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24 November 2010 Australian Exgutor Trustees Limited
ABN B4 007 889 794 AFSL Np, 240023 RSEL No, LODO?554

Australian E Trustoos (NSW) Limitod

ustralian Executor Trusteos Imito

, " - ABN 70 000 328 706 ﬂ/
Australian Securities Exchange Limited  Australion Exocutor Trustoos (8A) Limited r

Exchange Centre AET Stusturad Aaguﬂzra‘um antg sL:j i
i rygtured Finonco VICOS
20 Bridge Street ABN 1108 424 088 AFSL No, 258028 Australian
Sydney NSW 2000 AET $PV Management Pty Lid Executor Trustees
By Fax: 1300 135 633 ABN 67088 261 349 AFSL No.2791%7
www,aetlimitod.cam, au A it of the Austrahian Wisalih Mgt Group

Rivercity Motorway Management Limited
PO Box 51 Royal Brisbane Hospital
Brisbane QLD 4029

By Fax: 07 3395 6306

Dear Sirs

River Gity Motorway Investment Trust & River City Motorway Holding Trust

| refer to the above matter and now enclose the following documents executed by
AET Structured Finance Services Pty Limited,

* ASIC Form 603 Notice of Initial Substantial Holder
I should be grateful if you would acknowledge receipt by email.

Yours faithfully

James Connell

Legal Counsel, Corporate Trust
Australian Executor Trustees
james.connell@aetiimited com.au
T: +61 (0) 2 8028 5971

F: +61 (0) 2 9028 5942

Enc.

Stroot sddruas: Lovol 22, 207 Kont Stront, Sydney NSW 2000

Carrospondunce to! Lockod Eng 4010 OVB Post Office NSW 1230
DX 13035 Sydnuy
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Form 603

Corporations Act 2001
Soctlon 6716

Notice of initial substantial holder

Riverclty Motorway Managernent Limited as responsible entity for the RiverCity Motorway Investmant Trust ARSN 119
2 Company Name/Schemo 126 326 and the RiverCity Motorway Holding Trust ARSN 119 198 103

ACN/AREN ACN 117 343 361

1. Deotalls of substantlgl heldar (1)

Name AET Structured Finance Senvices Pty Limited as trustae of the RiverCty Motorway Charltable Trust and its related bodias
corparate

ACNIARSN (If applicatie) ABIN 12 106 424 188

The holder bazame a substantil holder on £4 Nevambar 2010

2. Dotalls of votlng powar
The total number of vates attached to all the valing shares in the company or voling Interasts In tho seheme that the subatantlal holder er an associate (2)had a
relevant interest {3) In on the date the substantlal holder becamea a substantial holdor are as follows:

Class of sagurities {4) Number af securities Pergon's votes (5} Veling power (6}
erdinary stapled securitlos 64,556,532 84,556,532 B8.71%

3. Dotalls of rolovant Intorosts

substantial halder are as fallows;

Holder af ralevant intarost Nature of relevant interost (7} Class and number of
securities
AET Steuctured Finanee Services Actuirer of securities issusd pursugnt te a Charltable Trust Dead 64,556,532
Pty Limlted ABN 12 106 424 088 datedi'-pﬁﬁ:ﬁgaan RBS Heldings || {Australic) Pty Limited, Tha
98 trustes of the RiverCity Rayal Bank of Scotland ple., RBS Equities (Australia) Limited and
Motorway Charltable Trust and ity [AET Structyred Finance Services Pty Limited ABN 12 108 424 088
related bodies corporate 05 trustes of the RiverClty Mutorway Charltable Trust, a copy of
which is eontained In annexure A ta this netice (Choritable Trust
Deaod),

4. Dotalla of prosont roglatorad hoidors

Tho persons ragistored as holdars of the seclrities refarrad 1o In paragraph 3 above are as follows:

Holder of relavant Reglstored holder of Ferson entitled to be Clogs and number
interest securlties roglstered g holder (8) of securitles

RBS Moldings 1l (Australia) Ply  |RBS Holdings I {Australla) Pty |RBS Holdings Il (Austraila) Pty
Limited Limited Limitsd

64,556,532

5 Gonsidoration
The consideration paid far anch relevant Interaet rofarred tain paragraph 3 abave, and acquired in the faur manths priar to the day that the substantial bolder
bogame a substantlal holder ta as fallews:
Holdar of relavant

Date of acquisition Censidoration (9) ©lass and nuember

Interast of sacurltion
Cnsh Neon-cosh
RBS Holdings 11 (Australia) Pty |24 Novembar 2010 X 64,556,532
Limited

211324012_1
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7. Addrossos
The addresses of persons namad In this form are as foliows:

Signature

{n

()

(4)

(2

(6)

M

(8)

Associatos
The reasons the parsons named In paragraph 3 abova ara agsotiates of the subsiantial holdar are as follows:

Name and ASN/ARSN {If appligablg) WNature of assoclation

INet applicable MNat applicable

tNama Addrecs

AET Structured Flnance Sarvicos Pty

Limited ABN 12 108 424 088 ns trustes
ﬁf the RiverCity Motorway Charitable =281 22, 207 Kent Stroat, Sydnay NSW 2000

Trust and its related bodias corporata

r? A‘u.-m-n-v-(ficf
e Y@ TTesTPH 1 JOANNE COCHRANEFY O cen s ,

@ %Xz«ow@ =l

DIRECTIONS

if there are a number of substantial holders with similar e reloted relevant Intarests {ag. o corporatlon and its rolated corporations, ot the manager and
trersta of an equity trust), the names could baincluded In an annaxura to the form, If the relevant intoragts of A group of parsons are ossentially simitar,
they may be referred to throughaut the ferm as specifically named group if the rembership of each graup, with the names and addresses of mambars
is cleaily set out in paragraph 7 of the fotrn,

See the definltlon of "asscalate” in section 9 of the Corparations Act 2004,
See the definition of “relavant interost” in sections 608 and 671B(7) of the Corporations Act 2001,
The vatlng shares of a company constitute ona class unless divided Into separate zlassas,

The total number of veles attashad ta all the voting shares in the company or valing Interasts In the sehemea (it any) that the perzen or an #ssociate hag o
relavant interast In,

The persan's votes divided by the total vates I the bedly carporate or schoma multiplied by 100.

Include details of:

(a) any relovant agroement or othar slrcumatances by whish tha relevant intargst was aequirad, 1f subsection &718(4) applles, a copy of any
document setting out the terms of any relavant agreament, and a statemant by the persen giving full and accurate details of any contract,
sthema or arramgement, must socompany this form, tagethar with a writtan statament certlfying this contract, schema of arrangement; and

(B) any guallfication of the penver of 5 person to exercise, contral the exerglse of, ar influsnce the exercige of, the vollng powers or disposal of tha
socurities ta which the relevant Interest relates (Indicating clearly the particular securitles to which the qualification applias),
See the definltion of “relevant Bgresment” In section 9 of the Corparations At 2001,

If the substantial holder is unable te determine tha idantity of the persan {sg. if the retevant Interest arlses bacause of an optlan) write “unknewn,™

Detuils of the congldaration must thelude any and alt kreneflts, maonhays and othar, that any persan from whom a relevant interast was acquited has, or
may. bacome entitled to receive In relation to thet acquisition, Detalls must be Inalyded aven [f the benefit is conditlangl on the happening or net of a
contingency, Detaiis must be included of any haneft paid an behalf of the substantial halder or lts assoclate in fetatlan to the acqulsitions, even if they
are nol pald directly to the persen from whom the relovant Interest was acquirad,

211324012_1
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ANNEXURE A

AET Structured Finance Services Pty Limited ABN 12 106 424 088 as trustee of the
RiverCity Motorway Charitable Trust

This is the annexure of 28 pages (including this page) marked "A", mentioned in the Form 603 'Notice of
initial substantial holder', signed by me and dated 24 November 2010.

