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“Bringing Exchange Traded Commodities to the World's Stock Exchanges”

ETFS Metal Securities Australia Limited

ACN 101 465 383

Prospectus for the issue of

Metal Securities

comptising: .
Class of Seeurity ASX Code lw
ETFS Physical Gold GOLD }
ETFS Physical Silver EIPAG
ETFS Physical Flatinum ETPPT
HTFS Physical Palladium ETPPD
ETFS Phyzical PM Bagket ETPPM

This Prospectus is a rollover prospectus and was initially issued on 8 December 2008.

ETES Metal Securities Australia Limited (the “Issuer” or the “Company”) is issuing five separate types of Metal

Security, being four classes of security which are designed to track the price of individual precious metals (gold,

silver, platinurm and palladium) and one desigried to track the price of a basket of those metals, The Metal

Securities are intended to provide investors with a refurn equivalent to movements in the spot price less the daily 1
Management Fee. ‘

Each Metal Security is backed by physical metal held in custody by HSBC Bank USA, NLA. ifself or through sub-
custodians pursaant to Custody Agreements between HSBC Bank USA, N.A., the Issuer and the Trostee. All
metal will be held in allocated form {other than amounts which may be held on a temporary basis in unallocated
form ko effect creations and redemptions or any residual portion that is too small to make up a whele bar) as
Good Delivery bars. The metal will be held and settled in accordance with the standards set down by the LBMA
(for gold and silver) and the LPFM {for platinum and palladium). Payments for creations and redempiions
generally will be in unallocated form, loco London for gold and silver and loco Zurich for platinum and
palladium,

The Issuer is a special pirpose entity owned and administered by ETF Securities Limited, which company owns
and administers a number of similar products in Europe, with total assets of over US$16 billion as at the date of
this Prospectus.

In order to provide liquidity and ensure minimal tracking error, Mefal Securitles can be applied for or redeemed
at any time by Authorised Farticipants who are expected to make  market in the securities. It is expected that all
other investars will buy and sell Metal Securities through trading on the ASX (although al! investors will have
the right to redeem their securities directly with the Issuer).

Dated: 23 December 2009
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IMPORTANT INFORMATION

Information and Representations

This Prospectus has been prepared by FTFS Metal Securities Australia Limited (the “Issuer” or the "Company”), the issuer of
the Metal Securitics, Potential Investors should note that no persen is autherised by the Comparty to give any information to
investors or to make any representation on behalf of the Company net contained in this Prospectus. The expiry date of this
Praspectus fs 13 months after the date of this Prospectus. No seeur{tes will be allotted or issued on the basls of this Prospuctus
later than 13 months after the date of this Prospectus. Mol Sccurities are being offered for subscription only to Authorised
ParHcipants (a5 defined in the Glossary It Section 11). Al other Investors may purchase Metal Securities on the Anstralian ‘
Securities Exchange, As Metal Securitles are issued pursuant to an eyrangement between the Issuer and Authorised
Participants (who are helders of an AFS Licence), the Issuer is exempt from the requirement to hold an ATS Lirense under &, '
S11A(2)(b) of the Corporations Act 2001 (Cih). The Company reserves the right to vary the dates and terms of this offer
without notifying the recipient of this Prospectus or any Authorised Partelpants, i
|
|

Prospectus Lodged with ASIC

This Prospectus hag been lodged with the Australian Securities and Investments Commission ("ASIC") on 23 December 2009,
ASIC akes no responsibility as to the contents of this Prospectus,

The Quotation om ASX

Metal Securities are presently quoted on the Australian Securies Exchange {"ASX"). The fact that the ASX has quoted or may
quote any of the Metal Securities of ETFS Metal Securities Australin Limited s not to be taken in any way as an fndication of |
the merits of ETFS Metal Securities Australia Limited or the quoted Metsl Securities. The ASX tekes no respansibllity for the
contents of thit document, makes no representations as to its accuracy or completeness and expressly disclaims any liability
whatsoever for aty loss howsoever arising from ot in reliance upon any part of the contents of this docurnent.

Investment Decisions

" It {s impossible in a document of this type Lo fake into account the investment objectives, finarieial sfuation and particular
needs of each potential investor, Accordingly, nothing in this Prospectus is a recommendation by the Company, the Trastee,
HSBC Bank USA, Natianal Assoctation (“HISBC Bank USA, N.A.") or any other person concerning investments in shares or any
uther socurlty. Fotential investors should not rely on this Prospecius as the sole basis for any {rwvestment decision in relation to
shares oz any other security and should seck independent professional investment and taxaton advice before making a
decision whether to invest in the Metal Securities. Prospective investors should read the entire Prospectus before making any
Aecisions to fnvest in the Matal Securities, If prospective investors have any deubt as to their course of action they should
consult their stockbroker, solicitor, accountant or other professional adviser, |

Jurisdiction

The offers made in this Frospectus are, subject fo the tetins deseribed in this Prospectus, available to persons receiving an
electeonlc Prospectus within Australia. The distribution of this Frospectus in jurlsdictions outside Australia may be restricted
by Iaw and therefore persons into whose possession this Prospectus comes should sesk advice on and observe any such
restrictions. Failure to comply with relevant restrictions may violate those laws. This Prospectus is not an offer or invitation In |
relation to shares in any place in which, or to any person to whor, it would nat be lawful to make such an offer or invimbon.

