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1300 135 638 GPO Box 4675 Sydney NSW 2001
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24 Novembear 2010

Natice of Ceasing To Be a2 Substantial Haldar

Dear Sir / Matdam,

Pursuant ta section 6718 of the Corporations Act 2001 (Cth), please find attached a “Notice of
Ceasing To Be a Substantial Helder" (Farm 605) in relation to The Royal Bank of Scetland N.V
(Australia Branch) and ihe asscciates deseribad in the Form 605, which have disposed of all of their
security holding and relevant interest in River City Motorway Group (RCY) and have consequently
ceased to be a substantial holder In RCY.

The Royal Bank of Scotland N.V. (Australia Branch) and the assaciates described in the Form 605
have undertaken this security dispesal in order to the potential appearance of a conflict arising, The
decision was taken to sell all of the relevant securities for A$1 to a third party trustee entity who will
have the power to nominate charities as baneficiaries of the trust and who will have absolute control
over the future voting and sale of such secunties.

Yours faithfully,

o

Qliver Bainbridge
Head of Reguiatory Risk & Gompllance
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Form 605
Carporations Act 2001
Section 6718
Natice of ceasing to be a substantial holder
Ta Company NamarSchems Rivarcily Matorway Menagemant Limited as responalble antity far the Rivarity Malarway Investment Trust
ARSN 119 128 326 and the RiverCity Motorway Holding Trugt ARSN 113 126 183

ACNIARSN 117 348 381
1. Datalls of substantial holder (1)
Name The Royal Bank of Scatiand N.V. (Australla) Branch, AFS Holdings B.V. and fhe eniffies listad in Annexure A (Addilanal Enttles)
ACNIARSN (i applicabls) N/A
The holder ceased {0 be & 24 Novarber 210
substantial halder on
The previous maticas was glvan to ihe company on 18/04i2010
Tha pravious notice was datad 10/0412010

2. Chanpes in relevant interadts

Pagliculars of each change In, or change In e nature of, & ralavant intarest (2) of e subsiential halder or an aasoriata (4) In voting escurlliss of he company oF scheme, sinca

{ha subatanijal holdar was lasi requlrad to give a substantial nolding notice 1 the company o scheme ara as follows:

(The Addftians! Entties
arg [aken (o have an
equivalent relevant
Interast  Tha Royal
Bank of Ssolland N.V. by
aparailon of section
B08{3) of tha
Corporations Act 28 &
rasult of RFS Holdings
B.v, acquirng shares In
the Royal Bank of
Seatiand N.V.)

Data of Persan whasa relavang Nalura of Conslderation Class (8)and Person's votes
change inferest enanged changa (4) ghven |n relation numbar of affacted
1o changes (5) satynities affecied
{ordInary shares
unlgss aated
othenyise)
4 RES Holdinas It Disposal of securilies o 8 AUEt.00 ardinary ardinery
November | (Austraia) Ply Limited charitahla frust
2010 eslabllahed my RBS plc 84,556,532 64,556,532
44 partha dead snnaxad
Bt schaguls 2 (6.71%) 6.71%)

3. Changes In asgociat|on

Tha persons wha hava hecome assoclelss (3) of, ceased ta be wseociates of, or have changed the pature o

[nterests in the company of schema ara as follows:

{ ihelr aasaciation (7) with. the substantial holdar in relation (8 vating

Name and AGN/ARSN (If appcalie)

Wetura of asaoclation

4, Addresses

[NA] [NiA)
The addreasss of persont named In thls form are a6 fallows:
Name Addrese

The Roya! Bank of Scolland N.V. {Auslralia) Brenah

[avel 22, BB Philip Street, Sydney N&W 2000

105160821_2
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RS Holdings Il (Australia) Ply Limited Laval 22, 88 Philip Straal, Sytinay NSW 2000
RFS Holdinga B.V. Btrawinakyleen 1105, 1077 2% Amsterdam, The Netheriands
Tha Royal Bank of Scatiand Group pic Royal Bank uf Seollerd Graup, &th Floar, 280 Bishnpspate, Landan,

EC2M BRE, United Kingdom

Bancg Santander, 3.A. Ciudad Grupo Santander, Edliicle Flnar, Boadlla del Menta
26880, Maarld, Spain

Riverclty Matorway Managament Limitad Bg ragponsihle 52 Campbisll Sireat Bowen Hila 4008
entity for the RiverCity Motorway Invegiment Truat AREN
119 128 926 and the RiverClty Maotarway Hojding Trust

(together the Additionat Entlties)

Signature

rint name: * . apacity: v J‘F Loc { m*
Print : Hf.ul‘\ ‘Jﬂcmu gakﬂ“,lhs Capacity: Rs‘-s gf;gf (AU‘;IQJ /J,&:j “Mw

Slgn here; ﬁz Date; 2‘[-, 2010

DIRECTIONS

(1 if thare are & nurber of substantial holders with gimliar or relatad relevant ineraats (eq & corgoration and its relatad corporations, of he manager 8
an equity trusl), the names could ba includad |n an annexuré {0 the faem. 1F the relevant Interests of a group of peragna ara eggantially similar,
raterred to throughaut the fam as a speciically hamed Broup If the rembership of 5ach grovp, with the names and addresses of members 3 dearly sef outIn

paragraph 4 of the fam,
& Sag the definiion of "retevant interast’ In seciong 608 and B71B(7) of ha Corpartions Ack 2001,
(3 Sae the definition of *assoclate’ In sectan § of the Carporations Act 2001,
() include details of
() any relavant agresment or other clrumatances hecause of which tha ehange In relavant injarast seeurred. [f subsaction 671B(4) applias, a cpy of

any tiacument setting out 1he tBrms of any relavanl agreament, and & Etplament Dy the peraon giving ful and geturate detalls of any confract,

scheme of amangamant, must aceompany iis fomm, Igather wilh & writien atatement eotifying this contract, acheme of amangatnent; and

(b any qualfication of the pawer of 2 porson by exarcise, contrl fhe exarelse of, of Inluent tha exarcise of, tha veing powers or disposal of the

securitios 1 which the relavant interast relales {indicafing eleary tha particular sacuflties 1o which the qualificalion applias).

$oe (he definillon af ‘relevant agreament’ In ection @ of the Carporations Act 2001,

() Datgls of the consideration musi (nclude any and all henafita, manay and othar, thal any persan fram whor a relevant Inferesl was actulred has, or may,
becams entifles ta recetve In mlation to that aequizilan. Detalls must be Includad even If the banefit s conditional on the happening or not of & confingancy,
Detzlls must he Included of any benefit paid on penalf of the substantial helder or ite Begoclale in relefion o the acquisitons, aven If they are nat paitk directly t

the parsan from wham the relavant Inloras! was arqulrad.
(6) Tha voting sharas of a company conslitute ane cIase unless divided Into separate clAGERs.

N Giva dateils, if appropata, of the present geanclation and any change in thet asseclation slnca the last substantial holding notice,

nd trustee of
they may be

a3
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THE ROYAL BANK OF SCOTLAND N.V. AND RFS HOLDINGS BV,

Annexure A

\ - CANIARSN (T applicyP
RFS Holdings B.V, [N/A)
The Royal Bank of Scotland Group ple (and its relaied [N/A]
bodies corporate)
Banco Santander $.A. (and its related hodies corporate) [N/A]

This is Annexura A of 1 pege raflemed fa tin the Fom 604 — Nofic of ceasing &0 be a substential noldar.

Signad; '

Name: MH T A1 EC Eﬂlﬂ.o“‘-—u

G SGCRETALY OF LOLAL AGENT, RB

b 2%l 2010

a4

¢ Geoup (AnsTRALIA) Py LIMITED
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Schedule 1 -~ Non-Market Transfer Form
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PEE

STANDARD TRANSFER FORM

Aflix Slamp Duty Haere

For Non-Market Tranaaclions

FULL NAME OF UNIT

RiverCity Metorway lavestmant Trust (ARSN 118 128 328) and RiverCity Molarway

TRUST Holding Trust (ARSN 118 128 103)
Sixty-four million, five hundred and fifly-six theusand, five hundred and thirly-
QUANTITY Words. iwo
e Figutes: 64,656,632 §
FULL NAME(S) OF RBS Holdings I (Australia) Ply Limited ABN 63 141 430 819
TRANSFEROR{S) galrt ) Pty
(SELLER[S) _ |
CONSIDERATION $1 Date of Purghase

FULL NAME{S) OF

) .ﬂi.Nwamhar 2010
AET Structured Finance Services Ply Limlted (ACN 106 424 088) as trusles for the

TRANSFEREE(S) : :
(BUYER(S)) RiverCily Molarway Charitable Trust -

FULL ADDRESS OF Lavel 22, 207 Kenl Sireet Sydnay, Locked Bag 4004 QV0 Post Olfin NSW 1230
TRANSFEREE(S)

{BUYER[S])

pamead abave (ha unll{s) ag spe
conditions on which Hwe hald §
unitis) on fhe s&ma condltlons.