T

_-»:—'"":';;\.fjf;,.., LAy,
A N
: 5l SN
Dated: .24 November 2010 f. ' ﬂ:mmﬂn \.c:
BLE (3‘}.551‘..}11 ar
\ A ThsN .
The Common Seal of AET STRUCTURED .\-.‘;:'.\Jff W 424 OA8 - -
FINANCE SERVICES PTY LIMITED i:; w0
AEN 12 106 424 088 was hereunto affixed with w, T
the authority of: T
Signatfire of Autherisod Officer Signatiire of Authorised Officor
~ - .
R Lot JOANNE COCHRANE

Nama Narmo

211324012 1
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Charitable Trust Deed
(RiverCity Motorway
Charitable Trust)

P 5/31

AET Structured Finance Services Pty
Limited
ABN 12 106 424 088

RBS Holdings Il (Australia) Pty Limited
ABN 63 141 438 619

The Royal Bank of Scotland plc.
ABN 30 101 464 528

RBS Equities (Australia) Limited
ABN 84 002 768 701

Blake Dawson

Lovol 36, Grosvenar Ploce
225 Goorgo Stragt
Sydnoy NEW 2000
Australin

T 6129258 5000

F &12 9256 804n

Roforanco
PAJ AWK 02 2025 7721

Daleke Dawson 2010
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Charitable Trust Deed

DATE 23 November 2010

PARTY

AET Structured Finance Services Pty Limited ABN 12 106 424 088 (Charitable
Trustee)

RES Holdings 1l {Australla) Pty Limited ABN 63 141 438 619 (Seller)
The Royal Bank of Scatlang plc ABN 30 101 464 528 (RBS)
RBS Equities (Australla) Limlted ABN 84 002 768 701 (Broker)

RECITALS

A The Seller owns the Units.

B, Under this deed, the Charitable Trustee agrees to acquire the Units from the Seller for a
purchase price of $1.

C. Once acqulred, the Charitable Trustee Wishes to hold the Assets and the balance of the

Charitable Trust Fund on trust for charitable purposes to be applied in accordance with
this deed.

OPERATIVE PROVISIONS

1, INTERPRETATION

1.1 Definitions
The following definitions apply In this deed.
Accounting Year means each of:
(a) the perlod from the date of this deed (0 the next 30 June;
(b) the perlod from 1 July In any year 10 30 June in the next year; and
the period from the 1 July preceding the Termination Date to the Termination Date.
Assets means all assets and property, real and personal (including choses in action and
other rights), tangible and intangible, present or future, held by the Charltable Trustee as
trustee of the Charitable Trust from time to ime, including, once acquired, the Units in the
Trusts to be acquired by the Charitable Trustee from the Seller.
Beneficlary means each charity registered In New South Wales nominated by the
Charitable Trustee from time to lime as a beneficiary of the Charltable Trust Fund
pursuant to clause 2.1 of this deed.
Buslness Day means a day {other than a Salurday, Sunday or public holiday) on which
banks are open for general banking business in Sydnay.
Charitable Trust means the charitable trust established under this deed,

213190507 Charitabla Trust Daad —1
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Charitable Trust Fund means the initia! sum of $10 and all of the right, title and interest
of the Charllable Trustee, both present and future, tangible and intangible, in, under or in
connection with the Assels from time to tima,

Corporations Act means the Corporations Act 2001 (Cth).

Encumbrance means:

(a) a morigage, charge, pledge, lien, hypolhecation, power of attorney or litle
retention arrangement, a right of set-off or right to wilhhold payment of a deposit
or other money, a nolice under section 255 of the Income Tax Assessment Act
7936 (Cth), subdivision 260--A in schedule 1 of the Taxation Administration Act

1953 (Cth) or any similar legislalion;

{b) any olher interest or arrangement of any kind that secures the payment of money
or the perfarmance of an obligation or which gives a creditor priority over
Unsecured creditors in relation 1o any property;

(c) any third party Intarest (for example, a trust or an equity);

() a right of a person to acquire a unit or {o restrain somaone from acquiring a unit
(including under an option, a right of pre-emplion or a right of firgt refusal, such as
one in a unitholders' agreament orin a frust conslitution);

(e) a right of any parson to purchase, occupy or use an asset (Including undar an
option, agreement to purchass, licence, lease or hire purchase);

() an easemant, restrictive covenant, caveat or similar restriction over properly; or
(@) anagreement to croate any of the above or to allow any of the above to exist.

Fee Letter means the latter from the Charitable Trustee to RBS dated 11 Qclober 2010
acknowledged by RBS on 23 Nevember 2010,

A person is Insolvent if:

{(a) itis (or states that it is) an insolvent under administration or insolvent (each as
defined in the Corporations Act) or

(b) itis in liquidation, in provisional liguidation, under administration or wound up or
has had a Conlroller appointed to its assets: or

{c) itis subject to any arrangement, assignment, moratorium or composition,
prolected from creditors under any stalule or dissolved {in each case, other than
to carry out a reconstruction or amalgamation whils solvent on terms approved by
the Beneficiaries); or

{d) an application or order has been made (and, In the case of an application, it is not
withdrawn or dismissed within 30 days), resolution passed, or any other action
laken, In each case in connection with that person, in respect of any of (a), (b) or
(c) above; or

(e) It is taken (under section 459F(1) of the Corporations Act) to have failed to
comply with a statutory demand; or

n itis the subjact of an event described in seclion 459C(2)(b) or section 585 of the
Corporations Act: or

{g) it is otherwise unable 1o pay lis debls when they fall due; or

211019150 7
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1.2

(h) somathing having a substantially similar effeci to (a) to (9) happens in connection
with that person under the law of any jurlediction.

Nat Tax Income means, in respect of an Accounting Year of the Charitable Trust, the "net
Income" (as defined in section 95(1) of the Tay Act) of the Charftable Trust for that
Accounting Year,

Tax includes any income tax, goods and services tax, withholding tax, stamp, financial
Institutions, registration and other duties, bank accounts debits tax and other taxes, lavies,
imposts, deductions and charges whalsoaver (including, in respect of any duty imposed
on raceipts or liabilities of finanaial Institutions, any amounts paid In respect of them to
another financial institution) together with interest on them and penalties with respect 1o
them (if any) and charges, fess or other amounts made on or In respect of them,

Tax Act means the income Tax Assessment Act 1936 (Cth) and the fncome Tax
Assessment Act 1997 (Cth), jointly, as applicable.

Termination Date means the date determined in accordance with clause 9,1 of this desd,
Transaction Documents maans,
(a) this document; ang

{b) any document or agreement the parties agree Is a "Transaction Document” for the
purposes of this definition,

Trusts means the RiverCity Motorway Investment Trust (ARSN 119 128 326) and
RiverCity Motorway Holding Trust (ARSN 119 128 193),

Unlts means the 64,556,532 slapled units held by the Seller in the Trusts to be acquired
by the Charitable Trustee.

Rules for interprating this deed

Headings are for convenience only, and do not affect Interpretalion, The following rules
also apply In interpreting this deed, except where the context makes it clear thal a rule Is
not intanded to appiy.

() A referance lo:

i) legislation (including subordinate legislation) Is to that leglstation as
amended, re-enacted or replaced, and Includes any subordinate
legistation Issued undor it:

(ii) a document or agresment, or & provision of a document or agreement, is
to that document, agreement or provision as amended, supplemented,
replaced or novaled:

(Y aparly to this deed or to any other document or agreement includes 3
permitled substitule or a pormittad assign of that party:

(iv)  aperson includes any type of entity or body of parsons, whether or not It
is Incorporated or has 4 separate legal identity, and any executar,
administrator or successor in law of the parson; and

{v) anything (including a right, obligation or concept) includes each part of i,
(b} A singular word includes the plural, and vica versa,

(¢ A word which suggests one gender includes the other genders,

211319150_7

Charilable Trust Daeg 3



2010-11-24 18:01 AET Corporate Trust 0290285942 »>

PFAX201 P 11/31

Blake Dawson

(3) If & word Is defined, another part of speech has a corrasponding meaning,

(&) If an example is given of anything (including a right, obligation or concept), such
as by saying it inciudes something else, the example does not fimit the scope of
that thing.