No action has been tken to register or qualify the offers under this Prospectus or otherwise permit a public offer of the Metl

Becuritics ln any jurisdiction outside Australia. The Metal Securities have nat been and will not be registered under the US

Securities Act of 1933 and may not be offered or sold in the United States or 1o, or for the account or benefit of, a US person (as

defined in Regulation S under the Securities Act) except in a transaction exempt from the reglstrakion requirements of the

Securitics Actand applicable US state securities laws,

Further Information

Tnvestors who aro seeking advice on the offer or who have questions in relation to this Prospectus are to contact thelr brokar,
accountant or other peofeasional advisor.

Defined Terms

Certaln terms used in this Prospectus are defined in the Glossary in Section 11, This Frospectus should be read In conjunchon
with these defined terms,
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1 DETAILS OF THE OFFER |

1.1  Overview of the Offer !

ETFS Metal Sectiritios Australia Limited (the “Issuer” or the "Company”) is offering for subscription five different
classes of securitics, being ETFS Physical Gold securities, ETFS Physical Silver securities, ETFS Physieal Platinum
securities, ETFS Physical Palladium securities and ETFS Physteal PM Basket securities (each 2 “Metal Security”
and together the “Metal Securities”). The Metal Securlties have been designed to enable investors to gain
exposure to a retuen from investing in physical Bullion (being any or all of gold, silver, platinum and palladium)
without the necessity of trading and storing physical Bullion. The Metal Securities also enable fnvestors to buy
and sell that interest through the trading of the Metal Securities on the ASX.

1.2 Continuous Offer Notice

The Offer {being the Invitation made to the public under this Prospectus) is a continuous offer made during the
term of this Prospectus. There is no minimum subscription condition that must be filfilled before the securities
offered will be izssuad.

As a disclosing entity, the Isswer is subject to regular reporting and disclosure obligations. Coples of documents
lodged with ASIC in relation to the Issuer may be obtained from, or inspected at, an ASIC office,

People have the right to obtain a copy of the following documents during the application period for the
Prospectus:

+ the annual financial repoxt most recently lodged with ASIC by the Issuer (if any);

¢ any half-year financtal report lodged with ASIC by the Issuer after lodgement of that annnal financial report ]
and before lodgement of this Prospectus with ASIC; and .

ANy continuous disclosure notices given by the Issuer after the Jodgement of that annual finanwial report and
before lodgement of the copy of this Prospectus with ASIC,

Such information may be obiained from, or inspected at, an ASIC office and shall also be available for dowrload
free of charge from the Issuer's website at www.etfsecuritice.com. Upon request, the Issuer shall also make a
copy of the documents available free of charge to anyone who asks during the application period for the
Prospectas,

1.3 Applications

Only pexsons who are Authorised Participants may apply for new Metal Securities - all other persons must buy
Maetal Securities through trading on the ASX. An Authorised Participant is any bank, securities house or other
market professional which holds an AFS Licence and which has been approved by the Issuer.

A valid Application received by the Registrar by 4.30 pam. AEST (day T) will generally enable the Applicant to
receive the new Metal Securitles in their CHESS account thwee ASX Business Days later (T+3), provided the
Applicant has deposited the Bullion into the Unallogated Account (before day T+3).

A Metal Security will only be issued upon receipt of a valid Application Form and after the Bullion has been
transferred into one or more of the Metals Accounts,

Further details are sek out in Section 2.4 (Applications).

1.4  Use of Application Amounts

The Bullion subscribed by, or purchased on behalf of, applicants for a Metal Security will be deposited into one
or more of the Metal Accounts in the nams of the Trustee and held upon the Separate Trust for the Holder. An
Application Pee of AF1,000 will be payable for each Application and that fee will be used to pay costs and
expenses telated to the issue of the Metal Becurity.

1.6 ASX Quotation

The Metal Securities are prosently quoted on the ASX, The ASX takes no responsibility for the contents of this |
Prospectus,

ETFS METAL SECURITIES AUSTRALIA LIMITED Page 5
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ASX quotation of the Metal Securities will be pursuant to the AQUA Rules. The Issuer and its ordinary shares
will not be listed on the ASX pursuant to the ASX Listing Rules, The Metal Secuxities are quoted under the
AQUA Rules because the value (or price) of the Metal Securlties is dependent upon the porformance of the
underlying Bullion rather than the financial performance of the Issuer itself. Accordingly, a great deal of the
disclosure, corporate governance and corporate control rules in the ASX Market Rules for the shages of listed
companies do not apply to the Metal Securitles,

More information about the AQUA Rules is available from the ASX's website: www.aex.comau and, in
particular, the ASX brochure available at www.asx.com,ati/about/pdf/aqua overview,pdf.

1.6  CHESS

The Company participates in the Clearing House Electronic Sub register System (“CHESS”). The Company will
not issue certificates for Metal Securities to Authorised Partiipants who are issued Metal Securities. The
Reglstrar, on behalf of the Company, will provide each Holder with an uncertificated securities holding
staterment which will set out the Metal Securities issued to the Holder. I applicable, the holding statement will
inform each Holder of their “Holder Identification Number” and the “Sponsoring lssuer Number” as used by !
CHESS. |

1.7  Register |
Link Market Services Limited will maintain a register of the Metal Securities in Sydney.

1.8  Transaction Documents

The documents which, in addition to this Prospectus, set out the terms and conditions relating to the Metal
Seeuritles and the holding of the Bullion comprise:

s  the Consttution;

+  the Trust Deed;

+ the Custodian Agreements;

+  the Service Agreement; and

+ the Metal Sale Counterparty Agreement.