MW tha ragylstarod holder]z) ang unde

far to the transferep{s)auyor(z)

rslgned transferor{slsetler(s) for tho above considoration trann
nbsovi, kubjoel ta the sevaral

olfied above stariing In mysr name(si iy the hraks of the frust namod

hogp untl(s) at tho Hma of signing and iwa the naferor{a)finyar(s)

IWo lave not racolvad any noflce of revacatlan of the Pawar ol Allornay by death of tho grantar ar otherwlse, undar whigh ths transfer

famed above pgree 1o ateop! thoge

| 15 6lgned. ‘ .
SIGNATURE OF S(GNED for RS | fokiings I FOR
TRANSFEROR(S) (Ausiralla) Ply Limitad (AGN 63 444 REGISTRAR
(SELLER[S}) 436 618), gh-aeeardanee-wilris Fb K USE
Gonslilullopin ihe presence of: 27 :
HQ Fﬁfbfﬂ'ﬁ”‘" ..._%g&&i"l{-ﬁ‘f‘ftﬂ%:;m__..,..___
QlgnailTa of direiul lgriature ef liitiorsacialary
Cicreved 71 Aivee RhcidAl GAERY MAvot: |

Nama Name

DATE SIGNED 240 1 2avp

SIGNATURE OF The Commen Senl of AET

TRAN&FEE,.EE[SJ BTRUCTURED FINANCE

(BUYERISH -~ BERVICES PTY LIMITED

J-;.’-‘Q»-J"ﬁ',.‘f-\v"" RS\ ABM 13 108 474 08 was heraupto

f}‘;‘,'}b;i;‘:. Y affixed) wilh the authority of; .

{57 Wi T N é )

I L [

0 Shent ‘ , \Oj\J 0
EL A Q % MW
\\_;;35 PRUEYL ﬂm};’{"‘.’f Au!hnw Wihgrigod Clliaey

. : “P ‘ i I LY - - " -
N | Pt Ss e \iodE o e
R ) Narme Mame
DATE SIGNED

211716883 1
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Schedule 2 - Charitable Trust Deed (RiverCity Motorway Charitable Trust)
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Exacution Version

Charitable Trust Deed
(RiverCity Motorway
Charitable Trust)

AET Structured Finance Services Pty

Limited
ABN 12 106 424 008

RBS Holdings Il (Australia) Pty Limited
ABN 53 141 438 619

The Reyal Bank of Scatland plc.
ABN 30 101 484 528

RBS Equities (Australia) Limited
ABN &4 002 788 701

Blake Dawson

Leval 36, Grasvenor Placs
275 (oorgé Srsol
Eyciey NEW 2000
Agmiraly

T &1 2 5288 600D

F &1 2 D264 6958

Ratorance
Ba,) AWK 02 2025 7121

Gflako Dawsen 2010

reas
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1. INTERPRETATION 1
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1.2 Rules for interpreting this deed 3
2. DECLARATION AND NAME GF CHARITABLE TRUST 4
21 Declaraiion of trust 4
2.2 Name of Charitable Trust 4
3 THE CHARITABLE TRLIST 4
31 Undertakings 4
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33 Guiestions of Doubt §
34  Rights and protections ]
3.8 Right of reimbursement 5
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Docurmnents or parties to the Transaction Doguments 7
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B4 Conflicts 8
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7. ADMINISTRATION OF THE CHARITABLE TRUST 8
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7.5 Evidence 9
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78 Abaolute discretion 10
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FARNEI YN

Chamable Trukt Daad

ras



24112016

16:58 FES + B13061356838 O, 134

Blake Dawson

g APPOINTMENT AND REMOVAL OF TRUSTEE 1"

B.1 Mandatory retirement 1

B2 Wher retirement Yakes effact 1

83 Appaintimant of successor frusies b

8.4 Charitable Trustee to deliver dagcuments 11
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Charitable Trust Deed

QATE 23 Novembar 2010

PARTY

AET Strustured Finance Sorvices Pty Limited ABN 12 108 424 088 (Charitable
Trustes)

RBS Holdings Il {Australla) Pty Limited ABN 63 141 438 619 (Seller)
The Royal Bank of Scotland plc ABN 30 101 464 528 (RBS)

RES Equitios {Australia) Limited ABN 84 002 768 701 (Braker)

RECITALS

A The Seller owns ihe Units,

B Under this deed, the Charitable Trustee agrees to scquire the Units from the Seller far 2
purchase price of §1.

C. Onee acquired, the Charitable Trusiee wishes to hold the Assets and the balance of the

Charitable Trust Fund on trust for charitable purposes to be applied in accordance with
thia deed,

OPERATIVE PROVISIONS

INTERPRETATION

kX

Definitions

The following definitions apply in this deed.

Accounting Yoear means each of:

(&) tha period from the date of this deed ta the next 30 June,

() the period fram 1 July in any year to 30 June in the next year; and

the penad frorm the 1 July preceding the Termination Date to the Terminatian Date,
Assels means all asses and property, real and personal (including choses in action and
ather rights), langible and intangibie, present or future, heald by the Gharitakle Trustes as
trustee of the Chariiable Trust fram lime to time, including, once acquired, the Units in the
Trusis 1o be acquired oy the Chantable Trustee from the Seller.

Beneficiary means each charity registerad in New South Wales nominaled by the
Charitable Trustes from time to tme as a Bengficiary of tha Charitable Trust Fund
pursuant to elauae 2.1 of this dead.

Business Day means a day (other than a Saturday, Sunday or public haliday) an which
banks are gpen for genaral banking busingss in Sydney.

Charitablo Trust means tha charitabla trust established undar this deed.

LITEIEIEO

Chantapla Trust Daed 1

P11
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Charitable Trust Fund means tha intial sum of $10 and all of the right, title and interest
of the Charitable Trugtes, bolh present and future, tangible and intangible, i, under o in
conpeclion with the Asgeats from time o time.

Corporations Act maene the Corporalions At 2001 (Cth).
Encumbrance means

(8} a mortgege, charge. pledge, llen, hypothecation, power of sttorney or tile
retention arrangemenl, a right of set-off ar right to withhold payment of a deposit
or ather manay, a notice under section 255 of the Income Tex Assessment Act
1936 (Gih), subdivigion 260-A in schedule 1 of the Taxation Administration Act
1653 (Cih) or any similar legislation,

(b) any other interast or arrangement of any Kind that secures the payment of money
or the performance of an abligation or which gives @ creditor priority over
unsacured creditors in relation (@ any propery,

{c) any third party (nterest (for example, @ trust or an equity);

(d) a right of a parson to acquire a unit or o restrain someone from acquiring a unit
(including under an option, a right of pre-emption of & right of first refusal, such as
ane in @ unitholders' agréement ar in a trust conatitution),

(&) 2 right of any person lo purchase, ccoupy or use an assel (including under an
option, agreement ta purchase, licence, lease or hire purchase);

{n an easement, restrictive covenant, caveat or similar restristion ever property; or
[{=)) an agreement [o create any of the abave or ta allow any of the above to exist,

Foe Letter maans the |letter from the Charitable Trustee to RBS dated 11 October 2010
acknowledged by RBS on 23 November 2010

A person s Insolvent if.

(8] it ig {or stetes that 1t is) an insolvent under administration or insolvent (each as
defined in the Corporations Act); or

(b) il is in liquidation, in provisional liguidetion. under administration or wound up or
has had a Controller appointed {o i1s assets; of

{c) it is subject to any arcangement, assignment, moratorium of composition,
protected from ereditors under any statute or dissolved (in each case, othar than
to carry aut a reconstraction or amalgamation while sclvent on terms approved hy
the Beneficiaries), or

{d) an application or order has been made (and, in the case of an applicalion, itis not
withdrawn or dismissad within 30 days), resolution passed, or any other action
taken, in each cage in cannection with that parson, in respect of any of (a), (b) o
{c) above, or

(e) it 15 taken {under section 459F(1) of the Carporations Act) to have failed to
comply with & statutory demand; or

(N it is the subject of an event described in section A80C(2)(0) or saction 585 of the
Corparations Act, or

{a) it is otherwise unable ta pay its dabte when they fall due, or

211 31%7150_7

Charitatle Trus Dood 2
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(n samething having a substantially similar effect to (a) te {g) happans in connection
with thal person under the law of any jurisdiction.
Net Tax Incame means. in respect of an Accounting Year of the Charitable Trust, the "net
income” (as defined in section 95(1) of the Tax Act) of the Charitable Truel for that
Accouniing Yaar
Tax includes any income tax, goods and services tax, withholding tax, stamp, financial
institutions, regisiration and other duties, bank accounts debits tax and other taxes, levies,
imposts, deductions and chargas whatsoevar {including, in respect of any duty imposed
on receipts or liabiities of financial institutions, any amounts paid in respect of them to
anather financial institution) togather with interest an them and panalties with respect to
thern (if any) and charges, fees or other amounts made on or in respect of them
Tax Act means tha lncoma Tax Assessment Act 1838 (Cth} and the Income Tax
Assessmant Act 1997 (Cih), jointly, as applicable
Termination Date means the date determined in aceordance with clause 9.1 of this deed
Transaction Documents means
(a) this docurmeant; and
(b) any document or sgreement the parties agree is a "Transaction Document” for the
purposes of thia definition
Truate means the RiverCity Motorway Investment Trust (ARSN 119 128 326) and
RiverCily Motorway Halding Trust (ARSN 119 128 183).
Units means the 64,5568 532 stapled units held by the Seller In the Trusls to be acquired
by the Charitable Trustes,
1.2 Rules far interpreting this deed

Headings are for convenience only, and do not affect interpretation. The foliowing rules
also apply in interpreting this deed, except where the gontext makes it clear that a rule is
not intanded to appiy.