(f) The word agreement includes an undertaking or other binding arrangement or
understanding, whether or not in wriling.

() The words subsidiary, helding company and related body corporate have the
same meanings as in the Corporations Act.

DECLARATION AND NAME OF CHARITABLE TRUST

21

22

Daclaration of trust

The Charltable Trustee declares that it holds the Charitable Trust Fund on trust for such
Beneficiaries as the Charitable Trustes may choose from lime to time,

Name of Charitable Trust

The name of the Charitable Trust is to be the "RiverCily Motorway Charitable Trust" or
such other nama as the Charitable Trustes may select.

THE CHARITABLE TRUST

3.1

3.2

Undertakings
The Charitable Trustee underakes to;

(a) (act honestly) act honestly and in geod faith in the performance of its obligations
and the exareise of its powers and discretions under this deed, and to show the
degree of care and diligence required of a trustee having regard lo the extent of
its obligations, powers and discretions under this daed;

(b) {act continuously) act continuously as trustes of the Charitable Trust until the
Charitable Trust Is terminatad in accordance with this deed or untll it retires or is
removed as trustee of the Charitable Trust:

{¢) {hold Charltable Trust Fund separate) hold, and account for, the Charitable
Trust Fund separate from any other assets or property owned or administerad by
it; and

(d) (not dispose of Charltable Trust Fund) not sell or otherwise dispose or part with
possession of, or grant any security interest or olher Interest In, any part of the
Charitable Trust Fung, axcepl to the extent contemplated by this deed.

Powers
The Charitabte Trustes:

(a) (general powers) has, subject to this deed, all the powers with respect to the
Charftable Trust Fund it would have If it were the absolute and baneficlal owner of
the rights and property of the Charltable Trust Fund;

(8) (engage advisers) may engage barristers, solicitors, accountants or other
advisers as it considers to be necessary or desirable to assist it to properly

211319150_7
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perform its obligations and exercise its powers and discretions under this deed:

and

(b) (defand Charitable Trust Fund) may take such action as it congiders to be

necessary or desirable to defend the Charitable Trust Fun

d or itself as truslee of

the Charitable Trust agains! any legal proceedings that, if successful, might
adversely affect the Charitable Trust Fund or itself in jts capacity as lruslee of the

Charitable Trust,
3.3 Questions of Doubt

The Charitable Trustee may determine any doubt, difficulty or question arising under or in
relation lo the Charitable Trust or any power, and the determination (oxpress, or implied
from action) of the Charitable Truslee is binding upen all persons interested in the

Charitable Trust,

3.4 Rights and protections

(a) The Charitable Trustee, except to the extent conlemplated by clause 6.1(d):

() may rely without liability on advice which it raceives from a person

engaged by it in accordance with clause 3.2(a); and

(i) may assume without llability that any document or info

itis genuine and acourate,

(b)

rmation provided to

The Charitable Trustee or any related body corporate or officer of the Charitable
Trustea may enler, despite the Charitable Trustee's appointment as trustee of the

void, voldable or otherwise unenforceable by reason of any conflict between that
lransaction and any duty owed by the Charitable Trustee in relation to the

Charitable Trust,

{c) The Charilable Trustee may slore this deed and an

y other document refating to

this deed or the Charitable Trust in such manner as the Charltable Trustee
considars appropriate, and will not be responsible for, or required to insure
against, any loss, ability or expensa incurred in relation to that storage.

3.5 Right of reimbursement

The Charitable Trustee may reimburse iself out of the Charilable Trust Fund (whether out

of incoma or capital or both) for all losses, liabilities or expenses (Includi
that it properly incurs in its capacity as trustee of the Charltable Trust,

3.8 Fees

(a) The Charitable Trustee is not entilled {o any fea from {h
for the services il provides as trustes of the Charitable

ng any Taxes)

e Charitable Trust Fung

(b) RBS must pay the Charilable Trusles the fees in the amount and manner

provided for in the Fee Letter.
3.7 Records

The Charitable Trustee must keep an appropriate record of all matters ralaling lo the
axercise by it of its rights, and the performance by it of il obligations, under this deed
(including of all decisions taken by Itin refation to those mallers) and of such other

211319160_7
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matters relating to the Charitable Trusl as the Charitable Trustee considers appropriata.
Those records will ba prima facie evidence of (he matlers set out in them.

4, APPLICATION OF THE CHARITABLE TRUST FUND

4.1 Application of income

The Charitable Trustes must apply any and all income of the Charitable Trust fund,
actually received by it aftor meeling or making allowance for any losses, ilabllilies, costs,
expenses or Taxes for which it may reimburse itself under clause 3.5 to the Baneficiary or
Beneficiaries of the Charitable Trust from time to time within 90 days of receipt of such
income,

4.2 Application of Proceads

The Charitable Trystee must apply any and all income and proceads actually received
from the sale of any or all of the Assels in accordance with clause 4.1 after maeling or
making allowanca for any losses, liabilities, ¢osts, expenses or Taxes for which it may
relmburse itself under clause 3.5.

3. INCOME OF THE TRUST

51 Determination of Net Tax Income

The Charitable Trustes musl ansure that the Net Tax Income of the Charilable Trust is
calculated for each Accounting Year.

5.2 Charitable Trustes to make allocations
Having regard to the determinations made under clause 5.1, the Charilable Trustes myst
make the allocation and/or take such action (as the case may be) as referred to in clause
5l3l

53 Allacation of income

(a) The Beneficiary of the Charitable Trust is presantly enlited to (he whole of (he Net
Tax Income of the Charltably Trust.

{b) For each Accounting Year of the Charitable Trust, the Beneficiary of the
Charitable Trust will be presently entilled to the whole of the Net Tax Income of
the Charitable Trust for that Accounting Year and the Charitable Trustee will take
such action as is necessary 1o ensure that the income js applied in accordance
with clause 4.2,

6. CHARITABLE TRUSTEE LIMITATION OF LIABILITY AND INBEMNITY

6.1 Limitation of Charitable Trustee's fability

{a) The Charitable Trustee is not liablo to any person in any capacity othar than as
trustes of the Charitable Tryst.

(b) A liability arising under or in Gonnection with this deed is limitad (o and can be
enforeed against the Charitable Trustee only fo the exlent (o which it ean be
satisfied out of any property held by the Charitable Trust out of which the
Charilabla Trustge is actually indemnified for the liability. This limitation of the

211319160 _7 Charilablo Trugt Dooy 8
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6.2

(¢}

(d)

(@)

(f)

(9)

(h)

Charitable Trustee's liability applies despite any other provision of this deed and
extends 1o all lisbllities and abligations of the Charitable Trustee In any way
connected with any represenlation, warranty, conduct, omission, agreement or
Iransaction related to this deed.

No parson may sue the Charitable Trustes in any capacity other than as trustee of
the Trusl, including saeking the appointment of g receiver (except in relation to
property of the Charitable Trust), a liquidator, an administralor or any other simitar
person {o the Charitable Trustes or prove in any liquidation of or affecting the
Charitable Trustea (except in refation to the property of the Charitable Trust),

The provisions of this clause will not apply to any obligation or liability of the
Charitable Trustee to the extent arising as a result of the Charilable Trustaa's
fraud, negligence or wilful default.

No act or omission of the Charitable Trusiee (including any related faiture to
satisfy its obligations or breach of feprasentation or warranty under this deed) will
be considered fraud, negligence or wilful default of the Charitable Trustee for the
purposes of this clause 6.1 to the extent to which the act or omission was caused
or contributed to by any faiture of any person to fulfil its obligations relating to the
Charilable Trust or by any other act or omission of any othar parsen.