Details are sef out in SecHon & (Constitution), Section 7 (Trust Deed) md Section 8 (Summary of Other Transackon i
Dogunienis).

1.9 Investment Considerations

Past performance is not an Indication of expected performance and the investment performance of Metal
Securities could be volatile, An investment in Metal Securities involves a significant degree of dsk. The following
are just some of the risk factors which should be carefully considered by prospective investors before deciding
whether to invest in Metal Securities:

«  Bullion prices, and therefore the value of Metal Securities, may fiuctuate widely in both US dollars and
Australian dollars,

e« Bullion markets have the potential to suffer from market disruption or volatility caused by shortages of
physical Bullion,

»  Atany time, the price at which the Metal Securities trade on the ASX may show some “tracking error”, due
to the prices and/or spreads quoted by market-rmakers, and thus may not reflect accurately the price of
Bullion represented by such Metal Securities.

+  Access to the vault premises of the Custodian or a Zurich Sub-Custodian could be restricted by natural
events, such as flooding, or human actions, such as a terrorist attack, The Custodlan has no obligation to
insuce the Bullion held in the Metal Accounts against loss, theft or damage and neither the Issuer nor the
Trustes intends to insure against such risks, Accordingly, there is & risk that some or all of the Bullion could
be lost, stolen or damaged and the Yssuer would not be able to satisfy its obligations in respect of the Metal
Securities. However, the Custodian has agreed in the Custodian Agreements that it (or one of ifs affiliates)
shall make such insurance arrangements as it considers approptiate in connection with its obligations set out
therein.

+  Any Bullion held in the Unallocated Account will be an unsecured credit risk against the Custodian,

ETES METAL SECURITIES AUSTRALIA LIMITED Page 6



20 Jan 2010 12:28 Baker Mackenzie +612 8/59

e There are certain clrcumstances in which an early redemption of Metal Securities may be imposed on
investors, which may result in an Investment in Metal Securities being redeemed earlier than desired.

Further details are set out in Section 5 (Risk Factors).

BTFS METAL SECURITIES AUSTRALIA LIMITED Page7
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2 DESCRIPTION OF A METAL SECURITY

Metal Securities, which comprise a Metal Share and a Metal Entitlement, are constituted by the Constitution of the Issuer,
the Trust Deed and by the terms, provisions and statements contained in this Prospectus. A description of sowme of the key
provisions of these docuntents is set out in this Section 2 and further details are set out in Section 6 (Constifufion) and
Secton 7 (Trust Deed). These are importont documents and they should all be read by investors when naking an
assessmentt of whether fo by Metal Securitizs.

2.1  Components of a Metal Security

A Metal Security is comprised of a Metal Share of nominal value plus a Beneficial Interest in the relevant amount
of Bullion (the Metal Entitlement), which Bullion is held in a Separate Trust for each Holder.

A Metal Share is a redeemable preference share with a nominal value of 1/1000% of 1 cent which carries with it
right to the Mets] Entitlement applicable to that class of share. Althougha Metal Share in itself has no economlic
value, it exists in order to provide & ¢lass of “share” which is tradesble on the ASX. |

The econamic value of each Metal Security lies in the Metal Entiflement which is carried around with each Metal
Share. Whenever there is a transfer in ownership of a Metal Shate, there is a corresponding transfer in the
ownership of the Metal Entitlement applicable to that Metal Share.

Pursuant to the Trust Deed, a Separate Trust is established for each Holder of a Metal Share and the Metal
Entitlernent is held by the Trastee on trust for each such Holder, Each Holder will therefore hold:

» g Metal Share issued by the Company; and

s+ a bopeficial interest in a Separate Trust that owns the relevart amount of Bullion (being the Metal

Entitlement). '
2.2 Metal Entitlement
There will be a separate Metal Entitlernent for gach class of Metal Security, which as at 1 January 2010 will be:
Class of Security Metal Entitlement {at 1 Jan 2010) !
ETES Fhysical Gold 0,097727584 fine troy oz :
ETFS Physical Silver 0,995100000 troy oz i
ETFS Physical Flatinum (0.099510000 troy oz |
BTFS Physical Palladium 0.099510000 tray oz
ETFS Physical 'M Basket 0.029840672 fine troy oz gold, :
|

1194120000 troy oz silver,
0.009951048 troy oz platinum and
0.019502000 troy oz palladium

The ETES Physical Gold securities (previously called Gold Bullion Securitles) started in early 2003 with an initial
Metal Entitlement of 0.10 fine troy ounces, The ETFS Physical Silver securities started on 1 January 2002 with an
initjal Motal Entitlement of 1,00 troy cunices. The ETFS Physical Flatinum securities started on 1 January 2009
with an initial Metal Entilement of 0.10 troy ounces. The BETFS Physical Palladium securities started on 1
January 2009 with an initial Metal Entitlement of 0.10 troy ounces. The BTFS Physical FM Basket securities
started on 1 January 2009 with an initial Metal Entitlement of 0.04 fine troy ounces of gold, 1.20 troy vunces of
silvez, 0,01 troy ounces of platinum and 0,02 troy ounces of palladium.

The Metal Entiflement on all Metal Securities will be reduced daily by the Management Fee Rate shown in the
table below. Whenever new securities are issued or existing securitles redeemed, this will be done at the then
prevalling Metal Entitlement, thereby ensuring that all securilies of the same class have the same Metal
Entitlemnent and are fully furigible.

