trustee which might
otherwise be implied or imposed by law or equity are expressly excluded to the extent
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permitted by law, including without limitation any obligation of the Trustee in its
capacity as the Trustee of the Trust arising under any statute.

EXECUTED as a deed.
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SCHEDULE 1
STAPLING PROVISIONS

The following provisions take effect on and from the Stapling Commencement Date apply
unless and until they cease to apply in accordance with the relevant Constituent Document.

‘On and from the Stapling Commencement Date:

(a)  the Stapling Provisions apply and the relevant Constituent Document is to be read
subject to the Stapling Provisions; and

(b)  subject to the articles of the Issuer's Constitution titled "Replaceable. rules do not
apply”, "Official Quotation”, "Application of Listing Rules" and "Paramountcy of
Provisions" in the relevant Constituent Document, the Stapling Provisions prevail
over all other provisions of the relevant Constituent Document including any that are
expressed to Prevail over others, except where this would result in a breach of the
Corporations;Act, the Listing Rules or any other law.

The Stapling Provisions apply to the Issuer in respect of its respective Stapled Entity and its
Attached Securities. Unless the contrary intention appears, in this Schedule a reference to a
clause is a reference to a clause of this Schedule.

1. INTERPRETATION .
1.1 Defined Terms

Unless the contrary intention appears, capitalised terms not defined in this Schedule
have the same meaning as given to them in the Constitution.

360 Capital Total Return Active Fund means the fund so entitled.

Accession Deed means the deed of that name between each Issuer and:
~(a) the responsible entity of any new trust; or

(d)  any issuer of a New Attached Secdrity,

by which that person accedes to the Stapling Deed.

Amounts has the meaning given in clause 9(c).

Approved Valuer means anyr person, independent of the Issuer (and not an associate
of the Issuer), who is duly qualified and experienced to conduct a valuation.

Attached Securities means any Securities an identical number of which are from
time to time Stapled together to form a Stapled Security but does not include any
Unstapled Security and Attached Security will be construed accordingly. For the
avoidance of doubt, on and from the date on which the first Member is issued with
Units and units in the 360 Capital Total Return Active Fund as part of the Restructure,
the Units and the units in the 360 Capital Total Return Active Fund are Attached
Securities.
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Constitution means the constitution of the Trust and includes any amendment or
replacement of it.

Corporate Action means any issues, bonus and rights issues, placements and
redemptions and buy-backs of an Attached Security.

Defanlted Attached Security means a partly paid Attached Security on which an
instalment is due and payable but unpaid or in respect of which, a valid call has been
made but has not paid in the time specified in the call.

Defaulted Stapled Secuﬁty means a Stapled Security where one or more Attached
Securities is a Defaulted Attached Security.

Designated Foreign Investor means a Foreign Investor in respect of whom the Issuer
has made a determination in accordance with clause 9(b).

Encumbrance means any:

(a)  security for the payment of money or performance of obligations, including a
mortgage, charge, lien, pledge, trust, power or title retention or flawed deposit
arrangement;

(b}  right, interest or arrangement which has the effect of giving another person &
preference, priority or advantage over creditors including any right of set-off;
or

{c)  third party right or interest or any right arising as a consequence of the
enforcement of a judgment, or any agreement to create any of them or allow
them to exist,

or any other arrangement having similar effect to any of the foregoing.

entity has the meaning given to it in section 9 of the Corporations Act.

First Notice has the meaning given in clause 5.3(a).

Foreign Investor means an Investor whose address on the Register is in a place other
than Australia, and such other jurisdictions (if any) as the Issuer may determine.

Group means the Stapled Entities and any Subsidiary of a Stapled Entity.
Intra-Group Loan means any of the actions set out in clause 12.6.
Investor means a person entered in the Register as a holder of a Stépled Security.

Issuer means an issuer of an Attached Security. For the avoidance of doubt, on and
from the date on which the first Member is issued with Units and units in the 360
Capital Total Retun Active Fund as part of the Restructure, each of the Trustee (in its
capacity as trustee of the trust) and the Trustee (in its capacity as trustee of the 360
Capital Total Return Active Fund) are Issuers.

Market Price of a Stapled Security on a particular day is:

2902411_4 Pessive Constitution - execution -60 -
version_SigDat



(a) the weighted average price per Stapled Security for sales on ASX (excluding
any special crossings) for the period of 15 Trading Days immediately before
the relevant day (whether or not a sale was recorded on any particular day); or

RO

0] Stapled Securities have not been Officially Quoted for at least 15
consecutive Trading Days before the relevant day; or

(iiy  in the Manager's opinion, a determination under paragraph (a) of this
definition would not provide a fair reflection of the market value of the
Stapled Security having regard to the nature of the proposed offer of
Stapled Securities and the circumstances in which the proposed offer is
made,

the price per Stapled Security that an Approved Valuer determines to be the
market price of the Stapled Security on the relevant day, having regard to the
market price of Stapled Securities, the Net Asset Value (to the extent the
Approved Valuer considers each of these factors to be relevant and

appropriate), and any other matters which the valuer believes should be taken
into account. : :

New Attached Security has the meaning given in clause 7(a).

Register means the register of Investors kept by the Stapled Entities under clause 6
and the Corporations Act.

Registrar means the person appointed to maintain the Register.

Reorganisation means the consolidation, division or conversion of the Attached
“Securities in the ratio determined by the Issuer from time to time and Reorganise is to
be construed accordingly.

Restapling has the meaning given in clause 8.3.
Reserve Price has the meaning given in clause 5.7(h).

Sale Consideration means the average price (net of transaction costs including
applicable brokerage, stamp duty and other taxes or charges) at which those Stapled
Securities held by the Sale Nominee are sold under the Sale Facility, multiplied by the
number of Stapled Securities held and sold by the Sale Nominee for the relevant
Designated Foreign Investor.

Sale Facility means the facility under which Designated Foreign Investors are
required to transfer their existing Stapled Securities to the Sale Nominee on the basis
that the Sale Nominee is entered in the Register in respect of those Stapled Securities,
and will receive the New Attached Securities pursuant to the Stapling and sell the
resultant Stapled Securities for cash to pay the Sale Consideration to the relevant
Designated Foreign Investor. '

- Sale Nominee means a financial services licensee appointed by the Issuer to carry out
the role described in clauses 9(c) and (d).
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Sale Record Date means the date determined by the Issuers as being the record date
for the transaction under which the New Attached Securities are to be Stapled.