No atlornay, agent, delegate or receiver, delegate and manager appointed in
accordance with this dead hag authority to act on behalf of the Charitable Trustee

act or omission of any such person will be cansidered fraud, negligence or wilful
default of the Charitable Trustes for the purpose of thig clause 6,1,

The Charitable Trustee Is not obliged to do or refrain from doing anything under
this daed or any other document uriless the Charitable Trustee's liabifity is limited
in the same manner set out in this tlause 8,1,

The provisions of this clause 6.1:

)] are paramount and apply ragardiess of any other provision of this deed or
any other instrument, even a provision which seeks to apply regardless of
any other provision; and

{ii} survive and enure bayond any termination of this deed for any reason;
and

(i})  are not severable from this deed.

Charitable Trustes not obliged to investigate or monitor the Transaction
Documents or parties to the Transaction Documents

(@)

(b}

The Charitable Trustee is enliled o assume that each other party 10 any
Transaction Document has, independently and without reliance on the Charitable
Trustea and based on documents and information as each has deemed
appropriate, mads its own investigations in relation to the Charitable Trust Fund,
the relevant Transaction Documents, and (as applicable) the relevant party to any
Transaction Document or any ather person.

The Charitable Trustea will not verily the abilily of any party 10 meet ils
obligations under any document, nor will it monitor the financial or other
performancs of a party to a Transaction Document or the Charltable Trust Fund.
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6.3

6.4

6.5

6.6

6.7

Charltable Trustee must receive Indemnity

Confijcts

The Charitable Trustes has no responsibility for the form or contents of the Charitable
Trust Fund, this dead or any other Transaction Dogument and will have no liability arising
as a resull of, or in connection with any inadequacy, Invalidity or unenforceability of the
Charitable Trust Fund or any provision of this deed or any other Transaction Document,

No labllity

Without fimitation, the Charitable Trustes shall not be liable for any decline in the value or
loss realised upon any sale or other dispositions made under this deed of any Charitable
Trust Fund or any other propenty charged to the Charitable Trustee by any other person in
respect of or relating to the obligations of any party to a Transaction Document or any
other parson or relafing in any way to the Charitable Trust Fund,

Indemnity and reimbursement from Charltable Trust Fund

Tha Charitabla Trustee;

(a) Is fully indemnified out of the assets of the Charitable Trust Fund in respect of any
debt liability or obligation that the Charitable Trustee incurs while acting or
purporting to act as Charitable Trustes: and

(b) may reimburse itself from the Charitable Trust Fund for all costs Ineurrad or
payments made by it in respect of the Charitable Trust Including interast on or
costs Incurred In connection with any financial accommodation raised by it for the
Charitable Trust.

The Charitable Trustee may apply aither or both capltal and income of the Charitable
Trust Fund to satisly ils rights under this clayse.

Exoneration

Neither the Charitable Trustea nor any of lts diractors, officers, employees, agents,
altornays or refated bodles corporate is responsible or Hable to any other parson:

(a) because any person other than the Charitable Trustee or any of its associates
does not comply with Its obligations undar any document: or

(b) for the financial condition of any person other than the Charitable Trustee or any
of its associales: or

{c) because any statement, representation or warranty of any parson other than the
Charitable Trustea in any document Is incorract or misleading; or

(d) far any omission from or stalement or information contained in any information
memorandum or any advertisament, circular or other document issued in
conneclion with any Charitable Tryst Fund or Transaction Document; or
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(e} for the effectiveness, genuineness validity, enforceability, admissibility in
avidence or sufficiency of any document (Including any Transaction Document);
or

{f) for the act or omission of any delegate appointed by the Charitable Trustee if:

(i} the Charitable Trustes appoints the delegate in good faith ang using
reasonable care, and the delegate is not an officer, employee or related
body corporate of the Charitable Trustes; or

(ii) the delegate is a clearing system; or

{9) for acling, or not acting, in good faith in reliance on any dosument (including any
facsimile transmission or telegram), advice, information and statements of the
Benefictary or other persons employed or retained by t.

ADMINISTRATION OF THE CHARITABLE TRUST

7.1

7.2

7.3

7.4

715

Accounting Records

The Charitable Trustee must ansure that proper accounting records are kept in relation to
the Charitable Trust, including kaeping all records, including (without limitation):

() setling out fully the Assets of the Charitable Trust Fund and the income derived
from the Charltable Trust Fund:

(b} corracily recording and explaining the financial position of the Charitable Trust:

(©) that enable true and falr accounts of the Charitable Trust to ba prepared from tima
to time; and

(d) that enable the accounts of the Charitable Trust to be convenlently and properly
audited,

Preparation of accounts

The Charitable Trustee must ensure thal promplly after the close of aach Accounting Year
a balance sheet, a list of assets held and an Income statement are prepared taking
account of:

{a) the principles, if applicable, set out in clause 5 and

(b) applicable accounting standards to the extent they are consistant with the
applicable principles set out in clause 5,

Ne auditar

The Charitable Trustea is not obliged by this deed to appoint an auditor or to cause the
accounting records or accounts of the Charitable Trust to be auditad,

Mode of appointment or determination by Charitable Trustee

The Charitable Trustes may, make any appointment or determination for the purposes of
this deed orally or in writing,

Evidence

211319150_7
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7.6

7.7

7.8

7.9

7.10

A copy of a minute (signed or unsignad) of a decision of the Charitable Trustee corlified
by the Charitable Trustes to be a true minute of an appointment or determination is
conclusive evidence that the appointmont or determination was duly made and is
conclusive and binding on the Baneficiary and on all persons having any dealings with the
Charitable Trustee.

Dalegation of powers

The Charitable Trustee in its absoluta discration, without being responsible for any act or
omission of any delegate or for any loss, may delegate the exercise of its powers and
discretions wholly or parlially or subject to any limltations or restrictions to any person or
persons,

Enquiry of delagate

No delegate of the Charitable Trusles nead inquire whether the delegation remains in
farce or whether the Charitable Trustee is stilf alive o in existence.

Absolute discretion

Every trust, power, authorlty and discretion of the Charitable Trustee:
(a) is absolule and uncontrolled: and

(b) may be exercised in the same way as the Charltable Trustee could exarcise it if
the Charitable Trustee were the absolute and beneficial owner of the Charitable
Trust Fund.

Recolpt discharges trustee

Itis an absolute discharge to the Charitable Trustee {who need not see how any money or
assels are applied) for any monay pald or assets transferrad to any place in the world to
Irave:

(a) the recelpt of the Bensficiary,

{n) a bank deposit slip or receipt for any money paid into a bank account;

(¢} a receipt for any money on loan or deposit with or otherwise invested in any body
corporate wherever incorporated or with any person wherever carrying on
business;

(d} the receipt of any trustee of any frust or sattlement: or

{e) a discharge by any other lawful means for any money pald by it.

Questions of doubt

The Charitable Trustee may datermine any doub, difficully or question arising under or in
relation lo the Charitable Trust or any power, and the determination (express, or implied
from action) of the Charilable Trustes is binding upon all persons interested in the
Charitable Trust.
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APPQINTMENT AND REMOVAL OF TRUSTEE

8.1

8.2

8.3

B4

8.5

Mandatory retirement

The Charitable Trystee must retire as lrustee of the Charitable Trust if:
(a) the Charitable Trustee becomes Insolvent; or

(b) required by law; or

{c) the Charitable Trustee ceases to carry on business as a professional trustes,

In addition, the Charitable Trustee must retire as trustee of the Charitable Trust if the
Charitable Trustee does not comply with a materlal obligation under the Transaction
Docurments and, if the hon-compliance can be remedied, the Charitable Trustee does not
remedy tha non-compliance within 30 days of being requested to do so by the RBS,

When retirement takes effoct

The retirement of the Charitable Trystee as trustea of the Charitable Trust takes effact
when:

(a) 8 successor truslee is appointed for the Charitable Trust;

{b) the successor trustee obtains tile to, or obtains the benafil of, this deed and each
other Transaclion Document of the Charitable Trust to which the Charitabla
Trustee is a party In its capacity as trustee; and