ETTFS METAL SECURITIES AUSTRALIA LIMITED Pege B
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The Management Fee Rate for each clase of Metal Security will ba:

Seeurity Management Fee Rate
ETFS Physical Gold 40 basis points per annum
ETFS Physical Silver 49 basis points per annum

ETFS Physical Platinum 49 basis points per annum
ETEF5S Fhysical Palladium 49 basis polnts per annum

ETPS Physica) PM Basket 40 basls points pey annum on the gold component and
49 basis points per annum on all other components

The Management Fee will reduce the Metal Entitlement ¢ach day using the following formula:

MEgy = MEgey % (L - MFygii/e ;

where

i refers to the relevant class of Metal Security;

t refers to the applicable day (with -1 being the previous day);

MEgy is the Metal Entitlement for Metal Securities of class | for day f;

MFuy  is the per annum Management Fee Rate applicable on day t, expressed as a decimal (so that 49

basis points per armum s expressed as 0.0048);

N is 365 (or 366 In a leap year).

The Metal Pntittement for each class of Metal Security will be calculated daily by the Issuer, to nine places of
decimals with 0.0000000005 troy ounces (or fine &oy ounces in the case of gold) rounded upwards, and will be
published on the parent company's website www.etfsecurities.com and will also be available through the ASX

electronic news announcement systetm,

The Management Fee may be varied by the Issuer at any time, but In the case of an inctease, such variation may
only be made after giving 30 days’ prior notice to all Holders (to be released through the CAF).

2.3  Structure of Metal Securities

The following diagram shows the key aspects of the structure of a Metal Security, The diagram shows the
movements of metal and securities for an Application; the same flows oceur in the opposite direction for a

Redemption.

As shown in the diagram:
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«  riew securities can be created by an Authorised Participant depositing metal with the Custodian;

«  the metal is deposited in unallocated form and, at that stage, such Authorised Participant has a credit risk
against the Custodian;

¢ the metal Is then allocated (set aside a5 separately identifiable Good Delivery bars) and, at this point, such
Authorised Participant does Tiot have a credit risk against the Custodian and the metal is owned beneficially
by Holders of Metal Secuzities;

»  Investors buy (and generally sell) Metal Securities through Authorised Participants {market makers);
»  each Separate Trust is a bare trust so the Holder i absolutely entitled fo the allocated Bullion; and

+  each Hme a Holder transfers & Metal Share to a new hoelder, the beneficlal interest in the Bullion
automatically fransfers to the new holder.

The Custadian Barik is HSBC Bank 1JSA, NLA., which company has acted as the Custodian ever since the ETF3
Physical Gold securities were first listed on the ASX.

Further details on how the metal is held are set out in Section 4 (The Metal) and Section 8.1 (Summary of the Custodian
Agreements),

The Trustee Is Gold Bullion Nominees Pty Lt - a special purpose company established to facilitate the offer of
Metal Securities.

24  Applications and Redemptions
24,1  Business Days

Application Forms and Redemption Notices may only be lodged on a day which is both an ASX Business Day
and a London Business Day. The date on which Metal Securities are {zsued or cancelled is referred to as the
Settlement Date. Due to the time difference between Australia and London, payment for Applications must be
made prior to the Settlemment Date. Payments for Redemptions will be on the Settlement Date. Payments of
Bullion can only be made if it is a “value date” in the Relevant Market, If the Settlement Date would otherwise
be a day which is not a “value date” in the Relevant Market, the Settlement Date will be postponed to the next
day which is such a “value date” and the Management Pee will accrue to such date.

242  Applications

Metal Securities may be created at any tme duting the tersa of this Prospectus. There is no maximum or !
rinimurm nwmber of Metal Securities that may be applied for. Only Authorised Participants may lodge an
Application Form,

Payment for new Metal Securities must be made by the Authorised Participant depositing in the Unallocated
Account by close of business London time on the day prior to the Settlement Date an amount of Bullion equal to
the aggregate Metal Entitlement of the Metal Securities applied for (such deposit also constituting payment of the
nominal value of the Metal Shares which carry such Metal Bntitlament), calculated as at the Settlement Date
(rounded up to the nearest 0.001 troy ounce, or fine troy ounce in the case of gold).

An Application received by the Registrar by 4.30 p.m. AEST (day T) will generally enable the Applicant to
recelve the new Metal Seeurities in thelr CHESS account three ASX Business Days later (1+3), provided the
Applicant has deposited the Bullion into the Unallocated Account (before day T+3). ’

Deposits should be made as unallocated Bullion loco London (in the case of gold and silver) and loco Zurich {in
the case of platinum and palladivm). New Metal Securitles will only be issued after the Bullion js deposited in
the Unallocated Account. Once in the Unallocated Account, the Custodian will then allocate all the Bullion
(other than an amourt less than one Goad Delivery bar) by transferring such Bullion to the Allocated Account;
allocation is generally expected to be completed the same day {although in exceptional circumstances platintm
and palladium may take a day or twe longer to allocate),

2,43 Redemptions

A Holder may, at any time, by lodging a valid Redemption Notice with the Registrar, require the redemption of
al) or any of its Metal Securities. A Holder may elect payment on Redermption to be in metal (the Metal Drelivery
Methad) or cash {the Metal Sale Method) but may only elect the former if they have an unallocated metal account

‘ETES METAL SECURITIES AUSTRALIA LIMITER Page 10
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with a bullion dealer in London, who is a member of the LBMA or LPPM, to which such metal Is to be
transferred. Redemptlons will be effected on the Settlement Date or such later date as requested by the Holder.