{a) A refarance tn.

(i} legislation (including subordinate legisiation) is to that legislation as
amendsd. re-enacted or replaced, and includes any subordinate
legisiation issued under it,

{ii) a document or agreement, of a pravision of 3 document or agreemeant, is
to thal document, agregment or provision as amended, supplemented,
replaced or novaled,

(liiy a party to this deed or to any other document or agreement includes a
permitted substitute or a permitied assign of that party,

{iv) & person includes any type of entity or bady of persens, whether or not it
is incorporated or has e separate legal idantity, and any executor,
acministratar or successor in law of the persan, and

{v) anything (including a right, obligation or concept) includes each pant of iL.
)] A gingular word includes the plural, and vice versa.

(e) A werd which suggests one gender includes the ather genders.

M13i6150_7

Ghantabio Trugl Dued 3
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(& If & word ie defined, another pan of spesch has a corresponding maaning
{e) If an exampte is given of anything (including a right, ebligation ar concept), such
as by saylng it includes something else, the example does not limit the scope of
that thing

{f Tha word agrasmant includes an undertaking ar other kinding arrangement or
understanding, whather or not in writing,

{a) The words subsidiary, halding company and ratated body corporate have the
gamea meanings as in the Gorporations Act.

Z DECLARATION AND NAME OF CHARITABLE TRUST

21 Rectaration of trust
The Charitable Trustee declares thal it holds ihe Charitable Trust Fund an trut for such
Benaficiaries as the Charitable Trustee may chopse from time to fime.

2.2 Name of Charitable Trust
The name of the Charitable Trust is lo be the "RiverCity Matorway Charitable Trust" or
such other name as the Charitable Truystes may salect.

3. THE CHARITASLE TRUST

31 Undertakings

Tha Charitable Trusies undertakes (o)

(a) (act honestly) act honestly and in good falth in the performance of its obligations
and the exerciae of itg powers and diecrations undar this deed, and o show the
degree of care and diligence required of a trustee hav ing regard lo the extent of
its obligallons, powers and discretions under this dead;

() {act continuously} acl continuously as trustee of the Charitabla Trust until the
Charitable Truat is lerminated in accordance with this deed or until it retires or is
removed ag trusiee of the Charjtshie Truet;

{+]] (hold Charitable Trust Fund separate) hold, and account for, the Charitable
Trusi Fund separate from any other assets or propary owned or administered by
it; amd

(d) (not dispose of Charitahle Truat Fund) not sell or otherwise dispose or part with
possassion of, ar grant any security interest or other interast in, any part of the
Chartable Trust Fund, excep! to the extent contemplated by this deed

3.2 Rawers
Tha Charitable Trustes

(a) (general powers) has, subject to this deed, all the powers with respect o the
Charitable Trust Fund it would have if it were the absolute and beneficial owner of
the nghts and property of the Charitable Trust Fund;

{a) (engage advisers) may engage barristers, soficilors, accountants or ather
advisers ag it cansiders 10 be necessary or desirable lo asaiat it to properly

FAREAL AL

Charmablie Trust Deed q
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3.3

3.4

3.5

3.8

4.7

perform its obligations and exergise its powers and discretions under this deed,
and

() (defend Charitable Trust Fund) may take such action as it congiders to ba
necessary or desirable to defend the Charitable Trust Fund or itsalf as trustes of
the Charitable Trust against any legal proceedings that, if successful, might
adversely affect the Charitable Trust Fund or itself in ils capacity as lrusiee of the
Charitable Trust.

Questions of Doubt

The Charitable Trustee may deterrming any doubt, difficulty or question ansing undear or in
relation to the Charitahle Trust or any power, and the determination (express, or implied
from action) of the Charitable Trustée is binding upen afl persons interested in the
Charitatile Trust,

Rights and protactions
{a) The Charitable Trustee, except fo the extent confemplated by clause 8.1(d).

(i) may rely without lability on advice which it receives from a person
engaged by it in accardance with ciause 3.2(a); and

(iiy may assume without liability that 2ny document of information provided ta
it 18 genuine and accurate,

{b) The Charitable Trustes or any related bady corparate or officer of the Chartable
Trustee may anter, despite the Charitaple Trustee's appointment as trustes of the
Charfitable Trust, into other lransactions with any person aa if it wera not the
trustae of the Charitable Truat, and need nat account ta any persan for any profis
which 1t may derive from any such transaction, and no such transaction will be
void, voidakle or otherwise unenforceable by reasan of any conflict between that
transactian and any duty owed by the Charitable Trustee in relation to the
Gharitable Trust.

(4} The Chariable Trustee may store this deed and any ather documant ralating to
this deed or the Charitable Trugt in such manner as the Charitable Trustee
considers apprapriate, and will not be respansible for, or required to insure
againgf, any loss, liability or expense incurred in relation to that storage

Right of reimbursement

The Charitable Trustes may reimburse itself out of the Charitable Trust Fund (whether out
of income or capital or both} for all lossas, liabilitlies oF EXPenses (including amy Taxes)
that it proparly incurs in its capacity as trustee of the Charitable Trust,

Faps

(&) The Charitable Trustee is not entitled ta any fea fram the Charitable Trust Fund
for the services it provides as trustee of the Charitable Trust.

{b) RBS must pay the Charitable Trugtee the feas in the amount and manner
pravidad for in the Fee Lafier.

Records

The Charitable Trustee musl keep an apprapriate record of all matiers retating 1o the
exercise by it of its rights, and tha performance by it of its abligatians, under this deed
{including of all decisions taken by it in relation to those mattars) and of such other

2r3agen v
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matters rejating 1o the Chartahle Truat ag the Charitable Trustas considers appropriate.
Those records will be prima facie evidence of the matters gef oul in them

AFPLICATION OF THE CHARITAELE TRUST FUND

4.1

4.2

Anplication of income

The Charitable Trustee must apply any and all income of the Charitabla Trust Fund,
actuelly received by it after meeling or making allowancs far any losses, liabililies, costs,
axpensas or Taxes for which il may reimburse itself under clause 3.5 to the Beneficiary or
Beneficiaries of the Charitabie Trust from time to time within 80 days of racsipt of such
neome.

Application aof proceeds

The Charitable Trustes must apply any and all income and progeads actually receved
from the saie of any or all of the Assets in accordance with clavse 4.1 after meating or
making allowznca for any losses, liabilities, cosis, expenses or Taxes for which it may
reimbursa itsalf under clause 3 5

INCOME OF THE TRUST

£.1

5.2

53

Cetormination of Net Tax Income

The Charilable Trustee must ancure that the Net Tax Income of the Charitable Trusi is
caleulated for each Aceounting Year,

Charitaple Trustee to make allocations

Having regard 1o the determinations made under clayse 5.1, the Gharitable Trusltea must
make the aliocation and/or take such action {gs the case may ba) as referred to in clause
53

Allocation of income

{a) The Baneficiary of the Charitable Trust is presently ntitied to the whale of the Net
Tax Incame of the Charjtable Trust.

{in} For each Accounting Year of the Charitable Trust, the Beneficiary of the
Charitable Trust will be prasently antitiad to the whole of the Net Tax [ncome of
the Charitable Trust for that Accaunting Year and the Charitable Trustee will take
such action a3 is necessary lo-ansure that the income (s apptied in accordance
with clause 4 2.

CHARITABLE TRUSTEE LIMITATION QF LIABILITY AND INDEMNITY

.1

Limitation af Chariiable Trustee's liahility

(a) The Cheritable Trustee is not liable to any persen in any capacity other than as
trustes of the Charitable Trusl,

(b A liability ansing under or in connection with this deed is limited lo and can be
enforced against the Charitable Trustee only to the extent to which it can be
satizfiad aut of any propeity held by the Charilable Trust out of which the
Charitable Trystes is aclually indemnifiad for the liability. This limitation of the

FRRFALRL-UI
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Charitable Trustae's liability applies daspite any other pravision of this desd and
axtends to all liabilities and abligations of the Charitable Trustee in any way
connected with any representation, warranty, conduct, omission, agreement or
transachan relaled to this deesd.

{e) No person may sus the Chartable Trustes in any capacity othar than as trustes of
tha Trust, including seeking the appointment of & raceiver (except in relation to
property of the Charitale Trust), a lquidatar, an adminizirator or any elher similar
person (o ihe Charitaile Trustee or prove in any liquidation of or affecting the
Charitable Trustee {except in ralation to the property of the Charitable Trust)

(d) The provisions af this elause will not apply to any obtipation or hability of the
Chantable Teustes to the extent arising as a result of the Charitable Trustee's
fraud, negligence or wilful default.

(2) No act or omission of the Charitable Trustae (neluding any related falure to
gatiefy its ohligations or breach of representation or warranty under this deed) will
be gonsidered fraud, neghgenca or wilful default of the Charitable Trustee for the
purposes of g clavae B,1 o the extent ta which the agt or omission was caused
or contnbuiad to by any failure of any person to fulfll its abligations ralabing to the
Charitebls Trust ar by any other act or amission of sny other person.