Securities has the meaning given to the term "securities" in section 92 of the
Corporations Act.

Small Holding means a holding of securities which comprises less than a marketable
parcel, as provided in the Listing Rules. .

Stapled Entity means an Australian or overseas company, trust, corporation or
managed investment scheme whose Securities are Attached Securities and who has
executed the Stapling Deed or an Accession Deed.

Stapled Security means the stapled security created by the Stapling together of the
Attached Securities.

Stapled Security Price has the meaning given in clause 4.2(a).

Stapling means the linking together of Securities so that one Attached Security may
not be transferred or otherwise deait with without the other Attached Security(ies)
and, where the Attached Securities are Listed, so that the Attached Securities are
quoted on ASX jointly. Stapled has a corresponding meaning.

Stapling Commencement Date means the most recent date on which the Issuer
determines that the Stapling of Attached Securities commences. For the avoidance of
doubt, the Issuer has determined that the Stapling Commencement Date for the
Stapling of Units and units in the 360 Capital Total Return Active Fund is the date on
which the first Member is issued with Units and units in the 360 Capital Total Return
Active Fund as part of the Restructure.

Stapling Deed means the deed of that name between the Trustee and each other
Issuer, and as amended from time to time and includes for the avoidance of doubt the
co-operation deed entered into between the Trustee (in its capacity as trustee of the
Trust) and the 360 Capital Total Return Active Fund (in its capacity as trustee of the
360 Capital Total Return Active Fund) dated on or about the date of the Constitution.

Stapling Matter means a matter specified in clause 2.3.

Stapled Security means the stapled security created by the Stapling together of the
Attached Securities.

Stapled Security Price has the meaning given in clause 4.2(a).

Subsidiary of an entity means a company which is a subsidiary of the first entity
within the meaning of Part 1.2 Div 6 of the Corporations Act or another entity which
is controlied by the first entity within the meaning of control under section 50AA of
the Corporations Act.

Transaction Documents means all regulatory, structuring, operational, finance and
ancillary documents required to effect and maintain the Listing of the Stapled Entities
and the Official Quotation of the Stapled Securities and to achieve the investment
objectives of the Group from time to.time, and any amending or supplemental
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agreements io those documents and any other document that the Issuers consider
necessary or desirable for or in connection with the Listing of the Stapled Entities and
the Official Quotation of the Stapled Securities and the achievement of the investment
objectives of the Group from time to time and includes, without limitation, the Co-
operation Deed.

Transfer has the meaning given in clause 7(d).

Transferee has the meaning given in clause 5.7(f).

Unstapled Security means a Security which is not Stapled.

Unstapling means the process that results in the Attached Securities no longer being
Stapled to each other. Unstapled has a corresponding meaning.

Unstapling Event means one or more of the following events;

(8) 2 special resolution of the members of each Stapled Entity is passed to
Unstaple the Stapled Securities;

(b)  Stapling becomes unlawful or prohibited ﬁhder the Listing Rules; or

(c)  awinding-up is commenced in respect of a Stapled Entity.

1.2 Interpretation
Unless the contrary intention appears, the interpretation provisions in clause 1.2 of the
Constitution apply to this Schedule.

2. STAPLING - GENERAL INTENTION

2.1 Stapled Securities - general intention

The Attached Securities are intended to be Stapled to form a Stapled Security from

the Stapling Commencement Date. Subject to clause 8 of this Schedule it is intended

that:

{a)  the holders of one Attached Security will be identical to the holders of each
other Attached Security;

(b) as far as the law permits, the Attached Securities shall be treated as one
security; :

(c)  the number of each Attached Security on issue at any time must equal the
number of each other Attached Security on issue;

(d)  mo transfer of an Attached Security is to occur without each other Attached
Security being transferred at the same time from the same transferor to the
same transferee; and

& no Attached Security is to be issued unless each other Attached Security is
issued at the same time to the same person.

2902411_4 Passive Constitution - execution -63 -

version_SigDat



2.2  Transaction Documents

Without limiting the Constituent Documents, the Issuer is authorised to enter into the
Transaction Documents and to perform its obligations under the Transaction
Documents.

2.3  Stapling matters

(a)  The rights and obligations attaching to each Attached Security are set out in
the relevant Constituent Document. .

(b)  Without limiting the Constituent Documents or the Corporations Act, each
Investor by subscribing for, taking a transfer of, or otherwise acquiring a
Stapled Security will be taken to have consented to each provision in the
Constituent Documents, including without limitation:
® the Stapling of the Attached Securities;

(i)  any Reorganisation of the Attached Securities (subject to an Ordinary

 Resolution if required by the Constituent Document);
- (iii) the disposal of any Defaulted Stapled Securities;

iv) the disposal of any Small Holding of Stapled Securities;

(v)  the restrictions on Stapled Securities that are Restricted Securities;

(vi)  the Stapling of New Attached Securities to the Stapled Securities;

(vii} the Investor becoming a member of any new Stapled Entity and being
bound by the Constituent Documents for any New Attached Security;

(viii) the Unstapling of one or more Attached Securities;

(ix)  the Restapling of an Unstapled Security;

(x) the Unstapling of the Stapled Securities; and

(xi) the disposal of Stapled Securities of a Designated Foreign Investor in
accordance with clause 9.

(¢)  To effect any Stapling Matter, each Investor irrevocably appoints the Issuer as
the Investor's:

@) agent and attomey in the Investor's name and on the Investor's behalf
to do all acts and things and execute all documents which the Issuer, in
consultation with each other Issuer, considers necessary, desirable or
reasonably incidental to effect any Stapling Matter; and

(i)  proxy to vote at any meeting in favour of any resolution to effect a
Stapling Matter. '
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(d)

Without limiting clause 2.3(c) or any provision of a relevant Constituent
Document, to effect the Stapling of a New Attached Security to the Stapled
Securities under clause 7, each Investor irrevocably appoints the Issuer as the
Investor's agent and attorney in the Investor's name and on the Investor's
behalf to:

(i) agree to obtain any New Attached Security;

(ii) apply any distributions, redemption proceeds or other payments to
obtain a New Attached Security;

(ii) where a New Attached Security comprises shares or an interest in
shares or interests in a company, trust or managed investment scheme,
to agree to become a member of that company, trust or managed
investment scheme;