A Holder who 15 not an Authorised Participant may only require the redemption of any or all of its Metal
Sectrities if they lodge a valid Redemption Notice and deliver the Metal Securities being redeemed to the Issuer
by depositing them into an appropriate CHESS account in the name of the Issuer or the Registrar and giving
correct delivery free of payment instructions in CHESS (or otherwise deliver such Metal Securlties to the Issuer
by agreernent with the Issuer). Redemption Notices will not be treated as having been lodged uniil the Metal
Securities have been 5o delivered to the Issuar,

Redemptions using the Metal Delivery Method shall be made by the Custodian, on approval of the Trustee, by |
withdrawing Bullion from the Metal Accounts in an amount equal to the aggregate Metal Entitlement of the 5
Metal Securities being redeemed, calculated as at the Setflement Date (rounded down to the nearest 0.001 troy

ounce, or fine troy ounce in the ease of gold), and delivering the same to the unellocated metal account of the |
redeeming Holder. To the extent required, Bullion will be de-allocated from the Allocated Account to the |
Unallocated Account before being transferred to the Holder's account on the Setilement Date and such transfer !
chall settle the Dalivery Obligations in respect of such Metal Sceurity (including the redemption of the Metal ‘
Share). For platinum and palladium, the Custodian will only be able to effect the transfer after the Bullion has
been eredited to the Custodian's account with its Zurich clearing bank and this may take a day or two longer to
oceur, I so, the Setlement Date will be postponed to such later date. A Holder whao is an Autherised Participant !
must deposit the Metal Securities being Redeemed with the Registrar by not later than 4.00 p.m, ABST on the ;
Setflement Date and payment for redemption will only be made after the Registrar has confirmed to the

Custodian receipt of the Metal Securities. Redemption Notices lodged with the Registrar by 4,30 p.m. AEST (day

T) with the Metal Securities deposited by 400 p.m. AEST on the Settlement Date (that is, by T+3) will generally

enable an Authorised Parficipant to receive thelr Bullion the same day during Londen business hows.

Redemption Notices lodged after 430 p.m. (AEST time) on a Business Day will be treated as having been lodged

on the next Business Day.

\
Redemptions using the Metal Sale Method will follow the same proceduxes as the Metal Delivery Method except '
that the Trustee will sell Bullion to the Metal Sale Counterparty pursuant o the Metal Sale Counterpatty

Agreement in an amount equal to the aggregate Metal Entitlement of the Metal Securities being redeemed,

caleulated as at the Settlement Date (rounded down to the nearest 0.001 troy ounce, or fine tray ounce in the cage

of gald). The Bullion wilt be sold in US dollars at the Fixing Price for such type of Bullion on the Redemption

Notice Date. Once the proceeds are received, they will be paid in US dotlars (or in Australian dollars if through

CHESS), less any Redemption Fee, on the Settloment Date, that is, on a T+3 basis. !
Neither the Trustes nor the Issuer shall be responsible or liable for any failure by the Custodian (or the Metal Gale

Counterparty) to effect a payment of Bullion (or dollars) in accordance with the instructions of the Trustee

and/or the Issuer, However, in the event of such fallure, the Trustee shall to the extent practicable assign o the

redeeming Holder its claims in relation to such Bullion (or dollars) in satlsfaction of all claims of such Holder in

respect of the Metal Securities to be redgemed and the Holder shall have no further claims against the Issuer or

the Trustee.

2.5  Authorised Participanis

Only Authorlsed Participants may deal with the Company in applying for Metal Securities - all other persons }
must buy Metal Securities through trading on the ASX. ltis generally expected that only Authorised Participants ‘
will redeem Metal Securities and that other persons will realise their investment by trading on the ASX rather

than redeeming direcily with the Issuer,

A person can only be an Authorised Partleipant if: (a) 1t is a bank, securities house ot other market professional
approved by the Company (in its absolute discretion); and (b) it is an authorised person, being a person who
holds an AFS Licence as authorised by ASIC for the purposes of the Corporations Act. An Authorlsed
Participant must also have been approved by the Company and may be subject to certain terms dealing with,
amongst other things, the rights and obligations of the Authorised Participant in relation to applying for and
redeeming Metal Securities. The names of ell Authorised Participants at any time will be published on the
website of the Company’s parent company at www.etfsecprities.com.

The Company will use its reasonable endeavours to ensuxe that at all Hmes there are at least two Authorised
Particlpants,

ETF5 METAL SECURITIES AUSTRALIA LIMITED . Paga1l



20 Jan 2010 12:29 Baker Mackenzie +612 13/59

2.6  Trading Metal Securities on the ASX

The application and redemption processes described above are intended to ensure that Metal Securities will have
sufficlent liguidity and that the price at which they trade on the ASX will track the relevant Bullion price.
Further, the parent company of the Issuer intends to have agreements with one or more market-makers requiring
them to continnally make a market on the ASX in all of the Metal Securities.

The market value of the Metal Securities trading on the ASX may be affected by:
+ the price of the underlying Bullion for the class of Metal Security, expressed in Austratian dollar terms;

s the bid/offer spread on the ASX for Metal Securities, which may be impacted by the bid/offer spreads in the
underlying Bullion markets and the A%/ USS foreipn exchange market;

¢ the Management Fee Ratg;

+ the Application Fee and Redemption Fea payable on Metal Securites;

» the volatility and liguidity of the Metal Securities in trading; and

« the depree of comfort Investors have with all the contractual arrangements underlying the Metal Securifies.