{f) No allorpay, sgent, delegate or receiver, delegate and manager appainted in
accordance with lhis deed has authority to act on behaif of the Chantable Trustee
in any way which exposas the Charitable Trustee to any parsonal hability and no
act or omission of any such person will be considered fraud, negligance or wilfu)
defaulf of the Charitable Trustee for the purpose of this clauge & 1

(g) Tha Charitable Trustes is not obliged 1a dao or refrain from daing anything under
this deed or any other document unless the Chartaile Trustee's liakility 18 limited
in the samea mannar set out in this clause 8.1,

(h) The pravisians of [his clause 6.1

i are paramount and apply regardless of any other provisian of this deed or
any olher instrument, even a provision which seeks to apply regardiess of
gny oilher provision, and

) survive and enure beyond any termination af this deed for any reason,
and

(i) are no! aeverable from fhis deed,

5.2 Charitahle Trustee not obliged to investigate or maniior the Tranaaction
Documents ar parties to the Transactlon Documents

(a) Tha Charitable Trustae is entitled 1o gssume that each other party (o any
Transacton Dosument has, independently and without rellance on the Chartable
Trustes and baged on documents and infarmation as each has deemed
appropriate, mads e own investigalions in relatian lo the Charitable Trust Fund,
the relevant Transachon Documents, and (as applicable) the relavant pany ia any
Transaction Document or any ather parson,

; (b} The Chartable Trustes will not verify the ability of any parly 10 mest ita
! obligations under any document, nor will it monitor the financial or other
! performanca of a parly to a Transaclion Dacument or the Charitable Trust Fund

FARERENET Charitame Truet Desd 7
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6.3

6.4

6.5

6.6

8.7

Charitable Trustee must recaive indamnity

The Chartable Trustea will not act in relation to the enforcement of this deed, any

Transaction Docurmen! of otherwise unless i is persanally indemnified lo its satisfaction
apanst all action, proceedings, claims and demands to which it may render itsaif liable,
and all cogts and Taxes which it may incur in vetation to the enforcement of this deeg o

atherwise and put in funds lo the extent to which It may become liable for such costs and
Taxes.

Conflicts

The Gharitable Trustee has no responslbility for the form or contents of the Charitable
Trust Fund, this deed or any other Transaction Dogument and will have no liability arising
@s a result of. or in connection with any inadequacy, invalidity or unenforceabiity of the
Charitable Trust Fund or any provision of this deed or any other Transaction Document

No liability

Withaut limitatign, the Charitable Trustee shall not ba liable for any decline in the value or
loss realised upon any sale or ather dispositions made under this deed of any Charitable
Trust Fund ar any cther property charged to tha Charitable Trustee by any other parson in
respect of or relating to the obligatians of any party o a Transaction Dacument or any
other peraan or ralating (n any way {o the Charilable Trust Fund.

Indempity and reimbursement from Charitable Trust Fund
The Charitablg Trustee’

(&) is fully indemnified out of the assels of the Charitable Trust Fund in respect of any
debt liability or chiigation that the Charitable Trustea incurs while acting or
purporting fo act as Charitable Trustee; and

{o) may reimburse itsell from tha Chantable Trust Fund for all costs incurred or
payments made by it in respect of the Chantaple Trust including intérest an or
costs incurred in connaction with any financial accommeodation raised by it for the
Charitable Trust,

The Charitable Trustee may apply eithar or both capital and income of the Charitable
Trust Fund to satisfy its rights under this clause.

Exonoration

Meither the Charitable Trusiee nor any of Its direstors, officers, employaes, agents,
altorneys or related bodies corporate s responsible or liable to any oiher persan.

(a) hecause any person olher than the Charitable Trustee or any of its associates
does nat comply with its obligations undar any dacument; or

(k) for the financial conditian of any parson other than the Charitable Trustea or any
of its associstes; or

(c) because any statement, representation or warranty of any person cther than the
Chariteble Truslee in any document is incorreet or misleading, or

(d) for any emission from or slatement or information contained in any information
memarandum ar any advertisement, cireular or other document issued
eonneclian with any Charitable Trust Fund or Transaction Documeant, or

13B1ea_7
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(&) fur_ the effectivepesa, genuinaness valdity, enforceability, admissibility in
avidence or sufliciency of any document (including any Yransaction Document);
or

(" for the act or omission of any delegate appoinied by the Charitable Trustee it
{ij the Charifable Trustee appoinis the delegate in goad faith and using
reasonable care. and the delegate is not an officer, employes or related
body corporate of the Charitable Trustes: or
(i) the delegate is & clearing sysiem' or
) for acting, or not acting, in good faith in refiance on any document (including any

faasimilg transmission or telegram), advice, information and statements of the
Beneficiary or other persons employed ar retained by it,

ADMINISTRATION OF THE CHARITABLE TRUST

7.1

7.2

7.3

74

7.5

Accounting Records

The Charitable Trustee must ensure that praper accounting racords are kept in refation to
the Charitable Trugt. including keeping all rezords, including (without imitation):

{a) selting oul Tully the Assets of the Charitatle Trugt Fund and the income darived
from the Charitabie Trust Fund,

fb) correctly recording and explaining the financial positicn of the Charitable Trust;

{4] that enahle bye and fair agcounts of the Charitable Trust to be prepared from time
ta time, and

(el that enable the accounts of the Charitable Trust to be conveniently and praperly
audited.

Praparation of accounts

The Charitable Trustee must ensure that promptly after the close of each Accounting Yaar
& balance sheet, a list of assets held and an incame statement are prepared taking
account of:

{a) ihe prinaiplas, il applicable, set autin clayse B, and

() applicable accounting stendards to the extent they are consistent with the
applicable panciples set out in clause §.

No auditor

The Charitable Trustee is not obliged by this deed to appoint an auditar or to cause the
accounting recors or acecunts of the Charitable Trust to be auditad,

Mode of appointment or determination hy Charitable Trustee

The Charitable Trustee may, make any appoiniment or determination for the purposes of
thiz dead arally ar in writing.

Evidence

EREME
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A copy of @ minute {sianed or unsigned) of a decision of the Charitable Trustee certified
by the Charltable Trustee lo be a true minute of an appointment or determination is
conclugive avidenca that the appoiniment or determination was duly made and 15
epnclusive and hinding an ihe Banaliciary and on all persons having any dealings with he
Chariiable Truslee

Delegation of powers

The Chartable Trustes in its absalute discretion, without being responsible for any act or
omission of any delegate or for any loss, may delegate the exercise of its pawers and
discrations wholly ¢or partizlly ar subject to any limitations or restrictions to any person or
PETEONS,

Enquiry of dalegate

No dalagats of the Chantabla Trustee need inquira whether the delegation remaing in
forea or whather the Chartanle Truztes 15 still slive or in existenss,

Absolute discretion

Every trust, powar, authorty and dizzration of the Charitable Trustes:

(a) is absolute and uncantrolled, and

(b} may bhe gxarcigad in the same way as the Charitable Trustea could exaercise it if
the Charitable Trusiee were the absolute and beneficial owner of the Charitable

Trust Fund,

Reeeipt discharges irustes

It is an absolute discharge to the Charitabis Trustes (who need not sea how any money or
asgats are applied) for any money paid or assets transferred (o any place (n the worid to
have

(@) the receipt of the Banafiziary,

(hy  bank dgposit slip or receipt for &ny maney paid inlo a bank account;

{c) a receipt for any money an lean or deposit with or otherwise invested in any body
corporate whersver incarperated or with any parson wharaver carrying on
business;

(d) the receipl of any trustee of any trust or settlement; or

=) a discharge by any other 1awful means for any money peid by it

Questions of doubi

The Charilable Trustee may determing any doubl, difficulty or quesiion arising under or in

relation fo the Charitable Trust or any power, and the detarmination (express, or implied

from action) of the Charilable Truatee is binding upon all persons interested in the
Charitable Trust

11318160_7
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APPOINTMENT AND REMOVAL QOF TRUSTEE

8.1

8.2

8.3

5.4

4.9

Mandatory retirement

The Charitable Trustee must reltire a4 trustee of the Charilable Trust f

(a) the Charitable Trustze becomes Insolvent: or

{b) recuirad by law, ar

{c) the Charitable Truslee ceases to carry on business as a professional trustee

In addition, ihe Charitable Trustea must retire as trustee of the Chatitable Trust if the
Charitable Trustee dogs not comply with & material obfigalion under the Transaction
Pacuments and, if the non-compliance can be remedied, the Charitable Trusiee does not
ramedy the non-compliance within 30 days of being requested to do so by the RBS

When retirement takes effect

The ratirement of the Chantabla Trustee as trustee of tha Charitable Trust lakes effec
wher;

{a) a sbecessor trustee is gappointed for the Chartable Trust

{b) 1he successar truales obtains lithe 1o, or obtains the benefit of. this deed and =ach
cthar Transaction Document of the Chariiable Trust to which the Charitable
Trustea is a pary (n ils capacily s trustae, ang

(o} the successor trustee and each other party 1o the Transsction Dacuments of the
Charitable Trust 1o which the Charitable Trustee is 8 party in its capacity as
truste have Lhe same rights and obligations emong themaglves as they would
have had if tha successor trustes had been party to tham at the dates of thoze
dacyments.