(ivy to do all acts and things and execute all applications, transfers,
withdrawals and any other documents which the Issuer, in consultation
with each other Issuer, considers necessary, desirable or reasonably
incidental to effect the Transfer of the New Attached Security to the
Investor under clause 7. '

(e)  Without limiting clause 2.3(c), to effect the disposal of Stapled Securities held
by or on behalf of a Designated Foreign Investor under clause 9, each
Designated Foreign Investor irrevocably appoints the Issuer as that Investor's
agent and attorney in the Investor's name and on the Investor's behalf to:

) receive and apply the Amounts referred to in clause 9(c)(i) in the
manner contemplated in clause 9;

(if)  execute applications or transfers in relation to the Transfer of any New
Attached Security;

(iii)  execute transfers of any Stapled Securities which are to be the subject
of the Sale Facility; and

(iv) do all acts and things and execute any other documents which the
Issuer, in consultation with each other Issuer, considers necessary,
desirable or reasonably incidental to effect the disposal of the Stapled
Securities of the Designated Foreign Investor under clause 9.

'\ The Issuer may:

(i)  appoint (and revoke the appointment of} one or more substitute
attorneys to exercise one or more of the powers given to the Issuer in
relation to any Stapling Matter; and

(ii)y  do all acts and things and execute all documents under this clause 2.3
without needing further authority or approval from an Investor and
may do so even if it has an interest in the outcome of such exercise.
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(g)  Each Investor

acknowledges and recognises that the exercise of the powers

given to the Issuer under clauses 2.3(e), 2.3(f), 9 and 10 may cause individual
Investors considerable disadvantage (including possible adverse financial and
Taxation consequences) but each Investor acknowledges that such & result is
necessary to enable the requirements of clause 9 to be met.

(h) To the maximum extent permitted by law, the Issuer has no liability to any
Investor or any Stapled Entity, and a Stapled Entity has no liability to any
Investor, for any loss or disadvantage incurred by an Investor as a result,
whether directly or indirectly, of the Issuer exercising its powers in relation to
any Stapling Matter.

3. DEALINGS IN STAPLED SECURITIES

3.1 Stapling

(a)  Subjectto clause 7, on and from the Stapling Commencement Date:

4] each Attached  Security must be Stapled to each other Attached
Security to form a Stapled Security;

(i)  the Issuer must not:

@

(B)

(©

®)

E)

)

©)
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offer an Attached Security for subscription or sale unless an
offer is made at the same time and to the same person for each
other Attached Security for issue or sale;

offer an Attached Security for subscription or sale unless the
terms of that offer require each offeree to subscribe for or buy
¢ach other Attached Security;

accept an application for an Attached Security if the applicant
does not at the same time apply for each other Attached
Securities or if each other Attached Security will not be issued
to the applicant at the same time as the issue of the Attached
Securities to the applicant;

issue or sell an Attached Security to -any person unless each
other Attached Security is also issued or sold to the same
person at the same time;

issue any rights or options to acquire an Atftached Security
unless corresponding rights or options to acquire each other
Attached Security are issued at the same time and to the same
person;

without the prior written consent of each Issuer, issue any

Security or class of Security other than an Attached Security or
any right or option to acquire any such Attached Security; and

permit a reinvestment by an Investor in an Attached Security
unless at the same time the Investor acquires each other
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(b)

Attached Security which, when issued or acquired, are Stapled
to the Attached Security. The Issuer may make provisions
governing the amount of the reinvested dividends/distributions
to be used to subscribe for or acquire the Attached Security and
the amount to be used to subscribe for or acquire each other
Attached Security having regard to the application price of the
Attached Securities.

Each Attached Security issued after the Stapling Commencement Date must
be Stapled to each other Attached Security immediately upon the date of issue
of each Attached Security.

3.2 Dealings in Attached Securities

@

(b)

()

@

(No Unstapling) On and from the Stapling Commencement Date, the Issuer
must not:

)] do any act, matter or thing (including registering any transfer of any
Attached Security); or

(i)  refrain from doing any act, matter or thing,

if it would result directly or iﬁdircctly in any Attached Security no longer

being Stapled to form a Stapled Security, other than in accordance with clause
8.

(Attached Securities) Subject to clause 8, on and from the Stapling
Commencement Date, the Issuer must not:

0] cancel, buy-back or redeem an Attached Security unless at the same
time there is a corresponding cancellation, buy-back or redemption of
each other Attached Security;

(ii)  implement a Reorganisation Proposal involving an Attached Security
unless at the same time there is a corresponding implementation of a
Reorganisation Proposal involving each other Attached Security; or

(i)  register any transfer of an Attached Security to any person unless each
other Attached Security is also transferred to the same person at the
same time in a single instrument of transfer of Stapled Securities.

(Exercise options) The Issuer must not permit an Investor to exercise any
rights or options to acquire an Attached Security unless the Investor exercises

the corresponding rights or options to acquire each other Attached Secur:ty at
the same time.

(Request for holding lock) The Issuer must not request any applicable CS
Facility Operator or the Registrar, as the case may be, to apply a holding lock
to prevent a transfer of an Attached Security from being registered on the CS
Facility's sub register or registered on an issuer-sponsored sub register, as the
case may be, unless a corresponding request is made in respect of each other
Attached Security.
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(e) (Disposal) The Issuer must not dispose of a Defaulted Attached Security
unless at the same time each other Attached Security is also disposed of in the
same manner and to the same person.

® (Small Holdings) The Issuer must not dispose of a Small Holding of an
Attached Security unless at the same time the Small Holding of each other
Attached Security is also disposed of in the same manner and to the same
person. A Small Holding must be disposed of in accordance with the Listing
Ruies and the Constituent Documents.

(g) (Designated Foreign Investors) The Issuer must not dispose of, or cause the
disposa) of, an Attached Security of a Designated Foreign Investor unless at
the same time each other Attached Security of that Designated Foreign
Investor is also disposed of in the same manner and to the same person.