2.7  Rights of Metal Security Holders
Holders of Metal Secutrlties have the right to
» podeem Metal Securities;

« vote on any proposal that affects rights attached to a Metal Security (except the issue of new Metal Securities
or the redemption of Metal Securities on issue); and

* vote on any proposal to wind up the Company and vote during the winding up of the Company.

Holders of Metal Securitles have no other ights and in particular are not entitled to:

» any right to the payment of any dividends;

= any rights of participation in any surplus assets and profits of the Company;

» priority of payment of capital in relation to other classes of shares, except on the winding up of the Company.

Holders of Metal Securities do not have any direct rights against the Custodian and must rely on the Trustee to
enforce the obligations of the Custodian under the Custodian Agreements.
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3 THE METAL

31  Where is the Metal?

All gold and silver will be held by the Custodian at its London vault premises. Platinum and palladium will be
held by the Custodian at its London vault premises or by Zurich Sub-Custodians at their Zurich vault premises.
Bullion may be held elsewhere by the Custodian or a Sub-Custodian on a temporary basis prior to Bullion being |
transported to such vault premises or as part of a creation or redemption process. The Custodian will be
responsible for the transportation, handling and any costs associated with moving Bullion to or from ifs London ‘ ‘
vault premises and between any vaulis of sub-custodians. |

Ag at the date of this Prospectus the Sub-Custodians directly appointed by the Custodian are the Bank of ‘
England (with respect to gold only), The Bank of Nova Scotia {ScotisMocatta), Deutsche Bank AG, JPMorgan ‘
Chase Bank, NLA., TUBS AG, Barclays Bank FLC, Johnson Matthey ple (with respect to silver only), Brink's Global
Services Inc. and ViaMat International.

ATl Bullion for the Metal Securities will be held in allocated form pursuant to the terms of the Custodian
Agreements except that some Bullion may be held in unallocated form on a short term basis when Bullion is in
the process of belng allocated or de-allocated in connection with creations and redemptions of Metal Securities or
any residual portion that is too small to make up a whole Good Delivery bar.

Bullion held in allocated form is not a credit visk against the Custodian but represents direct ownership of the
metal, whereas Bullion held in unallocated form is an unsecured credit risk against the Custodian,

See Sections 3.5.4 and 3.5.5 for the memning of allocated and unallocated Bullion,

32 Storage and Insurance of Metal

The Custodian (or cme of its affiliates) has, pursuant to the Custodian Agreements, agreed to make such
insurance arrangements from time to time in connection with its eustodial obligations with respect to Bullion
held in allocated form as it considers appropriate. The Custodian has no specific obligation to insure such
Bullion against loss, theft or damage and the Issuer does not intend to insure against such risks. In addition, the
Trustes Is nat responsible for ensuring that adequate insurance arrangements have been made, or for insuring
tha Bullion held in the Metal Accounts, and shall not be required to make any enquiry regarding such matters.

The Custodian will be responsible for the safekeeping of the Bullion held in the Metal Accounts. The primary
business activity of the Custodian in respect of its xole to the Issuer and the Trustee is to act as custodian of
Bullion. The Custodian will maintain custody of the assets on both a book-entry or unallocated basis and an )
allocated basis.

The Custodian Agreements contain provisions limiting the liability of the Custodian and an inderanity in favour
of the Custodian which are restricted to exelude matiers arising by veason of loss or damage arising as a xesult of
frand, negligence or material breach by the Custodian in the petformance of its duties. The Custodian may make
use of sub-custodians and depositories in the exercise of its functions, ‘

The Custodian will charge a fee for its services under the Custodian Agreements (which is payable by the parent

company of the Issuer and not by the Issuer} at an annual rate of 10 basis points on the first 1m oz and 6 basis

points thereafter for gold, 10 basis points for silver and 14 basis points for platinum and palladiom, in each case !
based on the aggregate US dollar value of Bullion held In the Allocated Aceount (with no minimum fee),
calculated daily and payable monthly or quarterly in arrear (as determined by the Custodian).

The Custodian Agreemenits each have a fixed term up to and including 31 March 2011 (but may be terminated
eatlier in certin circumstances) and will continue untl such date urless either the Issuer or Custodian gives
notice in accordance with the terms of the agreements.

See Section 8,1 for mare details on the Custodian Agreements.
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3.3  Details of the Custodian

HSBC Bank USA, National Association is a whelly owned subsidiary of HSBC Holdings ple which acts through
its London branch at 8 Canada Square, London E14 5HQ and provides custody and transfer facilities from time
lo time pursuant to the Custodian Agrerments.

The Custodian is a corporation organised under the laws of New York and is subject to supervision by the Office
of the Comptroller of Currency, the Federal Reserve Bank of New York, the Federal Deposit Insurance
Corporation, In addition to supervision and examination by the US federal authorities, HSBC Bank USA, N.A/s
London office is regulated by the United Kingdom Financial Services Autherity (the “FSA”). HSBC Bank USA,
N.A. is the principal subsidiary of HSBC USA Inc. which had total assets of US$168.9 billion as at 30 June 2009, 1

The Custodian is regulated by the FSA, but the custodial services provided by the Custodian and any Sub- ‘
Custodian under the Custodian Agreements are presently not a regulated activity subject to the supervision and ‘
rales of the FSA. r

The Custodian and any of its affiliafes may from time to time purchase or sell Metal Securities for their own '
account, as agent for their customers and for accounts over which they exerclse investment discretion,

The Custodion does not warrant the contents of this Prospectus, nor is it involved in the management,
administeation or net asset value calculation of the Metal Seqirities.