Appolntment of successor trustae

The retinng Gharitable Trusiee must appoinf a succaessor Charitabte Trusiea for the
Charitakle Trust as soon as poasibla after natce of retirement or remaoval is given

Charilable Trustes to daliver documents

If the Charitable Trustee retirag as trustes of the Charitable Trust, it agrees to deliver to
the successor fruslas:

{8) all original documents in its possession ralafing to the Charitable Trust and the
Charitable Trust Fund: and

{s) any transters, requests, notices of agsignment ar vther documants to racard the
transfer of the Chariiable Trust Fund of the Charitable Trust 1o the successor
lrustea which the suscessor frustee reasonably requests.

Further steps

Without limiting clause 8.4, 1f tha Charitabla Trustee retires as trustes of the Charitabla
Trust, it agrees to do anything the successor (rustes reasonably asks (such as obtaining
congents, and signing, producing and delivenng documents including & retirement and

FARRREIE
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86

appointmant documant) to give effect to the retiremant and the appointment of the
BUCCRESOT lrustee.

Discharge of furthar gbligations
Wha_n @ successor rusles is appoined as trustee of the Charitable Trust, the retiring
Chaniable Trustee is dischargad from any further obligation under the Transaction

Documents and any other decumant to which if is & party. However, this discharge does
nat affect any accrued rights or obfigations,

TERM AND TERMINATION

4.1

9.2

10,

Yorm of the Charitable Trusat

(a) Subject to paragraph (k). the Charitable Trust will terminate on the dale 80 years
from the dale of 1his deed.

(p) The Gharitable Trustee may terminate the Charitable Trust at any time,
Pracedures on tarmination

If the Gharrtable Trustee has determined in accordance with clause 9.1 to terminate the
Chartable Trust, it must s¢ll, realise or otherwise convert into monay the Chamable Trust
Fund as gaoh as practicahin and apply the procaeds as follows.

(a) first, to pay for ail losses, liabilities, expenses and Taxes that the Charitable
Trustee has incurred or anticipates that it wilt incur in relation to tha Charitabla
Trust including all losses, kahilites, expenses and Taxes in rejation to the
ermination of the Charitable Trust,

)] then, In payment to the Charitable Trustee of any other moneya owing 10 the
Charitable Trustee under this deed, and

(€) then, towards such charitable purposes as the Charitable Trustée may choose.

INDEMMNITY

{#) Subject to this clause 10, RBS must indemnify the Charitable Trustes against,
and must pay the Chartable Trustee on demand the amaount of, all direct losses,
liphilitias, casty, sxpenses and Taxes (but excepting any corporate laxes that the
trustes pays in relation 1o the fae it receives for acting as trustee as contermnplated
in clause 3 G(b)) that tha Charitable Trustee incurs in connection with the
performanea or atlempted performance of ils obligations under this deed but
excluding any eocis sxpenses and Taxes which are otherwise sabsfied pursuant
to clause 4.1,

{b) For elarily, RBZ indamnifies the Charitable Trushes in respact of any tax hability
incurred by the Chariiable Trustee under ar in connection with discharging s
obligations under the Charitable Trust Daed in respect of an Accounting Year
under Division & of Part 11| of tha Tax Acl:

{i which is not allowed ar pravided for pursuant to clause 4; or

{ii} if Lhe tox fiakitity s allowed or provided for pursiant 10 clause 4, 1o the
exten( the amaunts ailowed ar provided for pursuant to clause 4 are
nslfficient to satisfy tha tax liahility,

EARKAERE
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(c

(e)

RBS will not be Table under the provisions of this clause to the extant any such
loszes, lizhililies, costs, expenses and/or Taxes are a result of the Charitable
Truatee's fraud. negligence or wilful dafault

No act or omisaion of the Charitable Trustee (including any related failure to
satialy its abligalions of breach of reprasentatian ar warranty under this doed) will
be considered fraud, negligence or wilful defaull of the Charitable Trustea for the
purposes of this clause 10 to the extent to which the act or omission was caused
or contribytad 1o by any failure of RBS, the Seller ar any ather parsan 1o fulfil its
ehligations relating Lo the Charitable Trust ar by any other act or omigsion of any
other person,

No attorney, ageni, dalegate of recewer, delegate and manager appalnted in
accordance with this dead has authority to act on behalf of the Charitable Trustee
in any way which exposes tha Gharltable Trustee (o any personal liability and no
act ar omission of any such person will be considersd fraud, negligence or wilful
default of the Charitable Trustes for the purposa of this elause 10.

The pravisions of this clause 10:
(t) are paramaunt and apply regardieas of any other provision of this deed or
any oiher instrdment, even a provision which seeks to apply regard|ess of

any olher provision; and

{it) survive and enura beyond any termination of this deed far any raason;
and

{1l are not sevarable from this deed,

1. AMENDMENTS

(a)

{b)

The Charitable Trustee may supplement or amend the provisions of this deed if
the slipplement or amandmant’

{i) 15, in the apinicn of thae Charitable Trustee, necessary or desirable fo
eamply with or aveid the effecis of any applicable [aw, regulatory
requirement or direction, request or requirement (whether having the
farce of law ar noth of any government agency,

(ii) 1%, in the opinian of the Charitable frustee, necessary or desirable in the
context of the ncome Tax Assassment At 1997 ar any other |aw relating
to Tax,

{iii) is, In the opinten of the Chantabls Trustes, necessary or desirable to
earract a manifeatl arrar or of a formal, technical or administralive nature
only; or

{iv) 15, Inthe apinion of the Charitable Trustee, nacassary or desirable to
enable the pravisions of this deed to be more convanmently,
advantageously, profilably or ecanamically administered or managed for
the benefill of the Charltable Trust,

Despite paragraph (&), Ihe Charitable Trustee may not supplemant or amend the
pravisions of this deed if to do so would cause the Charitable Trust to no langer
be a trust far charitable purposes.

2NBIEQ_f
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12,

JALE OF THE UNITS

121

12.2

12.3

13

Eale of Units

The Salier agrees o sell the Unmits to the Charitable Trusiee on the day following the dale
of thie deed free from any Encumbrance and the Charitable Trustes agraes (o buy the
Units from the Seller on that dete (the *Setilament Date") fér & purchase price of §1

Titie, property and risk

Untll settiemeant (as provided far in cladse 12.3), the title to, property in and risk of the
Units ramain selely with the Saller, and litle lo, property in and rigk af the Unite passes to
tha Charitable Trusiee on and from sattlement with all rights which were attached to or

had accrued on the Units al the time of selllement (including the right to recewe any
distribution not yet paid on settlemant),

Settlement
Af 5pm on the Settlemeant Date

(a) the Charitable Trustee must deliver lo the Seller in elearad funds the amount of
%1 in such manner a5 agreed belween the parties;

{b) the Seller myst iranstar, or procura the transfer of, the Units to the halding
gpacifiad by the Chantable Trustee! and

(€) the Charitable Trustee and the Seller must do all things reasonably prachcabie
(including without limitation, exeeuting any doecument) to facilitate the transfer of
the Lnits from the 3eler to the Tiuslee,

BROKING ARRANGEMENTS

14,

(a) The Gharilable Trusiee agreas to appoini the Broker to parfarm broking activities
during the term af the trugt,

{b) The Broker agreet to accept this appointment on and subject {o the standard
terms and conditions set oul in Schedule 1 1o this agreement.

{6 All parties confirm Lhat the Gharitable Trustee has the sole discreten, power and
contral aver any degisions lo dispose of the assets in the Charitable Trust

{d) The Charitable Trustee agrees that it will not seek to sell any Units contrary lo the
foltowing rules,

i it will pot sell graater than 200,000 Units in any one business day, and

{in it will not scll greater than 600,600 Units in any calendar week

G8T

141

G3T pass on

If GST is or will be payable on & supply made under or in connection with this document,
to the extent that the considoration etherwise provided for thal supply under this document
is not etated ta include an amount i respect of GET on the supply.

A R ALY 1N
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14.2

14.3

14.4

15

(a) the congsideration otherwise provided for that supply under this document is
increased by the amount of that GST, and

(b) the recipient must make payment of the Increase as and when the consideration
atherwise providad for, or ralevart part of it, must be pad or pravidad or, if the
congideralion has already been paid or provided, within 7 days of ressiving &
wrilten demand from tha supplier.

Later adjustment to price or G5T

If there 18 an adjustment event in relation 1o a supply which resulls in the amount of GST
on a supply baing diffarent from the ameunt in respect of GST already recoverad by the
supplier, as sppropriate, the supplier within 14 gays of becoming aware of the adjustment
avant,

(a) may racover from (he recipiznt the amount by which the amount of GST on the
supply exceeds the amount already recoversd by giving 7 days written notice, or

(b) must refund to the recipiant the amount by which the amount already recovered
exceeds the amount of GST on the supply to the extent that ihe supplier 1s
antitled o a refundg or credit fram the Commissianer of Taxation; and

(¢} must issue an agjustment note or {ax invoice reflecting the adjustment avent in
relation to the supply to the recipient within 28 days of the adjustment evert.

Tax invaicesiadjvatment mnafes

The rignt of the supplier to recover any amount in respect of GET under this document on
& supply is subject te iha issuing of the relevant tax invaice or adustment note to the
recipient within 4 years of the supplier's hability ta that GST ansing.