(hY (Compliance with law) The Issuer is not obliged to effect a buy-back,
cancellation, redemption, transfer or issue or other Corporate Action in a
manner inconsistent with any constitutional, contractual or fiduciary
obligation or law by which it is bound, or if it does not have any necessary
consent or approval. '

3.3  Consistency with the Constituent Documents

The Issuer must use every reasonable endeavour fo procure that each Attached
Security is dealt with under the Constituent Document of their respective Stapled
Entity in a manner consistent with the provisions relating to Stapled Securities in the
Constituent Documents of each other Stapled Entity. :

3.4  Joint quotation as Stapled Securities

Until all Attached Securities are Unstapled in accordance with provisions of this
Schedule, the Issuer must use reasonable endeavours to ensure that each Stapled
Security which is Officially Quoted continues to be jointly Officially Quoted as a
Stapled Security.

3.5  Joint certificates or joint holding statements

Subject to the Corporations Act, the Issuer may procure that joint certificates or joint
holding statements are issued to evidence the holding of Stapled Securities . '

3.6  Stapling and separate entities

Notwithstanding any other provision of this Schedule each Stapled Entity will remain
a separate legal entity and will be separately admitted to the official list of ASX
notwithstanding that the Attached Securities are jointly quoted on ASX as Stapled
Securities.
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4, ALLOCATION OF APPLICATION PRICE

41  Application Price

(8)

(®)

©

@)

Units issued as part of a Stapled Sccurity to any person under the Public
Offering at a price and on terms determined by Trustee provided that:

(i} the Trustee complies with any Listing Rules applicable to the issue and
any applicable ASIC Relief;

(i)  the same persons are at the same time offered identical numbers of
Attached Securities which will be Stapled to the Units offered;

(iii)  the price is at least equal to Public Offer Price; and

(iv)  where it is proposed to issue Stapled Securities at an application price
less than the aggregate of the NAV Prices of the Unit and the Attached
Securities, as the case may be, on a day not more than 5 Business Days
prior to the date on which an Offer Document pursuant to which the
offer is made is lodged with ASIC, the aggregate of the relevant
application price and the application price of the Attached Securities is
not less than 90% of the aggregate NAV Prices of the Unit and the
Attached Securities as at a date not more than 5 Business Days prior to
the date on which the Offer Document pursuant to which the offer is
made is lodged with ASIC.

Subject to clause 4.1(d), while Units are Officiaily Quoted as part of a Stapled
Security, the appl:catlon price payable for any Unit is the Market Price of a
Stapled Security minus the application price of each other Attached Security,
or the amount determmcd by the Manager in accordance with clause 4.2.

Subject to clause 4.1(d), while the Units are not Officially Quoted but are
Stapled, the application price payable for a Unit is the price calculated under
clause 8.1(i)of the Constitution, and the application price of Stapled Securities
is the sum of that amount and the application price of each other Attached
Security.

The Trustee fnay determine a different application price for any Units (subject
to the Corpoz'atlons Act as modified by any applicable ASIC Rellef and the
Listing Rules) in the case of:

@) offers made at substantially the same time to persons who were
Investors on a date determined by the Trustee which is not more than
20 Business Days immediately before the offer, where:

(A)  allInvestors are offered Units at the same application price on a
pro rata basis (whether or not the right to acquire those Units is
renounceable); and

B) . either:
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(i)

(i)

(iv)

)

(aa) where the Units are Officially Quoted as part of a
Stapled Security, the application price is not less than
50% of the balance after subtracting the application
price of the other Attached Securities from the Market
Price for the Stapled Securities, calculated as at the last

Business Day before the date of the Offer Document.

under which the offer is made; or

(ab) where the Units are not Officially Quoted but are
Stapled, the application price is not less than 50% of the
price calculated in accordance with clause 8.1(i)of the
Constitution.

Subject to the Corporations Act (as modified by any applicable ASIC
Relief) and the Listing Rules, the Manager is not required to offer
Units under this clause 4.1(d) to Foreign Investors;

a distribution reinvestment, where the application price is determined
in accordiance with clause 4.3; .

a placement of Stapled Securities, where the application price is less
than the balance after subtracting the application price of each other
Attached Security from the Market Price for the Stapled Security,
calculated as at the last Business Day on which sales were recorded
before the date of the issue, but not less than 50% of that balance;

a security purchase plan, where the application price is less than the
balance after subtracting the application price of each other Attached

~ Security from the Market Price for the Stapled Security, calculated as
. at the last Business Day on which sales were recorded before the day
“on which the offer was announced, but not less than 50% of that

balance; and

any of the other circumstances set out in the Corporations Act; as
modified by any applicable ASIC Relief.

42  Apportionment of Application Price

(a)

Unless otherwise agreed between the Issuers, the application price for a
Stapled Security (Stapled Security Price) will be allocated to the application
price for each of the Attached Securities as follows:

(i)  first,to the appiicaﬁon. price of any Attached Security that is an interest

in a trust, being an amount which reflects the net assets (adjusted for
the net market value of its investments) of the Stapled Entity which is a
trust immediately prior to the issue of the Stapled Security. If there is
more than one Stapled Entity which is a trust, then such amounts to be
allocated between those trusts in the ratio that the net assets (adjusted
for the net market value of its investments) of each relevant trust
immediately prior to the issue or acquisition of the Stapled Security
bears to the amount of the aggregate net assets (adjusted for the net
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market value of their investments) of those trusts at the end of the
relevant period immediately prior to the issue of the Stapled Security;

(ii)  second, to the application price of ény Attached Security not covered
by clause 4.1(a)(i), being the lesser of:

(A)  any balance remaining after the allocation in clause 4.1(a)(i) ;
or

(B)  an amount which reflects the net assets (adjusted for the net
market value of their investments) of the relevant Stapled
Entities immediately prior to the issue of the Stapled Security;

such amounts to be allocated between the relevant Attached Securities
issued by each of the Stapled Entities in the ratio that the net assets
(adjusted for the net market value of its investments) of each relevant
Stapled Entity at the end of the relevant period immediately prior to the
issue of the Stapled Security bears to the amount of the aggregate net
assets (adjusted for the net market value of their investments) of those
Stapled Entities at the end of the relevant period immediately prior to
the issue of the Stapled Security.

Where an option to acquire a Stapled Security is issued after the Stapling
Commencement Date, the allocation of the issue price of the option must be
determined in the same manner as under clause 4.1(a).

The allocation of the application price for a Stapled Security under this clause
4.1 must be consistent for each Stapled Security issued or transferred to each
Investor at the same time.