3.4 Value Added Tax

Sitver, platinum and palladium are subject to UK value aclded tax ("VAT") of 17.5 per cent. when imported Into
the United Kingdom {except those arzivals from within the EU which are not subject to such import VAT), The
VAT can be reclaimed as long as the importer is a member of the LEMA (in the case of silver) and the LPPM (in
the case of platinum end palladium) and the metals are kept within the Tondon “black box” clearing system.
Investment gold is zero rated.

The Custodian is a membar of both the LBMA and the LPPM and thus any VAT charged to the Custodian under
the Programme is reclalmable. The processes designed by the Custodian for the benefit of the Issuer means that
Metal Securities should not acerue any future irrecoverable VAT charges, although if the rules for VAT or
importation were changed, it is possible that Metal Securities could be liable for lrrecoverable VAT when the
Bullion is imported into the UK. However, under current rules, if upon rederaption the Holder requires physical
delivery outside of the “black box” system then they will be liable for VAT,

In respect of metals coming in from outside the EU, they can be brought straight into the bonded watehouse
which will mean that as they are not in free circulation no import VAT charge arises. They can be traded whilst
remaining in bond, without a VAT charge arising. Storage charges for metals in bond do not atiract a VAT
charge, whereas stotage charges for metals that are outside the bond but fall within the reliefs of the London
“black box” clearing system ae subject to VAT.

Pursuant to the Custodian Agreements, the Custodian {(and not the Issuer or Trustee) is liable for any VAT.

35 The London and Zurich Bullion Markets
361 The LEMA and LPPM

Clearing in the physical precious metals market is primarily centrad in London for silver and gold and in Zurich
and London for platinum and palladium. There are two trade agsociations which act as the coordinator for
activities conducted in these markets - the London Bullion Market Association (LBMA) and the London
Flatinum and Palladium Market (LPEM). The roles of both these sssociations include maintaining a “Good
Delivery” Hst and ensuring that the physical bars meet the minimum standard of quality, coordinating market
clearing and vaulting, promoting good trading practices and developing standard documentation,

352 Good Delivery

“Good Delivery” is the list of specifications ta which a bar/ingot must adhere to be accepted for trading physical
metal in the London precious metal markets. The standards required for gold and silver bars to be included in ‘
the “Good Delivery Lists” are set out in “The Good Delivery Rules for Gold and Silver Barg” published by the :
LBMA. The standards required for platinum and palladium ingots to be Included in the ““Londen/Zurich Good
Delivery List” are set out on the LPPM website,
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A suramary of these appear in the table helow:

Gold Silver Flatinum Palladium

Form bar bar Plate or ingot Plate or ingat
Minimum
99.5% 99.9% . .
fineness/purity 3 % 90.55% 99.55%
Weight 3500z to 4300z 7500z to 1,10002 1kg to 6kg 1kg to Gkg
(32 10192 oz) (32 to 192 oz)
Measure fine troy vz troy oz troy oz troy oz

'The actual quantity of pure gold in a bar is expressed to three decimal places and 15 calculated by multiplying the

gross weight (in ounces, to three deeimal places) by the fineness (in per cent, to two decimal places). For

exarple, a gold bar with a gross weight of 404.075 troy ounces and a fineness of 99.58 per cont. would be |

recorded as having a fine gold content of 402377 fine troy ounces (there is no rounding up unless the fourth \

decimal is a nine), |
I

Even though a varfety of smaller and exact weight bars are available in the market, the Issuer will only issue
securites which are backed by Good Delivery bars.

353 Location

Gold and silver traded in the London merket is generally on = loco London basis, meaning the metal Is physically
held in vaults in Londen or is transferred into accounts ectablished in London, The basis for settlement and
delivery of a loco Tondon spot frade is payment (generally in US dollars) two business days after the trade date
against defivery. Delivery of the metal can pither be by physical delivery or through the clearing systems to an
unallacated account.

Trading of plattnum and palladiurm is similar to that of pold and silver except that the metals are usuelly traded
in both Zurich and London and on a loco Zurich basis.

354  Allocated Accounts

An allocated account is an account held with a dealerina customer's name evidencing that uniquely identifiable
bars of metal have been “allocated” to the customer and are scgregated from other metal held in the vault of that
dealar. The client has full title to this metal with the dealer holding it as custodian.

355 Unallocated Accounts |

Most metal raded in the London and Zurich markets is traded and settled in unallocated form. Bullion held in
this form daes not entitle the holder to specific bars of metal but gives the holder a right to require the delivery of
certain amounts of metal. Subject to the terms of a client's account agreement, a client may make exchanges
between allocated and unallocated accounts (provided the client hasa sufficient balance).

356 Trading Unit

The trading unik for gold it is one fine troy ounce ("fine” meaning pure metal, le. the aetual gold content based
on 100 per cont. purity) and for silver, platinum and palladium is troy ounces {since the word “fine” is not used,
the weight is irrespective of purity). The conversion factors between troy ounces and metric used by the
Associations are: one troy ounce equals 31.1034768 grams and one kilogram equals 32.1507465 troy ounces.