(¢) (e successor trustoe and each other party to the Transaction Documents of the
Charitable Trust to which the Charltable Trustes is a party in its capaclity as
frustes have the same rights and obligations among themselves as thay wauld
have had if the successor trustee had been party to them at the dates of those
documents,

Appointment of successor trustee

The retiring Charitable Trustee must appoint a successor Charltable Trustee for the
Charitable Trust as soon as possible after notice of retirement or removal is given,

Charitable Trustee to deliver documents

If the Charltable Trustee retires as trusfes of the Charitable Trust, it agrees to deliver to
the successor trustee:

(a) all original documents in it possession relaling to the Charitable Trust and the
Charitable Trust Fund; and

(b) any transfers, requests, notices of assignment or other documents to record the
Iransfer of the Charitable Trust Fund of the Charitable Trust to the successor
trustee which the successor trustee reasonably requests,

Further steps

Without limiling clause 8.4, if the Charitable Trustee retires as trustee of the Charitable
Trust, it agrees to do anylhing the successor trustea reasonably asks (such as obtaining
consents, and signing, producing and delivering documents including a retirement and
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appointment document) to give effect to the retirament and the appointment of the
successar lrustee,

8.6 Discharge of further obligatlons

When 3 successor trustae s appointed as trystee of the Charitable Trust, the retiring

Charitable Trusiee is discharged from any further obligation undar the Transaction

Documents and any other document to which it is a parly. Howaver, this discharge does

not affect any accrued rights or obligations,

9, TERM AND TERMINATION
9.1 Torm of the Charitable Trust

{a) Subject to paragraph (b}, the Charitable Trust will terminate on the date 80 vears
from the date of this deed,

(b) The Charilable Trustee may terminate the Charitable Trust at any tima,

9.2 Procedures on termination

If the Charitable Trustee hag datermined in accordance with clause 9.1 to terminate the

Charitable Trust, it must sell, realise or otherwise convert into money the Charitable Tryst

Fund as soon as practicable and apply the proceeds as follows:

(&) first, to pay for an losses, liabilities, expenses and Taxes that the Charitable
Trustee has incurred or anticipates that it will ingur in relation to the Charitable
Trust including all losses, liabilities, xpenses and Taxes in relation (o the
termination of the Charitable Trust;

(b) then, in payment to the Charitable Trustee of any other meneys owing to the
Charitable Trustee under this deed; and

{c) then, towards such charitable purposes as the Charitable Trustee may choose,

10, INDEMNITY

(a) Subject lo this clause 10, RBS must indemnify the Charitable Trustee against,
and must pay the Charitable Trustee on demand the amount of, all direct losses,
liabliities, costs, expenses ang Taxes (but excepting any corporate taxes that the
truslee pays In refation to the fee It receives for acling as trustea as contemplated
in clause 3.6(b)) that the Charitable Trustee incurs in connaction with the
parformance or attempted performance of its obligations under this dead but
excluding any costs, expenses and Taxes which are otharwlse satisfied pursuant
to clause 4.1,

(b) For clarity, RBS indemnifies the Charitable Trustee in respect of any tax liability
incurrad by the Charitable Trustee under or in connection wilh discharging its
obligations under the Charitable Trust Deed in respect of an Accounting Year
under Division & of Pari 1l of the Tax Act;

{i) which is not allowed or pravided for pursuant to clauge 4; or

(i) if the tax llabillty is allowsd or provided for pursuant to clause 4, 10 the
extent the amounts allowad or provided for pursuant to clause 4 arg
insufficlant to satisfy the tax liability.

211319160_7

Chritable Trust Oged 12



2010-11-24 18:03 AET Corporate Trust

0290285942 >> PFAX201 P 20/31

Blake Dawson

(c)

{d)

(e)

{f)

RBS will not ba liable under the provisions of this clause to the extent any such
losses, llabilities, costs, expenses andfor Taxes are a result of the Charitable
Trustee's fraud, negligence or wilful default,

No act or omission of the Charitable Trustes (including any related failure to
satisfy its obligations or breach of representation or warranty under this deed) will
be considered fraud, negligence or wilful default of the Charitable Trustee for the
Purposes of this clause 10 to the extent to which the act or omission was caused
or contributed to by any failure of RBS, the Seller or any other person to fulfil its
obligations relating to the Charitable Tryst or by any other act or omission of any
other person,

Na atiorney, agent, delegate or receiver, delegate and Mmanager appointed in
accordance with this deed has authority to act on behalf of the Charitable Trustee
in any way which exposes the Charltable Trystee to any persenal llability and no
act or omission of any such parson will be considered fraud, negligence or wilfy|
default of the Charitable Trustea for the purpose of this clause 10,

The provisions of this clause 10:

(i) ara paramount and apply regardiess of any other provision of this deed or
any other instrument, even a provistan which seeks to apply regardiess of
any other provision: ang

(1)) survive and enure beyond any termination of this deed for any reason;
and

(i) are not severable from this deed.

1. AMENDMENTS

(@)

(b)

The Charilable Trustee may supplement or amend the provisions of this deed if
the supplement or amendment;

()] is, in the apinion of the Charitable Trustee, necessary or desirahle to
comply with or avold the effects of any applicable faw, regulatory
requirement or direction, request or requiremant (whether having the
force of jaw or not) of any government agency;

(1) is, in the opinion of the Charitabla Trustes, nacessary or desirable in the
context of the Income Tax Assessment Act 1997 or any other law relating
lo Tax;

iii) is, in the opinion of the Charitable Trustee, necessary or daesirable to
correct a manifest error or of 3 formal, technical or administrative nature
only; or

(iv) s, In the opinion of the Charitable Trustes, nacessary or desirable to
enable the provisions of this daed to be more convaniently,
advantageously, profitably er economically administerad or managed for
the benefit of the Charitable Trust,

Despite paragraph (a), the Charitable Trustee Mmay not supplement or amend the
provisions of this dead if to do S0 would cause the Charitable Trust to no longar
D a trust for charitable purposes.
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12.

SALE OF THE UNITS

121

12,2

12,3

13.

Sale of Units

Sottlement
At 5pm on the Setllement Date:

{a) the Charitable Trustee must deliver to the Seller in cleared funds the amount of
$1 In such manner ag agreed between the partis:

{h) the Seller must transfer, or procure the transfer of, the Units to the halding
specified by the Charitable Trustee; and

{c) the Charitable Trustee and the Seller must do all things reasonably practicable

(inchuding without limitation, executing any document) to facilitate the transfer of
the Units from the Seller to the Trustes,

BROKING ARRANGEMENTS

e — S

14.

(@) The Charitabie Trustee agrees (o appoint the Broker to perform broking activities
during the term of the trust.

b The Broker agrees to accept this appointment on and subject to the standard
terms and conditions sel outin Schedule 1 to thig agreament,

(¢) All parties confirm that the Charltable Trustes has the sole discretion, power and
control over any dacislons to dispose of the assets in the Charitable Trust.

{d) The Charitabla Trustes agreas that it will not seek to sell any Units contrary to the
following rules;

()] It will not sell greater than 200,000 Unlis in any one business day: and

(i) it will not sey greater than 600,000 Units in any calendar waek,

GST

14.1

GST pass on

if G8T is or will be payabla an g SUpply made under or in connaction with this document,
to the extent that the consideration otherwise provided for that supply under this document
s not stated to include an amount in respect of G8T on the supply:
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14.2

14.3

14.4

15,

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

(b) the racipient must make payment of the increase as and when the consideration
otherwise provided for, o relevant part of it, must be paid or provided or, if the
consideration has already been paid or provided, within 7 days of receiving a
written demand from the suppifer.