Relimburssmentsiindemnities

(®) Costs actually or estimatod o be incurred or revenue actually or estimated lo he
garned or lost by & parly thal is reguired to be reimbursed or indemnified by
anolhgr party or used as the basis for calculation of consideration for 8 supply
under this document must exclude the amaunt of GST referraidle (o the cost to the
extent to which an entitlement arises or would arise lo claim an input tax credd
and in relation o revenue must exclude any amount in respect of GST referabla
o the revenua

(b} The paries cach indemnity the other against all GET, and losses, fiabililies and
expenses (including fegal lizpilities on a full indemnify basis) that the other Incurs
(direcily or indirectly) a$ o result of a breach of @ warranty or other provision in
this document relating to GET.

GENERAL

15.1

15.2

Gaverning law
This dasd 15 governad by the Yawin force in New South Wales,
Saverabillty

Any provision of Ihis deed which is unenforceable or partly unenforceable 13, whers
possinle, to be severed to the extent necessary fo make this deed enforceable, unless this
would materially change the inlended effect of this deed.

9§07

Cnaniahla Trual Liaeg 15

F25



24112016 16:58 FBS =+ B138E135832 MNO. 1328 F2e&

Blake Dawson

15.3 Attarney

The person who axacutas this deed on bahalf of the Chantable Trustee declares thatl he ar
she is nol aware of any fact or circumnstance thal might affact his or her authority to do so
undar that power af aitormey.

211319150_7 Charitable Truet Dend 16
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Schedule 1 g& RE

STANDARD TERMS AND CONDITIONS

1.3

21

22

23

24

2.5

A

32

3,

Terms of Business ~ Whalesale Clients only (september 2010 vorsion)
Our Siatua

Thasy Tarms of Buziness (the "Terms") apply 10 financial serdees, inciuding alhor ineidintal cervices ("Sorvices’)
providad by RBS Bauities (Australia) Limiled (ARN 84 002 768 701, AFS Lisence Mo, 240530 ('RBS Equines”, "we' or
“157) to you. The prncpt pddress of RAS Eouiias (s Level 20, RBS Tower, BB Phillips Straet, Sydney M3W 2000
I the fisl ingtaned, quéries anculd ba dirsticd 19 Yot usual cantast

RAS Equites is authorised io prowdo Soricos pursuant to s Australian Financial Servces Licknca Butharisatian
condidinna and i3 ragulaled by the Austialian Securitias & nvasiments Gommission (CASICT)

Our atfiiales may 8! o8 Apants for us and wo may act az sgent for ana or morne of aur affifates
Our Sarvicos

Any queries sbeyt thase Terms shouid b aderessed te Compliance department, RB3 Foquiliea (Ausiralia) Limited, Lenal
20, RS Towsr BR Philp Straat, Sydnay NBW 2000

Wa may provide you wilh ingnsial Zeivicas in relaben o derivatives, foralgn exchange contracle, dehentures. glocks or
bands |ecuad o1 propoaed o he isauURd Ly novBmmant, ineregts n managad investrman| schemes excluding invislor
diracted porifalle servzes, mapagad invegiment wamants and o3 aulhonised under our Auslrdian Financial Senices
Licance cenditions (agather "Iovestments® and Indwadyatly “Investrment’) togeiner with refated research. strattgy and
valualion faciiies, TTansacions n CERpIn [nvesimams may be subjact 10 Senarale of supplamentary ferms

We will not. gxcep! whare wa hive specficily agreed fo do do in writing, provido you with adwca pr tha mants of 3
particular rangaclion o1 tha campagition of any Atsounl, or provide you wilh personal recommandahans in relatien 16 any
tranaaction or acesunl. Ancomiingly, van should make your awn assesameant of sy ansaction that you bra cangidenng
or of {NE compasitnn af Aty AC0oUNE ani $hould fal rely ¢n By oplron, rascareh or analysiE axpressen or publishad by
us of our piflkales 36 o A rocommendaton or adice in relatian o (hat rensadlocn or accoont

The content ef any opnen. reeearch of analysis exprassed or publiahid by us or ol affilintes 16 based or informalbon
that we behava to be raliably but we o nol represant that it 8 aceurata o complete. You agree not 10 pads U resEarch
on o any thirg parly wilhaul our piar willen approval.

Any legal, accounting, tx of ather adwiset rtalnad by us shall be he legal, accounting, 12y or aiher adwser [0 ud 21AnG.
Y shall nave solo redpenalbility for satacting and relaning any legal, ecounthg, tax or athar adusar thal may adwsa
you and Tor all expenses and fees mourred fn cOnnEciion therewith. In no event shall wa or any of our affilates or any
lagal, accounting, tex or alver adviser ralancd by us b deamed  provider of lagal, accounting, tax or sthar advica (o
you, any affiiale al yaure ar any sther peiion

Regulatary (nfarmation

All services and transactions are subistt (o 1ho Gorporations Act 20071 (CIh} (tha “Act"), the Carporstions Regulations
2001 (CIR), the ASIC Maikar 1ntogrity Rutes, Ine rlzs of any othar ralevant regulatory duthenty of oxchpnge or rmarkat
lieengaa and any Bpplicabin laws and regulatisng in forge from fime to tma (callaglivaty, the *Applicablo Roguiations™
Whera those Teins canligl will Applicoble Rogulations, tha latier shabl preved, end, if thera & An inconsisiency
balwoen these TEms ani anciher wiilen agroament wath you, thal agresment ahall proval 1o {he estem of tha
iNCONESIANCY

All lransactions affected on your banal are subinct o

{m) 1he direclions, decnans, requirernents and nulen of & market licensad, (v ASIC Markdt lntegrty Rulks, and the
rdles of (e cleant o and galllemont oisea;
() CUSIOMS ihd sages of the markist ard

(&) the cortaclion of errors and ot iasian:

You acknowladge that ASA Limited {"ASK") Lin the power under ils riles lp cancel or amangl a markat ransaction or
crogaing, Markel Wangackons of c056NgS May BIs0 be canealiad or amanded by the follewing mathoda. {a} with the
cansent of e fwo paries w iha onengtion ypieally the ellents) and ASX or (b} upon refarral af notfication (o he ALK
By o participant 1o the tracs and ASX tpapraval bping granted,

FAREN-RET

Chartagle Truat Poed 17




24112016

16:

b=

FBS =+ B138E135832 MNO. 1328

Blake Dawson

4.

41

42

g1

52

53

35

i€

Y

81

If‘ wa belisve a0y Applicabie Regulaticns requires us 1o da so. we or cur affilistes may cancel, rejod), Suspena, vary,
dispase, tlage ol of stharwse dal wilh any of your arders ef ingtruelions far financial preducts, and we may do so with
ar witheul sgeking youe insliudlions &r Concen).

Your Authorilles bod Dutles

Yaou repracent and warranl ol

(8) vy have and wil maintain in elioct /Y naengsary coneents, aulhongalions, Approvals end (f you are not an
indwidual) powars in yoor cunshiulgn in ralangn Lo all irensactions covered by thase Tarms and that you hive
cornplid wilh and will comply wili ] Appheable Reguialions.

(b} your obllgakians In gannécon with the Tarma are valid  binding an and anforseebie 4gainsl you,
{c) you are A Whalekale Cllent as delmed under the AL

‘You underlake (88 primary phllgor and ol by wiy of guarenies) Lo 1ulfd the otligabane of any pnncipal of youts snd 16
indemnify us againgl any 1065 rasulting from deladll by apy such principal You updenake |o pravide us with evidenca of
tha idanfily of zny prineipal of youra er any ather Infaymalion reasonstly required by us pursuant to any Applcable
Ragutabens.

Vi figred L@ amadiately nolfy yoor REBS Equiles coalae| o soon es you ceasa ta be a Wholdssie Zliant
Your Instractlons, Qur Authorily and Duties

W Bre nal obliged 1o fxemuo any iransaction ar b actepl any (Rstyclions and we are nat cbligad to give ur yhazona
far declining ta do 5o, We map aceep! and agl upan, without further anguiry, any instructions brieved By us 0 good Laith
and an raasonable graunds la b gorwing, Nothirg in these Tarms shall oblige us t& do anything thal we believe fo bo
camrary 1o law ang any Apphuatile Reqgulaticns,

Frovision of SeAaces By Wt Sursuant [ hewe Tarms will ol give nee 1o any fiduclery or equitabla duhes on our part ar
hat of odr Affiliates. You a¢ioe Wal noe oy Containgd (n ihese Terms shall areale any fiduciary, Irustee, agency. joint
venture ar parnorshig relauensnip belwean us of sny a(filiaia of ours, am the en@ hand, and you or any affilate of yolrs
poy fhe other

You ackrowlodge snd aceepl that v Ihe ardnary eourse of Dusiness, wi will deai with you 6n 8 prnapal 1o prncipal
basis. Wa will girm 1o prowas 8 hign standerd of serige 1o you in s of compelitvg preng. our speed af exsution
and tha /ange Of PIofucts « Wiieh we 3re 8 idindity prowder

We may emplay Aels o CONractors on such 1rma ag wa thirk fit

Any Infarmatian we-prewds ‘o yay reiating 1 irangactiong i halieuan, to the best ol our knowledge and bl al the wme
0I5 given, 19 b ceswrate ardd roligble, bl v hringr raprasanation |6 made or wartanty given of liaiilly aecopted, as 1o
It complateness oF pREk Gy SRl infonnation dees nol Gonsbiufa &n aseUrancd ar 8 guarnntes ax 1o (he axpected
outtime of Gy Such WAMSAENON ol SPGUIL Q150 De awara ihat markel condiuons and prcing may chitrtge: blwen the
time wi provide you with infgrmatioen and tha time yai Bpproach ug wilh 4 view 16 entonng inta a teado

You pekrpwledge ol IRSILCHORS givin DY yau OF on your behalf will not lapse unld RBS Equites recened further
instrugnona [rom yau thal « vt g etions have boen gancefled.