43  Application Price if reinvestment api)lies

@

(b)

If the amount to be reinvested in additional Stapled Securities results in a
fraction of a Stapled Security, the money representing the fraction wil! be held
for future reinvestment in the Stapled Entities at the next time that
reinvestment is to occur, in such proportions as the Issuers may determine on
behalf of the relevant Investor.

Whenever money is held on behalf of an Investor for future reinvestment the
money so0 held may in the discretion of the Issuer be aggregated and on each
occasion on which the aggregated amount reaches the application price of a
Stapled Security be applied in the subscription or transfer of a Stapled Security
for the Investor, '

44  Redemption or buy-back

In the case of a redemption or buy-back of Stapled Securities, the allocation of the
price between Stapled Securities is to be based on the respective fair values of the
Attached Securities as determined by agreement between the lssuers immediately
prior to the redemption or buy-back of the Stapled Security.
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5. CALLS AND DISPOSAL
5.1  Payment of Application Price by instalments

The Issuer may determine at any time in consultation with each other Issuer that any

Stapled Securities to be offered for sale or subscription is to be offered on terms that

the application price is payable by instalments of such amounts and at such times as

the Issuers determine (including by a single instalment).
52  Variation or waiver of terms and conditions

Subject to the Corporations Act, where Stapled Securities are offered for sale or

subscription on specified terms and conditions, those terms and conditions may be

vatied or compliance with them waived only with the consent of each Issuer. The
variation or waiver must not take effect during the currency of any Offer Document
pursuant to which the Stapled Securities were offered for sale or subscription.

5.3  Notice of instalments

(@) Subject to the Listing Rules if Attached Securities are Officially Quoted,
Investors holding partly paid Attached Securities must be given at least 30
Business Days' notice (but not more than 40 Business Days' notice) of the time
and date each instalment is due to be paid (First Notice). -

(b)  The First Notice must contain such other information as is required by the
Listing Rules and at least 4 Business Days before the date each instalment is
due to be paid, a second notice must be sent to all new Investors and those
Investors whose holding has changed since the First Notice which must
include any changes that have occurred in the information given in the First
Notice because of a change in the holding.

54  Payment of instalments

(a)  The payment of an instalment in respect of an Attached Security may be

revoked or postponed by the Issuer.
~(b)  Subject to the Listing Rules an instalment shall be deemed to be due on the
date determined by the Issuer. :

(c)  Subject to the Listing Rules the non-receipt of a notice that an instalment is
due by, or the accidental omission to give a notice that an instalment is due to
an Investor, shall not affect the instalment being due.

(d)  Subject to the Corporations Act, the Listing Rules and clause 5.2 any liability
of an Investor in respect of any monies unpaid on an Investors' partly paid
Attached Securities may be extinguished in full or in part by the Issuer.
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Subject to the Listing Rules any instalment which, by the terms of issue of the
Attached Security, becomes payable on issue of the partly paid Attached
Security or at any date fixed by or in accordance with such terms of issue shall
be deemed to be an instalment of which the Investors have received notice in
accordance with clause 5.3. In the case of non-payment, all the provisions of

this Schedule as to payment of interest, disposal or otherwise shall apply as if
such notice had been given.

5.5 - Failure to pay instalments

®

()

©

CY

If an Investor does not pay an instalment on a partly paid Attached Security by
its due time for payment then interest is payable by the Investor on the unpaid
amount from (and including) the date payment was due to (but excluding) the
time of payment at a rate per annum equal to bank bill swap rate (as defined
by the Australian Financial Markets Association) plus.3 per cent. Interest is
calculated daily. Accrued interest is payable monthly. Accrued unpaid
interest will be added to the amount owing and will itself bear interest at a rate
per annum equal to bank bill swap rate plus 3 per cent. until paid in full.
Subject to clause 5.2, payment of that interest may be waived in whole or part.

If an Investor fails to pay in full any instalment due on any partly paid
Attached Security on or by the day specified for payment, subject to clause 5.3
and during such time as the instalment or any part of the instalment remains
unpaid, a notice may be given to that Investor requiring payment of so much
of the instalment as is unpaid, any interest owing under clause 5.5(a) and ali
reasonable expenses incurred by the Issuer as a result of the non-payment.

The notice must specify a further time and day (not earlier than 10 days from

the date of the notice) on or by which the payment as required by the notice is
to be made, '

The notice must also state that in the event of non payment on or by that .
specified time and day, the Defaulted Stapled Securities will be liable to be
sold.

5.6 = If requirements of any notice not complied with

If the requirements of any notice issued under clause 5.5 are not complied with:

@)

(®)

any Defaulted Stapled Security may, at any time after the date specified in the
notice for payment of the amount required by the notice (and before payment
of the instaiment and any interest and expenses owing), be disposed of by the
Issuer so determining; and

subject to the Listing Rules, the Corporations Act and this Schedule, all voting
rights, entitlements to the distribution of income and other rights in connection
with each Defaulted Stapled Security are suspended until reinsteted by the
Issuer. '
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5.7  Disposal of Defaulted Attached Securities

(®)

()

(¢}

)

(e}

®

(&

6

Q)

If any Defaulted Attached Security is offered for sale pursuant to this clause
5.7 then the Issuer must procure that each other Attached Security is also -
offered for sale with the result that the whole Defaulted Stapled Security is
offered for sale.

For the avoidance of doubt Attached Securities may be sold pursuant to this
clause 5 even if they are fully paid in circumstances where there is default in
payment of a call on a Defaulted Attached Security.

A Defaulted Stapled Security may be disposed of by the Issuers or their
agents, at a price determined by the Issuers and in accordance with any
applicable ASIC relief.

Any offer of Defaulted Attached Securities which are to be sold pursuant to
clause 5.7(c) must be accompanied by a contemporaneous and corresponding
offer of the other Attached Securities forming part of the Defaulted Stapled
Security, which offer is capable of acceptance only if the recipient acquires an
identical number of Defaulted Attached Securities and other Attached
Securities forming part of the Defaulted Stapled Security.

Subject to the Listing Rules and the conditions of any applicable ASIC relief’,
the Issuer or their agent may sell or otherwise dispose of Defaulted Stapled
Securities: '

Q) in the ordinary course of trading on ASX; or
(i) by private treaty or public auction.

The sale of Defaulted Stapled Securities will be on the basis that the person to
whom the Defaulted Stapled Securities are sold (Transferee) is not liable to
pay the outstanding call (but may be liable for all future calls). The Issuer
may assign its rights under this clause 5 to a person who underwrites the
payment of the call.