Later adjustment to price or GST

If there is an adjusiment event in relation to a supply which results in the amount of GST
on a supply being diffarent from the amount in respect of GST already recovered by the
supplier, as appropriata, the supplier within 14 days of becoming aware of the adjustment
avent:

(a) may recover from the recipient the amount by which the amount of GST on the
supply exceads the amount already recovered by giving 7 days written notlce: or

{b) must refund to the recipient the amount by which the amount already recoverad
exceeds the amount of GST on the supply {o the extent that the suppller is
entilled to a refund or cradit from the Commissloner of Taxation: and

{c) must issue an adjustment note or tax Inveice reflecting the adjustment event in
ralation to the supply to the recipient within 28 days of the adjustment event,

Tax involces/adjustment notes

The right of the supplier to recover any amount In respect of GST under this document on
a supply is subject to the Issuing of the relavant tax invoice or adjustment note to the
recipient within 4 years of the supplier's Hability to that GST arising.

Reimbursements/indemnitios

{(a) Costs actually or estimated to be incurred or revenue actually or estimated to be
earned or lost by a party that is required to be reimbursed or indemnified by
another party or used as the basls for calculation of consideration for a supply
under this document must exclude the amount of GST referrable to the cost to the
extent to which an entitlement arises or would arise 1o claim an input tax cradit
and in refatlon to revenue must exclude any amount In respect of GST refarable
to the revenuas,

(b) The partles each Indemnify the other against all GST, and losses, liabilities and
expenses (Including legal liabllities on a full indemnily basis) that the other incurs
{diractly or indirectly) as a result of a breach of a warranty or other provision In
this document relating to GST.

GENERAL

15.1

15.2

Governing law
This deed is governad by the law In force in New South Wales,
Severability

Any provision of this deed which is unenforceable or partly unenforceable is, where
possible, to be severad to the extent necessary to make this deed enforceable, unless this
would matertally change tha intanded effact of this deed,
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15.3  Attornoy

The person who axecutes this deed on behalf of the Charltable Trustee declares that he or

she is not aware of any facl or clrey f
Lot hat power of o mstance that might affect his or her authority to do so

21310160_7
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Schedule 1 b7 4 RI
STANDARD TERMS AND CONDITIONS a‘

Terms of Businessg — Wholesale Clients OMy (Saptomber 2019 verslon)
1, Qur Status

1.1, Theso Tarma of Businoss (tho “Terms") apply to financlal Servicas, Including olher incidental dervices (“Sarvices”)
provided by RBS Equitfes {Australia) Limited (ABN 84 002 768 701, AFS Licenca Mo, 240530) (‘RBS Equilias, “we" o
"us") to you, The principal pddrose of REY Equilles is Loval 28, RBS Towar, 88 Phillips Slreot, Sydnoy NSW 2000,
In the first instanco, quarles should bo direcled to your usual conlac,

12, RBS Equlles s aulhorised 1o provide Servicas pUrsuaal lo fte Australlan Financlal Senvices Liconce aulhorlsation
condilions and Is requlatod by tho Auslrallan Socuritios & Invastmonts Commission {"ASIC"),

13 Ouraflliotes may act & agents for ya and wo Fay acl a3 agent for ono of more of eyr afllllales,
2, Qur Servicas

2.1 Any queres aboul those Terms should be addressed (o Complignce depariment, RBS Equities (Australla) LimHed, Love!
29, RBS Tower, 88 Philip Streat, Sydney NSW 2000,

22 Wa may provide you wiih finanelal sarvices In ratation o derivailves, forslgn axchangn contracts, dabenturas, stocks or
bonds lssued or proposed to b tosuod by & govermont, intorasts In managed Invostment schemeas axcluding investor
directed porifolio services, managed Investment warranis pnd gs Buthorised under our Australian Financial Services
Licenco condillons (togathor “fovostmants® and individually “Invostmont”) togother with rainted research, strategy and
valuation facdiilies. Transacllons In certaln Invosiments may ba Aubjoct to separata ar Supplementary torme,

23 Wewil nol, except whero wa have specifically agreod (o do so |n wrillng, provido you with advice en the merita of a
parlicular transaction or the conmpasiilon of any aggount, or provide your with personal recommendalions In retation to any
trensaclion or account, Accordingly, you should make YOUr own assezsmant of any transactlon thal you ara consldaring
or of the compoallion af any account and should not raly on any oplnion, research o analysis oxpressed or published by
Us or our affliintes as balng a recommentdation or advice In relation 1o that lransaclion or a¢count,

2.4 The content of any oplnlon, research or analysie expressed or pubiishad by us or our affifiates Is based on information

25 Any logal, accounting, tax or othar adviser rotained by us shalt be the logal, aecounting, lax or other acviser 1o ug along,
You shatl have sole respensiblllly for selecling ang relalning any logal, accounting, tax or ofhar advisor that may advis
you and for all expenses and feas Incurred In connection therewlih, (n no event shall wo or any of our affifiates or &ny
logal, accaunting, tax or other adviser rolalned by us be deemed @ provider of tegal, accounting, tax or othar advico te
you, any affiliate of yours or any cther poraon,

3 Regulatory nfarmation

310 Al services and iransactions are subject 1 the Corporations Act 2001 {Cth) (the "Aer’), the Corporations Regulatlons
2001 (Cth), the ASIC Markol Integrity Rulss, tha rufes of any other rolovant regulatory aulhority o exchange or market
lleansoo and any appllosblo laws and regulations in foreo from time to tima (collactively, the “Applicatto Regulations).
Where these Tarme conflict with Appllcable Regufalions, tha latler shall provall, and, If Ihore I3 an Inconglstency
batwoen theso Terma and anolhor wrllton agroament with you, that agreoment shall prevall © 1ho oxtent of the
Inconslsloney,

32, Alltransactions effeclod on your behalf are subject to:

{m) tho direciiens, dostslong, requiremonts and rulos of a markot licanzes, ihe ASIC Market integrity Rulos, and (ho
rulos of the clooring and selifement licenzea;

(b} cusioms and usages of tho marka!; and
(@) the corractlon of orrars and omlsstong,

33 You acknowlodgo that ASX Limilod ("ASX") has the power under g rulos to concel or amand g markal transaction or
¢rosaing, Markel Iransaclions or ¢rossings may also be cancalled or amendad by the following methods: {a) with the
consant of the two parties to Lho lransaction {typlcally tho cllonts) and ASX or (b) upon roforral or notificalion I the ASX
by eno participant (o the trage ang ASX approval balhg granted,
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34, I wa ballovo any Applicablo Regulallons requltes us 1o do s0, we or our affliates may cancel, roject, suspeng, vary,
dlsppsu. eleso oul or alherwlse doal with any of your orders or instruclions for financlal products, and we may do o with
or wilhout seeking your ingliuclions or consgnt,

4, Yaur Authotltles and Dutles

4. You represent and watrand that:

() you have and will maintaln In effect ali hocassary consents, authorisations, approvals and (if you are not an
individual) powers In your conatiiulion n relation to all transactions caverod by those Tarms and that you hava
complind with and will comply with all Applicable Regulaliong,

{b) your obligations In connoction with the Terms ara valld, binding on ond enforceatila apalnst vou;
{c) you ore 8 Whalesata Cllent o5 dofined under the Al

42, You undortoke (ag primary otliger and not by way of quarantog) to fulfli the obligations of any principal of yours and lo
Indemnify us against any loss resulling from default by any sueh Principal, You undortake to provide us with ovidenge of

tho Ideniity of any principal of yours or any alher Informatlon roasonably requirsd by us pursuant 1o ony Applicable
Regulatlons.