From Lma 18 lime, RAS [aimsos vy wock speeific congents from you When we do 5o, you will be deemed to e
gen your consenl fi: v <R a. - o (05 Equities has requested it unipss consent is expressly refusad by you
withip that e

Confiicta of Intercel
Your ahantian s driwn 1o i T5ck NAT when we deal wih you, we, an sffibate, oF soma other panson cannected with ug,

may have an interasl, rele sl or drenomont thed is material in ralalion ta the transaclion or service cantarndd.
CIrCUMBIANCas m which Sl matciial wieresis way anse inslJae ntar alia®

{6y Buying er salling unds n & mandgad inuesiment sehame where we are, of & affliate 1, the Iristaa or sparaor
{or an actwisar of (.0 icaslou o epciating of the schams)

(b)  Buying invastments whera wa ore, or fn affilate 1a, inviived in & new 18AUD, fighls iskwe, [akeover of BIMker
frensaction canenrning the SCeunies,

(] Exgouting & ronsi: w1 Grewnslances whare we hava knowledge of gther actual or potendial
LAnSActions ih thit rlegant BroLt e,

FARBRLA L
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7.

7.2

73

g1,

(M Helding o pasitian in, or tradisg, daaling or marke-making i, Investrents purchased or seld by you;

(e} Spanaaning, unhder.ing, SUR-UNaeticg, priging, purchasing, arranging, acling as stabilaing maneger o, of
alhorwisty prflcipaiing in, ho lated of hasimenta purchesed ar aold by you;

n Acling as adwiswr 0, o haviiy any sthur buginess ral@ionamip with, or Intgrest in, the isauer (or By of its
affiligles ar adwonrsg of apy lovasimants gurshased or 301 by you oF BUWRIRY BRy PErsen n canfmaslion with 3
merger, AEOUiKHnn B takeos e by or (Lo any guich issuar (or aftinave),

i) Being the igsuer £l oy Inwe. =it glishased ar sald by you o keing (ar baing adviser or bankar to, or hawng
any ofher business rolations iy wilhy he trusiee, cugiodian, operalor of maneger of, or invesimant pdvser la
ary farm of menagcd invesLmas! Seitame n which interests are purchased or sold by you, and

{n Invatvamant in comnnting e by mulliple cllents far a singlo targol a3set.

In accardance with our regut-tory chligalgid we S8Rk 1o ansure hat any canflicts thil anas betwaea our inerests and
thosa of our chents, or banwoen chipnts, are proporly monaged Qur Confiicts GQuideiines identifies the types of condlied
that may ersa and proviion ovproes jnstructions on the managgmem of thate conrficts Spacliic polices and
procedures (ovem g Impose resinglions on a wide ranpe of areas, ncluding Stalf Deakng, Research Guidelinas,
Chireas Walla, ard sur Corte of Ernduel.

Y should bir dweni Whal ri e Croums Lo appooprials managament of @ny conllet of inlarast and tair traslmant
of ine ralevenl parles may nly be Delyeund by eur déelinng Lo enler into irangactians with you

Confirmationg
Excapt @3 raquired by A firolin Re b teng, ve havg ng respansiblilty (o send you ory sonfirmations,

If, wr auf sals dhagrshan. oo dnada 1= 200 yeu with any confirmalions:

(&) w will dalsemrine e speedic oo, contant, and precess fee the pravisman of confirmalions 19 you;

(b) we will sand sy connrination 10 you via mail Tagsonié or in an lesiranic form cancerming Bl ransactgny
antared b far you o an your behpll, by RBS Equibes,

(3] We Wil give you:

] a Bingle o b, e conceming 2 senes of transaciiong carmed oul under an order Hnstedd of R
ndividunl soniiny . e gonieing aach (ransacuon in tha seres), ang

(i 2 Engio rooRrme an conesiipg 8 soriga of transachons that sheciies (he Average price per uni of
sepufitios 1w plrehased v the senas of traneschigns (instead of an individusl confirmdton in
fegpret 0l v th GanGaclon in (ha senes (hat specmies Ihe price par unh of the securlivs boughi er soid
B L frgies =t e 6, ron{iemation ralales),

vou seknowlatge thal RES Caubes midy, el any Wme. raissue 8 gonfirmalien to corac) any &fors of omisgions. and
ihese Termns wilh be bindinn nansarrng he reaied asnfirmstion,

Trading Aa Principal

You acknewledge and oo hal

(a) we ndy deal As Pracgal from nma i g en 4 miprkel eperated By ASK or by any other market licensea,

(H your grilers ramy i malchid wilh an A Poncspat sedar in the trading plstfiorm far financial products sparated by
& markat heenser o tal seeordingly, we of aur otfifles may be a party 16 § ran SEENEN WIth you:

{e) YL ZEASENt U5 charmn v, In an Az Principal ransoehien, 14 the eadin fermited Dy ADpIcable
Rmulmianm [ TER AT T, (T 1 LR 1y ather Toe which would ofharwiso be ﬂpplmable to the Iransaction o

were nelan As b we saLbon
{d} the consen gram o okepars aaph () may anly be withtleawn by notice in welting 12 us, and
(2} yourt frders may e o | with ope sie orders foe inonely) praduet in a lrading platferm on benall of our

alber S, 1@ o s in i oasiing and enliling ug la eammissian from beth gidee of (he ranaction

Short Salling, Faymonune wary

In aeegrdanea with e o giocgnens i Ay hentle Roglativng (ncluding any ASIC Clags Ordor of direchion). you
acknowledge Ihat you rod any permae s NG cn yaar BRhell ars required to, ut the hime of placing & sell crder with RBS
Equitias, correstiy slon LS o desiiie M il ofdar a3 lang, Bhort or n accordance with te requirereents Inal apply
fram himé ta time You nekoowdetge it paker] shorl eling (whare the sellar doas aot hove o presantly axaréisbbi snd
uncanaitional ighl te wuul t Indncy | sdus s i e bily@r) is pronbited dnder thie Ast.

2113101507
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g If you shor sell any greion WS 3 produet. as delingd umder tha Act, yeu ecknewledga thit you may have Shon
Frasiion reporting abligatoas dioc 10 tha ARIS
0.3 You acknowlaage and irane e doic nne line (o gafllarnent v relation to & transachan 1 the date and tirme
spatified by us or. i ne e o dme 15 spudifiod, is 10.00am AEST ari the hilrd Rusiness Day after the axacutian of
he transachion (“Settiament’).
4.4 In conneenon wilh RBS Exquities jrowtusg 1he Services to you you agree, by Seftlemeant:
(=) 1o pay brokerage Loinmmissigns and feas & agrued Dewean you ond U from (ime 1o 4me. and
(b W pay BAPENTES Lorh 46 1ehnstor foes, regisiration costs, laxes and other similar transactlon-relnled gpenses,
where raloting (5 3 v ansaclon or olbarwiso when requasied for paymant or fatling due undar the Terms
{t) whera fnanclsl procinnts hine been sald by or on your behalf, defiver suificient finRnglal praducis Lo us in guch
farm as veould sonyititd vald dolvary Between Participants, Upen 2 (nilure 1o dofver finaneiat praclurcts for vour
pecoumt, RBS Fauling may buy any or ai of Lhe finangral produgts wieh MBy i shart in your Acetunt of whigh
we, In our absnlati deene w, ermed i may be dequirgd T close eut any shor ptrition held by your aggount
05 Additicnally, wnere RES @ eatns  ours (il selllement feas 55 o resyl of & failure to dubver financis products n
accordance with paragri 0 AfEY CovR Wit may paag Thesd fees on 10y
10. Commission sharing
101 Where Senages and we tretioes are onnducled on A nan ASK markot, commigaion may bt sharad beiwaen RBS
Equilies and alhor third o 1l
1", Taxts and fees
M1 You will pay RBS Equires en derand ol Taess and fees cuncarning any sarvieas provided by RBS Equines Lo you
uridar thass TermE ar ollanase anang K conaaeon wih o Ingitental lo thess Terme or any ofher agreements ar
amangements betwien Rl Lluig do) yOursell. "Fees” mnciude any fallsd senlament fae leviad Dy aattlament licensee
a8 0 Fasufl of your failure 1o epitio any |rude exacuted by RBS Equities on your beha and any associatad costs ralated
10 cemplying with the Apphr dip Reguintions. including cosls (o7 cloge-aut of aatllament enon G&lis T oxes” means a
(including @ny aopda and 5 rvi ed k) i, July neluaing withaw Wimialion, stamp duty, financial institutions duly e
pank accounts AEDIS Wb 1othur DU S e o the aurall nel nearna of RAS Equitiea) and any interest, penaiy, fine,
charge or g reialing tra ¥ W v LS wnuied by RBS Tquies As 8 resgt of lata paymand by you
1z, Rights gvar Cliente’ Invoesimanin
121 You acknowlatlipn thal your o jal s (R0 TSRt IUure. actual or Centingant) under any wansagtion shall (unlass
gharwign agregs) BE F. e gy 0 ol fulufe SEURY which RRAS Equities may hald from tme 1o tme for sl
vour abiles to us of Wi i R il b e pypidaica of doubt nothing herein atated 13 intended 10 vary any
EUEN SECUItY
122 Wilhaul prejusicn @ our s, we ieauive e fight, Bt yeur cas! and expenze, to gell or reulse inveniments wiveh
wio hold for yeu O aig ¢ qiod (@ receia irom you. 16 purchase Inwbtrants, to make delivery on your behalf and lo
caheal, close or hedga oy oulilandin itAngachong of poslions withaut pros nelice end ot whatevar pnce and in
whataver manner we 1nirk 4T,
{& Yol Riivolaiod B ony oosnn A 5013 B WANSIALON of you Afe atherwisd I breach of Inase Terms: o
IL}] Wa olleiwisa Lo 1 a2 ed o lominate thase Trrms fortmilh without netice; ar
(C)  WE cansigie, 1 G BRARAE 1 2Grauon, thal such aclisn js nocessary 1o prolect our intarasle o hase of any
affilotols) of o o oo AamE e o with Applicable Regulalicns
125 Any progeede cnging b0 ablans e dispesdls wil e applied 1o reduce or discharge your linbllites o
ndaftedness 10 us Vol ! Fle iz and gnal indpmmty us egalnst g1l labiities, casts, 104085, Hams ang
expenses meurred by b resn. of By aran taken pursuant o this paragragh
14 Manitaring and Rocariting
134, Emailg sant by you Moy 0 S W wNOne Lonveredliond Detweesn wt My ke recorded Recardings ram pin
aur sale propaiy and iy oy UB N adincl in The ever af @ dispule
14 Frivacy
144 You eonsent (o RES Egd 2 weeoing perswnatnfarmalion in order 1o