At any time before & sale or disposition of Defaulted Stapled Securities the
Issuers may cance! the sale or disposition upon such terms as the Issuers think

- fit.

Without limiting clause 5.7(c), the Issuers may set a reserve price for a
Defaulted Stapled Security at any auction subject to and in accordance with
any applicable ASIC Relief (Reserve Price).

If the Issuers or their agents are unable to sell the Defaulted Stapled Securities
for a price not less than the Reserve Price then the Issuers may sell or
otherwise dispose of the Defaulted Stapled Securities. The Issuers are not
obliged to offer the Defaulted Stapled Securities that have not been sold at
auction to Investors before disposing of the Defaulted Stapled Securities.

1 ASIC Instrument of Relief 05/26.
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5.8  Evidence of enforcement

A statement signed by a duly authorised officer of the Issuer that & Defaulted Stapled
Security has been duly disposed of on a date stated therein is conclusive evidence of
the facts therein stated as against all persons claiming to be entitled to the Defaulted
Stapled Security. '

5.9  Consideration for sold Defaulted Stapled Securities

(@

®)

(©)

Whére a Defaulted Stapled Security is sold, a single Issuer nominated by all
Issuers by agreement may:

() receive the consideration, if any, given for a Defaulted Stapled

Security; and ‘

(i)  execute a transfer of such Defaulted Stapled Security in favour of the
"~ Transferee.

Where a Defaulted Stapled Security is offered for sale under this clause 5, the
obligations of the Issuers are subject to the requirements of any applicable
law, the Listing Rules, any consent or other approval from any necessary
authority and any other terms of the relevant Constituent Document.

The Issuers must then Register the Transferee as holder of that Stapled
Security. On registration the Transferee is not obliged to ensure that any part
of the money which the person has paid for the Defaulted Stapled Security is
paid to the former holder of the Defaulted Stapled Security nor shall the
person's title to that Defaulted Stapled Security be affected by any irregularity
or invalidity in the proceedings in relation to the enforcement of lien or sale of
that Defaulted Stapled Security.

5.10 Deduactions from_ consideration for Defaulted Attached Securities

(2)

®

The proceeds of the sale of a Defaulted Stab!ed Security must be apptied to
pay:

(i)  first, the expenses incurred by the relevant Issuers, their agents and
assignees in respect of the sale;

(i)  then, any expenses necessarily incurred in respect of the enforcement
of the Issuers' rights;

(iii)  then, the calls on the Attached Securities that are due and unpaid; and
(iv)  then, any unpaid interest on the call and any other amounts payable,

The Issuers may retain the amounts so deducted, but the balance remaining (if
any) must be paid to the Investor whose Defaulted Stapled Securities were
sold. If there is a certificate that relates to the Attached Security or the other
Attached Security forming part of the Defaulted Stapied Security, the balance
does not have to be paid until the Investor delivers the certificate to the
relevant Stapled Entity.
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5.11 The Holder of Default Stapled Securities

(@)  The holder of a Defaulted Stapled Security which has been sold under this
clause S ceases to be an Investor and ceases to hold a right or interest in the
Stapled Entities and in particular ceases be a member of each Stapled Entity
that is a company or a managed investment scheme.

()  The former Investor has no claims or demands against the Issuers in respect of
a Defaulted Stapled Security that has been sold, but remains liable to pay to
the Issuers or any assignee of the Issuers all monies which at the date of sale
were payable by the former Investor to the Issuers in respect of the sold
Defaulted Stapled Security (including interest owing under clause 5.5 of this
Schedule and expenses).

(c)  The former Investor's liability ceases if and when the Issuers or their assignees
(if any) receive payment in full of all such money and, if applicable, interest in
respect of the sold Defaulted Stapled Security.

, ,

(&  Upon transfer of Defaulted Stapled Securities to a Transferee, the Stapled
Securities so transferred will (unless otherwise agreed by the Transferee and
the Issuers) no longer be Defaulted Stapled Securities and will be treated as
fully paid.

5.12  Liability of holder of Defaulted Stapled Securities to underwriter
Where:

(a)  the Issuer has appointed an underwriter to underwrite the payment of a call in
respect of any Stapled Securities;

(b)  in discharging its obligations, the underwriter has purchased Stapled Securities
at a public auction or otherwise as contemplated by the relevant underwriting
agreement at a price which is more than the Market Price of a Stapled Security
(in respect of which the relevant call has been paid); and

(c) the Issuer is liable or required to pay the underwriter in respect of each Stapled
Security purchased in accordance with clause 5.12(b) an amount equal to the
difference between the Market Price of a Stapled Security (in respect of which
the relevant call has been paid) and the price paid by the underwriter for the
Stapled Security, then the former holder of the Stapled Securities that were
disposed of to the underwriter is liable to the Issuer in respect of the relevant
Defaulted Stapled Securities and may be sued for:

) all monies payable by the Issuer to the underwriter as contemplated by
clause 5.12(c) of this clause; '

(i)  interest (as provided under this Schedule); and

(i)  all costs incurred by the Issuer in procuring payment from the former
Investor. :
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For the purposes of this clause, the Market Price of a Stapled Security (in
respect of which the relevant call has been paid) is the weighted average price
at which such Stapled Securities traded on the ASX over the five Business

~ Days immediately preceding the day of public auction, or, if there is no such

price, then the last sale price of the Stapted Security on the ASX prior to that
date,

5.13  Assignment of right of action

The Issuer must ensure that where the Issuer is liable to the underwriter as
contemplated by clause 5.12, the Issuer's liability to the underwriter may be satisfied
by the assignment of the Issuer's right of action against the former Investor in full
satisfaction of such liability of the Issuer to the underwriter.

6. SINGLE REGISTER

Subject to the Corporations Act, 2 single Register may be kept in which details of the
holders of the Attached Securities and the other Attached Securities are recorded.

7. POWER TO ADD NEW ATTACHED SECURITIES

(8  Subject to clause 7(b), the Corporations Act and the Listing Rules, the Issuer
may at any time determine that a Security is an Attached Security (New
Attached Security) and cause it to be Stapled to the existing Stapled
Securities. A determination under this clause may be made on such terms and
conditions as the Issuer considers appropriate.