43 You agreo to Immediately nolify your RBS Equilles contael as 8000 as you ¢easa 10 be n Wholosale Clignt,
5, Your Instructions, Qur Authorlty and Dutles

51, Woare not obliged to sxecule any iransaction of to accepl any Inslructions and wo pra not obliged 10 ghve our reasons
for doclining to do so. Wa may accopl and st upen, withat further enquiry, any lnstructions belloved by ug In good faith
and an reasonable grounds to ba gonuine. Nothlng In thase Tarms shall oblige us t do anything that wo bolleve 1o bo
conirary Lo law and any Applicablo Regulalions,

52, Provislon of services by us pursuent to thase Terms wil riot giva rlso to any fiduclary or equilabla duties on our parl or
thal of cur affiliales. You sgrea thal nathing contoinod I these Terms shall create any flductory, rustoe, agency, joint
vanture or parinorship rolallonshlp belween us or any afflllate of ours, en the ona hand, and yau or any aflilate of yours
on the olhar,

53 You acknowledge and gecept thal In the ordinary course of bualness, we will deal with you oh a principal o principal
basis. Wa will alm lo provide a high slandard of servica 1o you In terms of compatitive pricing, our speed of execution
and the range of products in which we aro o Tquldity provider.

54, Wamay employ agents or conlractors on such terms 35 we think fil.

55 Anyinformation we provide to you relating to transacllong is bellaved, to the best of our knowladge and bellof at the time
it s givan, to bo accurale and tallable, bul no further rapresenialion |s made or warranty glvan or bty aecopled, as {o
lls complotenass or accuracy. Such Information doas fol congliluty on assurancd or 3 guaranies o lo the oxpocted
outeoma of any such tranaaclion. You should also ba awaro that markel conditions and pricing mey chango balween the
limo we provide you with Informatlon and the tme you appraach us with a view to enterdng Into a trada,

5.8.  You acknowledgo oll Instruclions given by you or on your behalf will not lapsa untl RBS Equilles recelvas further
Instructions from yeu thal those Instructions havo bean cancallpg,

97, From fime to imo, RBS Equltios may soek spocific cangents from you, When we do so, you will be desmed to have
given your consent flve business days after R8S Equlties has requasted I, unless consent 1s axprassly rofused by you
within that time.

8, Conflicta of Intorast
6.1, Your altention Is drawn to the foct that when we deal with you, we, an alflilate, or some othar person connected wilh us,

may hawy an Interas!, relationship or arrangement that i3 moterial In ralation 1o the ransackion of sarvice concemed.
Clreumstances In which such malorial Intergsts may erlse Includa Inter allo:

{a) Buying or selling unlts In a managed invesimont schemo where we arg, of an affiliala Is, the trustos or oparaler
(ar an advisor of the trusloa or oporater) of the seheme:

{b) Buying Invostments whare wa aro, or an afflinle Is, Involvad In & new Issus, fighla Issue, takeovor or slmlior
transaclion concarming the securitles;

() Exceuting a transaction with yeu in clreumstances whora wa havo knewlodgo of athor oetual or potantial
Iranszcions In the eglovont socuritles,
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6.2

8.3

71,
T.2.

7.3,

8,
81,

9,
g.1,

(d) Holding a position In, of Irading, deating o markat-making in, Invostments purchased or sold by you;

)] Sponsering, underwriting, sub-undenwriting, placing, purchaalng, arranging, neting as stabilising manager for, o
olherwise particlpating In, tho issue of Investments purchased or sak! by you:

{n Acting a3 adviser o, or having any other business refalionship with, or Interest n, the issuer (orany of its
alfiiates or advisors) of any invesiments purchased o sold by you or advising any person in connection with a
mergor, acquisition or takeover by or for any such issuer (or af Milete);

& Being the Issuer of any invostments purchased or sold by you or halng {or boing adviser o banker to, of having
any olher business relationship with) the (rustee, custodian, eporator ar manager of, of invostmont adviser to
any form of managed invesimont schome In which interasls ate purchased or sald by you; and

{h) Invelvammant in compating bids by multiple cllents for a single targot assot.

In accordance with our regulalory obligations wo seek 1o ensure that any conflicts hat arlse betwaen our interasts and
thoge of our clients, or botween clionts, are properly managed. Our Conllicls Guldelings idantifiea the Wypoe of conflict
that may arise and provides expross instruclions on the management of those canflicts, Spocific policias and
preceduras govorn and impose restrictions on & wide rango of areas, Including Staff Deallng, Research Guidelings,
Chinoso Wallg, and eur Code of Conduct.

You should be aware that In somae clrcumstances approptiate managoment of any conflict of intarost and fair reatmont
of the relavant parlies may only ho achioved by our dectinlng to enter into transactions with yeu.

Confirmations
Excapt ag required by Applicable Regulations, wa hava na ragpongibiity to sond you any confirmations,

it, In our sole discration, wo decide lo 1ssue you wilh any confirnations:

() wo will dalerming Lhe spoeific form, conlant, and process for tha provislon of confirmations to youL

(r)  wowill send any conflrmation 1o you via mail, facslmilo or in sn cloctronic form concerning all lransactions
entorod Into for vou, or on yaur behalf, by RBS Equiling;

{¢) wo will glva vou:

() a single confirmation concerning a sorios of (rengactions carrled out under an ordar (ingtead of an
individual confirmation concerning cach transaction in the saros); and

(i} a singls conflrmation cancering & serios of transastions Mhat spocifies the average prico per unlt of
securltios sold or purchased In the serias of transactions (Instead of an individusl conflrmation in
raspact of each iransaction in the serles that specifies the price per unlt of the secusitios baught or sald
in tho tranaaction to which cach confirmation relates).

You acknowledge that RBS Equitios may, at any timo, relssue a confirmation to correct any orrors or omissions, and
thaso Tarms will ba binding conceming the ralsstied conlirmation.

Trading As Prineipal

Yau acknowledgo and agroe thal:

(=) wo may doal A Peincipal from time to limo on & market opaeatod by ASX ar by any other market liconsee:

[44y] your orders may be malched wilth an As Princlpal ordor in the trading platform for financtal products operated by
a markol lcensee and thal accordingly, wa or our alfiliates may bo o party to a transacilon with you;

{e) you conaent 1o us charging you, Inan As Principal transaction, to the extan! permitted by Applicabla .
Requlations, brokerage, commission or any other fen which would ctharwiso bo appticable to the transaction IF it
woro not an As Principal transaction;

) the cangent given by you in sub-paragraph (¢) may only ba withdeawn by notico in writing to us; and

(e} your orders may bo malched with opposite orders for financlal product in a Irading platform on behalf of our
othar ellents, offectively rosulting in a crossing and entitfing us to commission fram both sides of the lransaction.

Short Seling, Paymont/Dollvory

In accordance wilh the requirements the Applicable Regulations (Including any ASIC Class Ordar or diroction), you
scknowlodge that you and any person acting on your behall are required 1o, al the fmo of piacing a sell erder with RBS
Equities, correclly inform us or designate the soll order as 1ong, short or In accordance with the requlromonts that apply
from lime to time. You acknawledge that naked short soliing (whero tho saller docs not have & presantly exerclzatle and
uniconditianat right to vest tho financlal preducts In the buyor) is prohibited undar the Act.
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8.2

0.3,

94,

0.5,

10.
10.1.

11I

11,1,

12,

121,

12.2,

123,

13,

13.1.

14.
14.1.

] vou short zell any seetion 10708 product, as dofined under lhe Act, you acknawlodiro thel you may have Sheor
Pasition raporting obligations divestly to the ASIC.

You acknowledge and agreo that the dato and mo for sattioment In rofation fo a transaction fs the date and timo
specified by us er, If no datg and (Ima is specified, ls 10.00am AEST on the third Businosg Day aftor the oxecution of
the trangaction ("Botllomant™),

In connoction with RES Enuittps praviding the Services Lo you, you agroa, by Seltlemant:

{a) 1 pay brokerage, commissions and feas 8% agroad between you and us from lime to Ume; and

(&) topay oxponses such as transfer feos, registralion costs, taves and ather slmilar trananction-ralale aXpen3os,
whero relating (o a ransaction or cthenvise when roquosted for payment of falling dua under the Terms.