{a) provite and mona v looncial products and Services which you raguist from us!

(k) oy will Al oo Reaulatons, and

Snmwen,?
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{c) waap Mo N oy ol 1w e reduets and SGraces,
142 Wa may 0aclas s mtamzion guot veu, ingluding infarmation ralatirg ta instniciiong rageivad fram ym of on you benolf
in aecardance wilh Appie By i ations
3 WWe may diselete informa - s youd lo iid parties whare it 18 necessary for busineas purposes in managing a
hnancigl produit o BTG, WIHIT We DaVR SENARE Fartngrs invelved in providmg yau financil pregucts o Sanicas, or
whera all o part of 1he pusoss 18 by sald.
144, WO May uSe your parson epsien g osend ol itormaion am our oiber snvestment progucts, such as INs{pimant
warrants, (F g1 dny ttme w0 sl informalion Tram us atoul our products and do nat wish to recanve further
corfaspondance, ploaso s a3 Equnibas in wiiling (RBS Eqguitios, GRO Box 4878, SYDOMNEY. NSW, 2001)
4.5 On request amd 10 e on 1t permitled By faw, we will provide you with 8 copy of ary parsonal intarmaton that RBS
Equitias holds aboul you. "W w lLinform you bofarohond iT {here 15 any charge sssociated with providing thes informalicn
to you, If you de rai provia us witl the peraonal infermation which wa requgst we Mty nol e abla 1o provids e,
of \w@ may be reginted By 1 v 1010k ¢ particular aciiens such 38 detuating taxaton af 146 tep marginal rale
16 Aggignment and Third Py Rights
161, Theae Tarme are porse. fa e carlips 3 5hall ngt be enforcenble by any (ird party. You ahall not be enttiad to
assign of ransfer sny ol ,uey o Gr obhgaluons undpr these Terms without our prigr written agresment
16.  Excluglon aof Liabiliy/led mr -
1817 Extapt to the ewtent tha e, esully from gross negloance, willyl default or fravd, we. our dirgcloss, othcers,
employeas andg agonla ubei 1 dke fur amy fess resulling Niom any acl o grmgsion made under o in relanon {0 or n
sonngclion wilh Ihese 11 5w 10 S0lvCAcy, BOIS OF omissions of apy shrd party with whom we deal ur transagt
busingas or who is apponil. BV ug In good fadh, We will rake avsiate to yay, when and ie tha exent reasonsbly 5o
requested and al your axne e Aoinils of sny rights that wa may navo o ainst such parsan
162 any adlion of procamdng o e by oF sganst U8, B02NGL D BY & third party, in relitien 1o &ny ranaachian wilh of for
you. you shall cowporabe caln s 30 e fullesl exlent possibly in (he proseculion o defenca of such action or
pracepding
LYA Cllant Manlos
171, If we roeave el manae e o 0 your Behalf in relation te @ Bervies, we ate abliged 1o neld the manies in
pesordanca with te Appli -~ Ragulatione
18, Tarmingtion
18 1. The arrangements 36t owin I - erms shol| be lermineted foriRwilte ind withaw! nance i
(a) You i 1y el 3 piry your debts @ ey fal oue or antir nlo dny BCema or arangerment wth your
gregdars ¢ i nmy oy, e or b filed Bgaingt you & petion for windmg up, pass a agalution
far winei 1,gr R, petanr, pd ministrator or simdar afficor appeinied over all or any part of your
asgets or widertas i

(n You are. dnour o o o matenal sreach of tho abhgations owae by you, whether srsing under thesa Tarms,
any eupplnmati; ; o vale lorme that e have enterod nte with you [ respect of rangactons i
Imastmenis, e Mg Regulahons

18,2, Tormination will oe withau 1) ' w10 any legil rigs or alligaligns which may alroady havE arise,

15, Complalnts and Gompe ©

19,4, 1f you have & complant y« nowd in the first instance direct It o your Liyal sontact &l RBS Equilies or in accordande
with secton 2 1 of Iheso | erma. We will manage comglaints in sceordance with our Complants Handing procedures
and agvisa you of the 6, e You alss hava Ihe (ight to lodge o complalnt with tha Fissneal Qmbuggman Sence
limited andfor tha ASIG.

20. Severabliity

20,1, Epch prowsion of rhse 15w ble and il any piovision of 1heza Tarms 18 o becomaa nvalid under or
contravones Agp .l L InE, o rE@ning prowsRns shall not be effecled and skall reman in full foree.

20.2.  Bubject 1o 1he opordion o . graph 201 abeu, you ate dearmned la affiem Ihe Tasms on pach eccasion you sack
Sendcer from RES Ly,

. Qavarning Law and Jus- L
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These Terms and Al rangacuony -l v Juruant 1o 1hem ara governan by and shall be conatrued in sccordanes with the laws
of New Souih Walss, and tha eou™ of Niow South Wales ehall hive axcluaive jurisdictian.
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EXECUTED a5 2 deed,

The Common Seal of AET STRUCTURED
FINANCE SERVICES PTY LIMITED

ABN 12 106 424 D88 waa hercunto sffixed
with the authority of.

Signature of Aulharised Dificar

Signature of Aulhenaad Officor

Name

EXECUTED by RBS HOLOINGS 1|
(AUSTRALIA) PTY LIMITED ABN 63 141
438 619

Q*ﬁ@gmﬁﬂw

Naing

Siymifiira of diraotor

rctwsin T ARCE

Signatura 6’ direstni/sacretary

beanpmi  Grey  Mrone.

Neme

EXECUYED for THE ROYAL BANK OF
SCOTLAND PLEC ADN 20 101 4034 628
under power of atlorngy 1 the prasence of,

r.l'
| .SBH;-W
‘\\""-..f

Marrg

Signature of witness

“TouATHAN BeMSoN -

Mearma

P
Signature of altarnay

STEeHEMN WL AMT

Name

24 0T RER 2610

Crato of power of alterney

211318150_7
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EXECUTED by RBS EQUITIES
(AUSTRALIA] LIMITED AN 84 002 788
701

el T S

SigEICTE of director

ficrngy T Puace

Nama

Signaturarar Biegh

atary

Sepipan baney  Mmovs.

MNare

FARERL-RT T
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EXECUTED as a dead.

The Common Seal of AET STRUCTURED
EINANCE SERVICES PTY LIMITED

ABN 12 106 424 088 was haraupta affixed
wilh (he aulhority of:

Slgneatura of Authatlsed OFfcer o Aulhoriaad Dfficer

\

Glenn White PINA SPATHIS
Wame Namg
EXECUTED hy RBS HOLQINGE )
(AUSTRALIA} PTY LIMITED ABN 63 141
438 618
Signature of director Slgnelure of divector/sacralary
Nams Mame

EXEGUTED for THE ROYAL BANK OF
SCOTLAND PLC ABN 30 101 464 628
undsr power of atlorney in the presence of:

Sipnature of Alicrnay

Slgnature of wiineas Name

Mara Dets of power of allomay
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