(b) A determination that a Security is a New Attached Security may only be made
if: _

()  where the existing Stapled Securities are Officially Quoted:
(A)  the New Attached Security is Officially Quoted or the ASX
has indicated in writing that it will grant permission for the
New Attached Security to be Officially Quoted:
(B)  ASX has indicated in writing that it will approve the addition of
the New Attached Security to the existing Stapled Securities;
(ii) + each Issuer (excluding the issuer of the New Attached Security) has
agreed: _ ' ‘
(A) to the Staﬁling of the New Attached Security to the Stapled
Security; and
(B)  that the Stapling of the New Attached Security is in the best
interests of Investors as & whole and is consistent with the then
investment objectives of the Group; and
(iii)  the Constituent Documents of the New Attached Security will have
provisions giving effect to the Stapling (including provisions in -
substantially the form of this Schedule);
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(iv)  the issuer of the New Attached Security has agreed to enter into the
Accession Deed;

(v}  where the New Attached Security is partly-paid, or approval from
Investors is required to the transaction, approval of the members of
each existing Stapled Entity has been obtained; and

(vi)  the number of New Attached Securities to be aliocated is identical to
the number of Stapled Securities on issue.

The Issuer has power to do all things which it considers are necessary,
desirable or reasonably incidental to give effect to the Stapling of the New
Attached Securities to the Stapled Security under this clause 7.

A New Attached Security may be transferred to an Investor by any means and
in any manner, including but not limited to any combination of issue, sale,
reduction of capital, distribution in kind or transfer (Transfer).

A transfer of a New Attached Security made under this clause 7 shall be
Registered in the Register as of the date title is transferred.

It is not necessary for the Issuer to receive a transfer, instrument or certificate
(if any) for a New Attached Security in order for that Issuer to Register the
transfer of that New Attached Security. Such transfer shall be evidenced by,
and shall have full effect from, its Registration by the relevant Issuer in the

- Register.

8. UNSTAPLING

8.1  Procedure for Unstapling

Subject to this clause 8, from the Stapling Commencement Date each Attached
Security will remain Stapled to each other Attached Security for so long as the
Stapled Securities remain on issue.

82  Unstapling an Attached Security

(a) Subject to this clause 8.2(a), the Corporations Act, the Listing Rules and the
relevant Constituent Documents, the Issuer may determine that one or more
Attached Securities are to be Unstapled from the Stapled Security.

(b) A determination under clause 8.2(a) may only be made:

(i) if the Stapled Securities are Officially Quoted, only if ASX has
indicated in writing that it will grant permission for the Unstapling of
the Attached Security or Securities from the Stapled Security and the
remaining Attached Securities will remain Officially Quoted as a
Stapled Security; and '

(i)  if the Unstapling is approved by Ordinary Resolution of the holders of
the Attached Security ; and
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(iii)  if each Issuer has agreed:

(A)  to the Unstapling of an Attached Security from the Stapled
- Security; and . :

(B) that the Unstapli_ﬁg of the Attached Security from the Stapled
Security is not contrary to the interests of Investors as a whole
and is consistent with the investment objectives of the Group;
and ~

(iv)  if the Stapling Provisions terminate in respect of the Attached Security
on and from the time it is Unstapled.

(c)  After the Unstapling, the references to the Unstapled Security will be removed
from the Register.

83  Restapling

If an Issuer determines that its Attached Securities are to be Unstapled under clause
8.2(a), this does not prevent the Issuer of the Unstapled Security subsequently
determining that the Stapling Provisions should recommence in respect of that
Unstapled Security (Restapling). :

84  Unstapling the Stapled Securities

(8)  Subject to clavse 8.4(b), the Corporations Act, the Listing Rules and the
relevant Constituent Document, the Issuer must determine that an Attached
Security will be Unstapled on the occurrence of an Unstapling Event affecting
that Attached Security.

(®) A determination under clause 8.4(a) may only be made if: _
(i) where the Stapled Securities are Officially Quoted, the ASX has
indicated in writing that it will grant permission for the Unstapling of
the Attached Security; and
(ii)  each Issuer has agreed: B

(A)  to the Unstapling of the Attached Security; and

(B)  that the Unstapling of the Attached Security is not contrary to
the interest of Investors as a whole.

(¢)  On and from any date determined under clause 8.4(a), the Issuer must procure
that the Attached Security is Unstapled and that the Stapling Provisions cease
to have effect in respect of that Attached Security. '

9. DESIGNATED FOREIGN INVESTORS

(a)  Without limiting clause 8(c), to enable the Issuer to give effect to the Stapling
of New Attached Securities to the Stapled Securities under clause 8, the
provisions of this clause 9 apply. '
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(b)  Subject to the Corporations Act as modified by any applicable ASIC Relief,
the Issuer may determine that a Foreign Investor is a Designated Foreign
Investor for the purposes of the Transfer of a New Attached Security where
the Issuer reasonably considers that it would be unreasonable to Transfer a
New Attached Security to a Foreign Investor, having regard to:

(i)  the number of Foreién Investors in the foreign place;

(i)  the number and the value of Néw Attached Securities that may be
Transferred to Foreign Investors in the foreign place; and

(iii)  the cost of complying with legal requirements and the requiréments of
any relevant regulatory authority applicable to the Transfer of the New
Attached Securities in the foreign place.

(c)  Despite anything to the contrary contained in the Constituent Documents, each
Foreign Investor who is or becomes a Designated Foreign Investor consents
and directs:

(i) the Issuer to pay any distributions, redemption proceeds or other
payments in respect of its Attached Security which are to be used to
obtain a New Attached Security (Amounts) to the Sale Nominee;

(i)  the Sale Nominee to apply those Amounts to obtain a New Attached
Security;

(iii)  subject to clause 9(d) below, the Sale Nominee to then sell any Stapled
Security to which the New Attached Security is Stapled; and

(iv) the Sale Nominee to pay the Sale Consideration to the relevant
Designated Foreign Investor as soon as practicable after the sale of the
relevant Stapled Security.

(d)  If aNew Attached Security is to be Stapled to an existing Stapled Security, the
Designated Foreign Investor agrees to transfer each existing Stapled Security
they hold free of any Encumbrance to the Sale Nominee on or before the Sale
Record Date so that the Sale Nominee:

(i)  is entered in the Register in respect of that Stapled Security as of the
date title is transferred on the Sale Record Date;

(i)  will receive the New Attached Security pursuant fo the Staplirig of the
New Attached Security; and

@ii) will sell the resultant Stapled Security for cash to pay the Sale

' ~ Consideration to the Designated Foreign Investor.