() whero finoneial products havo boen 8old by or o0 your behalf, deliver suificlent financlal preduets to us In such
form as would constitute valld dellvery between Participants, Upon a failure to dellvor finanaial products for your
account, RBS Equities may buy any or all of tho financlal praducts which may b short in your aceount or which
we, In our abaolite diseretion, consider may bo roquirad 1o close vl any shert pogition held by your oecount,

Additienally, whero RES Equitios incurs falled solifemant fecs as o result of a fallure 1o deliver finaneisl products In
accordance with parageaph 9.4(c) abova, wo may pass those feas on lo you,

Commlsalon sharlng

Whero Sorvices and transaclions are canducled on 9 non ASX market, commission may ba shared botween RBS
Equitles and olher Ihird parties,

Taxos nnd foos

You will pay RBS Equities on temand all Taxos and feag coricerning any services providod by RBS Equillss to you
under Ihoso Tarms or olhgrwisg arising in connection with or Inldental fo theso Tarms or any othor agrecmonts or
arrangements between RBS Equitins and yoursoll, "Fees” includo ony falled setllament feq levied by sotlloment leenson
85 a result of your failura 1o sedtls ony frade oxocuted by RES Equities on your bohatf ang any associsled costs rolated

{Including any goads and sorvicos tax} impost, duty (nctuding without limitation, stemp duty, financlal institullons duty or
bank accounts doblts lax) {olher than a tex on he ovorall not incomo of RBS Equitia) and any inlerest, panally, fing,

Rights ovar Clionts' Invastmonta

You acknowledge thal your obiigations (whelher prosent, future, actual or contlngent) undar any trengaction shall (unlass
otherwise agreed) b securod by all prosent and fulure securlly which RBS Equitles may hold from thme to time for all
your liabiliies 10 us of wiratsoover nate and for the avaldance of doubt nothing hereln stated s intended 1o vary any
auch socurity,

Without projudiea 1o our olhor righls, wo resarve tho right, at your cost and oxpenso, 1o sall or realise Inveatmants which
we hold for you or are enlitled to recoive from you, 1o purchase Invesiments, fo make deilvary on your hehall and 1o
cancel, closo or hedge any outstanding transoctions o posilons without prigr notice and al whatever prico and in
whalaver mannor we think fil, if:

(a) You havo falled for any reasen o selite a fransaction ar you ara etherwise In broach of these Terms; or
(o) Wa etharwiso becoma antitted to terminale thoaa Terms forthwith wilhout notlee; or

() Woconsider, In our absolutg diserotion, that such action Is necoasary lo protoct our inlerests or hose of any
affiliala(s) ar bo ensuro compllance with Applicatle Rogulatlons,

Any proceeds ariging from sych actlone or disposals will ba applied lo reduce or discharge your liablitles or
Indebledness to us. You will bo llablo to us and shall indomnily g against all labilitlos, costs, lossos, elaims and
expensos Incurrod by us In rospect of any aclion taken pursuant to this paragraph,

Manltaring and Recording

Emalls sent by you may be monitored and tolephono conversations betwoan us may be racerded. Rocordings remain
our sole property and may bo uged by ug In gvidonea In tho ovent of dispute,

Privicy

You congont o RBS Equities collecting porsonal Information in erder to:
(a) provido ond manage tha financlal products and Sorvicas which Yau reqtinst from ys;

(b} comply with Applicable Regulations; and
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€  keep you informod of new produets ang sQrvicos,

4.2, Wa may disclose Information abeyt you, Including information reloting lo instructions recelved from you or on your behzlf

14.3, We may diseloso information aboul you to third porties whero 1L s necossary for buslnese purposes in managing a

144, Wa may uso your porsenel information 1o send put Information on our other invastmant preducts, such as Instaimant
Warrants. If al any fime you recolve Infermation from us about aur products and do not wish 1o recelve furlher
corrospondance, please adviso RBS Equlties in wriling (RBS Equlliss, GPO Box 4678, SYDNEY, NSW, 2001),

14.6,  On requost ang (o the oxtent parmilted by law, wo will provide you with o copy of any personal Information that RES
Equitics holds atout yotr. We will Inform you boforchang it thore Is any charge assogiated with providing this nformation
to you. If vou do not Provido us with the porsonal Information which wo roquest wa may not ho abla ta provide a sonvico,
or wo may be required by taw 1o take particulsr astiona such as deducling taxation at the tep marglnat rate,

15, Asglgnment and Third Party Rights

151, Thozo Toerme are personal 1o the panties and shall not be enforceabls by any third parly. You shall not ba ontitlod e
asslgn or tranafer any of your rights or obligations under those Tomms without aur prioe writton agreemant,

16, Excluslon of LlabHity/indemnities

16,1, Excepl lo the axiont that a liabifity resulls from grass nogllgence, witlul dofait or fraud, we, our directoss, offlcors,
b
business of wha in appointed by us in good falth, We wifl make availablo 1o yesl, when and to the oxtont feazchably so
reduested and ot your oxpenso, dotalls of any rights that we may have agalnst such person.

162, I any action or procaeding is brought by or ngainst us, against or by a third parly, in relation to any transaction with or for
you, you shall co-operato with s Lo the fultest oxtont possiblo in the prasocution or defenca of such sclion or
procecding,

17, Cliant Monjes

7.0, if wo recaivg Sllent monles from You or an your behall in redation lo & Service, wa aro obliged 1o hotd the mantas In
accordanc with tho Applicable Regulations,

18, Tormination
18,1, Thoarrongaments st out In thosa Torms shall be lorminated ferthwith and without notlca if;
{n) You admit o your inability 1o pay vour debls ps thay fall due or anter inta any schemo or arrangament with your
Croditors e, in the caso of a company, e or have fed agalnst you a palition for winding up, pags a resolution

for winding up ar hava o receiver, iquidater, administrator o simltar officer appointed over all o any part of your
833018 or underiaking; or

(5)  Youare, inour opinion, In matarlal broach of the obligations owed by you, whether #rlsing under these Terms,
any supplementary or separale forms that we havo entered inlo with you in respoct of transactions in
Invostmants, tho Applieatie Regulotions,

18.2.  Tormination will bo without prejudice ta any tegal rights or obligatlons which may alroady have arigen,

18, Complaints and Gompansation

W1, i you havo & comploint yau shouid in tha first inslanca direct it lo your usual conlact m R8S Equilies or in occordanza
wilh soction 2.1 of these Terms, We will manega complainis In accordance with our Complalnts Hondflng proceduras
and advise you of the outcome, You also have tho rght to lodge & complaint with the Financlal Ombudsman Servico
Limited and/or the ASIE,

20, Saverability

20.0.  Eath previslon of those Tarms Is soverablo ond jf any provision of these Terms Is o becomes Inualid under ar
contravonos Applicablp Regulations, the femalnlng provislons shall nal ba affectod and shall romain in full forgo,

202, Subjoct 1o the operation of paragraph 20.1 abovo, you are deemed 1o affirm the Torms on ¢ach occasion you seok
Sorvices from RBS Eguitlos.

21, Govarning Law and Jurisdiction
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Thega Terms and all ransastions under or pursuant ta tham are govornod by and sholl ba construed In accordancs with tha laws
of New South Wales: and the cours of Now South Walas shall have exclugive Jurladiction,
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EXECUTED as a deed.

The Cammon Seal of AET STRUCTURED
FINANCE SERVICES PTY LIMITED

ABN 12 106 424 088 was heraunto affixed
with the authority of:

Signaturo of Authotised Officer % of Authorised Officor

Nama Mama

EXECUTED by RBS HOLDINGS Il

(AUSTRALIA) PTY LIMITED ABN 63 141

438 619:

Signalure of diroctar Slgnature of director/sacretary
MNamao Nama

EXECUTED for THE ROYAL BANK OF
SCOTLAND PL.C ABN 30 101 464 528
under power of attorney in the presence of:

Slgnaotura of ottornay

Signalure of wilness Nama

Namo Bato of pawer of attormay
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EXECUTED by R8BS EQIATIES

(AUSTRALIA) LIMITED ABN 84 002 768

701:

Slgnaturs of direclor Signalura of director/secratary
Mame MNome
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