(¢) Inrespectof its Attached Securities, the Issuer:

(i) must procure that each Designated Foreign Investor is paid the Sale
Consideration to which that Designated Foreign Investor is entitled as
soon as practicable afier the sale of the relevant Stapled Security;
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(i)  may take all steps to ensure that the Stapled Security held by the
Designated Foreign Investor and to which a New Attached Security is
to be Stapled, is transferred to the Sale Nominee before the Sale
Record Date; and .

(iil) need not receive any transfer, instrument or certificate for existing
Stapled Securities in order for the Issuer to Register the transfer of the
existing Stapled Securities to the Sale Nominee. The transfer will be
evidenced by, and has full effect from, its Registration by the relevant
Issuer in the Register. '

® Unless otherwise agreed between the Trustee and the other Issuers, the amount
received for a Unit upon sale of a Stapled Security under clause 9(d)(iii) is the
amount received on the sale of the Stapled Security less the fair value for the
Other Attached Securitics, as determined by the Trustee.

10.  DUTIES AND OBLIGATIONS OF PARTIES

10.1  Duties in relation to Stapling
Despite any provision of the Constituent Documents, or any rule of law (but subject to
the Corporations Act as modified by any applicable ASIC Relief)? while Stapling
applies, in exercising any power or discretion, the Issuer may have regard to the
interests of Investors as a2 whole and not only to the interests of the holders of the
relevant Attached Securities issued by it.

10.2  Reference to power or discretion
References in the Constituent Documents to the exercise of any powers or discretion
includes the carrying out of the Issuer's functions and duties and identifying the -
Investors' rights and interests.

11.  MEETINGS OF INVESTORS

11.1 Meetings
While Stapling applies, meetings of holders of Attached Securities may be held in
conjunction with meetings of holders of the other Attached Securities. Subject to the
Corporations Act, the Issuer may make such rules for the conduct of such meetings as
the Issuer determines.

112 Representatives form while Stapling applies
Subject to the Corpor;altions Act, the form of proxy used to appoint a proxy to vote on
behalf of an Investor in respect of an Attached Security may be the same form as they
use to appoint a proxy in respect of the other Attached Securities which they hold.

*  Case by case relief is usually sougﬁt from ASIC when stapling is proposed.

2902411_4 Pessive Constitution - execution -81-

version_SigDat



SRS N

11.3 Other attendees

The auditor of each Stapled Entity and the representatives of the Issuer may attend
and speak at any meeting of Investors, or invite any other person to attend and speak
at the meeting.

12. GENERAL
12.1 Other capacities

Subject to the Corporations Act, the Trustee (and any of its associates to the extent
applicable) may:

(8  deal with itself (as trustee of the Trust or in another capacity) and any Stapled
Entity (or their associates); and

(b)  be interested in any contract or transaction with itseif (as trustee of the Trust or
in another capacity) or any Stapled Entity (or their associates) or retaining for
its own benefit any profits or benefits derived from any such contract or
transaction. :

12.2 Apportionment of fees

The Issuer may agree with any other Issuer to apportion between them any fees
payable to any of them under any Constituent Document and/or the constituent
document of any Subsidiary. In default of any agreement, fees must be apportioned
between the Stapled Entities in accordance with the proportion their net asset value
(calculated in accordance with their respective constitutions) bears to the combined
net asset value of all Stapled Entities.

12.3 Agreements as to alloca_tibn between Stapled Entities
An Issuer may agree with each other Issuer to:

(8)  any allocation of assets, property, liability, expenses or remuneration between
the Stapled Entities; and -

(b)  any other matter between the Stapled Entities that the Issuers consider to be
necessary or appropriate in connection with the Stapling.

12.4 Small Holdings

Where Stapling applies, a reference to a Small Holding in each Constituent Document
is taken to be a reference an unmarketable parcel of Stapled Securities, within the
meaning of the Listing Rules.

12.5 Financial a;r,sistance

Without limiting clause 12.2, the Issuer may entex into loan arrangements (including
Intra-Group Loans) with other Issuers for the purpose of allocating capital raised
under issues of Stapled Securities to the extent that this is required.
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12.6 Intra-Group Loans

Without limiting the Constituent Documents, the Issuer may enter into any agreement,
document or arrangement with any other Issuer, or do any other act, matter or thing at
the request of any other Issuer, in respect of any of the following:

(®)

(b)

©

(d)

(©)

®

(®

lending money or providing financial accommodation from one Stapled Entity
(or any of its Subsidiaries) to any other Stapled Entity (or any of its
Subsidiaries) (including, for the avoidance of doubt, the lending of money to
or from any entity jointly owned by any of the Stapled Entities);

guaranteeing any loan or other financing facility or financial accommodation
of any Stapled Entity or Subsidiary, including providing any security or
indemnity to any person providing the loan facility or financial
accommodation;

entering into any covenant, undertaking, restraint, or pledge at the request of
another Issuer including, without limitation, a negative pledge on the obtaining
of financial accommodation or the provision of any guarantee or Security in
connection with any financial accommodation;

issuing redeemable preference shares or any other form of Securities to
another Issuer;

paying any costs or expenses incurred by any other Stapled Entity (or any of
its Subsidiaries);

entering into any joint borrowing or joint financial accommodation with any
other Issuer or Subsidiary and providing any guarantee, security, indemnities
and undertakings in connection with the joint borrowing or other joint
financial accommodation; and '

guaranteeing the obligations of or providing an indemnity or undertaking to a
third party in respect of the obligations of any Stapled Entity or any
Subsidiary.

12.7 Notice to other Stapled Entities

On or before commencement of a winding up of a Stapled Entity, the Issuer must give
each other Stapled Entity written notice that the Stapled Entity is to be wound up.
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Dated: 13 OCTOBER 2014

SIGNED, SEALED AND DELIVERED by ,

360 CAPITAL INVESTMENT MANAGEMENT LIMITED
(ACN 133 363 185) in accordance with '
section 127(1) of the Corporations Act 2001 (Cth):

X)

Director sign here Company Secretary sign here

(X) TONY PITT ' (X) CHARISSE NORTJE

Director print name here Company Secrctary print name here
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