357 The Fixing Price

The London market provides a unique metal fixing service wherehy the Fixing Price represents the matching of !
ordars from eustomers throughout the world. The fixings in each of the Relevant Markets takes place by

telephone on every day on which members are open for dealing in London, The Fixing TPrice should be the price

at which all buying and selling orders declared by rnembers at the fixing can be matched and it is the

responsibility of the Chairman of the fixing to determine when this occurs,

There are five gold fixing members - all of whom are market making members of the LBMA, They aze the Bank
of Nova Scotia (SeatiaMocatia), Barclays Bank Ple, Deutsche Bank AG, HSBC Bank USA, N.A. and Sociéte
Générale. Three market making members of the LBMA conduct the silver fixing mecting under the
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chairmanship of The Bank of Nova Scotia (ScotiaMocatta). The other two members of the silver fixing are |
Deutsehe Bank AG and MSBC Bank USA, N.A. There are four members of the LPPM together make the price

fixings in platinum and palladium. These are ]. Aron & Company, a division of Goldman Sachs International,

Engelhard Matals Limited, HSBC Bank USA, NLA. London Branch, and Standard Bank London Limited.

The fixings make it possible for any interested party, be they supplier, custormer, dealer or investor, to trade at
the price at which every current interest is satisfied. The Fixing Prices are fully ransparent benchmarks and ate
widely accepted as the basis for pricing spot tansactions as well as a varlety of other transactions. A Fixing Price
is determined twice a day, at the following London times:

Gold Silver Platinum. Palladium |
Fixing times (approximate) 10.20 12.00 (9.45 09.45
15.00 14.00 14.00

358  Vaulting and Clearing

Certain members of the Relevant Associations offer clearing services, They may use their own vaulis for storage

of physical metal and/or have the use of storage facilities under security with another company. The present

Custodian {s 2 member of both associations. The Company believes that presently the Custodian and its

affiliated entities are one of the largest precious metal clearers in the market. The clearing members of both '
associations use a daily clearing system whereby those members utilise the unallocated metal they maintain
between each other for the settlement of all mutual traces and third party transfers. This systern is designed to
avold the security risks and costs involved in the physical movement of the metals.

3.5.9 Documentation

The Relevant Associations have developed and introduced a number of standard agreements which cover the
terms and conditions for operating allocated and unallocated aecounts and for dealing in spot metal transactions.
In al! dealings in meta] the Company, to the extent possible, will use the standard clearing documentation,
amended as requized by the Trustee.
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4 THE BusiNgss OF ETES METAL SECURITIES AUSTRALIA LIMITED

41  Background and Corporate Structure

The Company was founded in September 2002 and on 28 March 2003 it was admiited to the official list of the
ASX and the ETFS Physical Gold securities (then known as Gold Bullion Securities) commenced trading that day.
That listing of a gold-backed product on a stock exchange was 2 world first and precipitated the creation of
stmilar exchange traded gold products around the world, which In aggregate now hald serne 57 million cunces
of physical gold, worth almost US$63 billien.

The Company is now a wholly owned subsidiary of ETF Securities Limited, The management team and
controlling shareholders who founded the Company are the same persons who now run and own the parent
company. ETESL is based in Jersey and has 129 exchange traded commodities listed on the London Stock
Exchange and other exchanges in Europe, with tofal assefs under management of over US$16 billion as at the
date of this Prospectus,

The Company has three directors and two of them, being the Chalrman and Dr Vince FitzGerald, have heen !
directors since the Company was founded. The other director, Greg Burgess, has been part of the management
teamn since the Company was founded.

The Trustee has to date been a special putpose proprietary company entity, with the same ownership and
directors as the Company.

42  Description of the Company’s Business

Pursuant to the Service Agreement, ETFSL, is responsible for supplying all administration setvices and covering
all administrative costs of the Company, These costs will include; ‘

«  ponagement and administration services; .

s directors fees and insurance;

» shareholder Information costs;

+ ASX and ASIC reporting and complanee casts;

s ASX fees and ghare registry costs;

+ storage and insurance costs for the Bullion; and

« any promotion costs and other fees and expenses relating to activities which ETFSL decides to undertake
fram time to time.

In return, ETFSL will receive the Management Fee (a5 set out in section 2.2 above) plus any Application Fees and
Redemption Fees {as set out in section 4.3 below) gencrated frorn the issue and redemption of Metal Securities.

The above arrangements mean that the net operating income or loss of the Company is generally nil. Financial
statemnents of the Company as at 31 December 2008 have been lodged with ASIC and can may be obtained from,
or inspected at, an ASIC office, They can also be downloaded Free of charge from the Company's website at

www.etfsecyrities.com,

43  Application and Redemption Fees

Application Fees and Redemption Fees will only be payable on Application for and Redemption of Metal
Securities and not by Investors who buy and sell such on the secondary market, including the ASX.

The Company will charge a fee of A%1,000 for cach Application and Redemption, regardless of the nuumber of
Metal Securities to be issued or redeemed.

In the event of a compulsory redemption or where a Holder Iodges a Redemption Notice when there are no
Authorised Participants, the Issuer will reduce the Redemption Fee to an amount equal to the Issuer’s cost in
satisfying such Redemption Notice (but not exceeding A$1,000) and that amount will be charged by the Issuer by
way of a deduction from the redemption procecds due to such Holder.
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The Issuer may vary the Application Fees and Redemption Fees at any Hme after giving 30 days" written notice
to Authorised Farticipants and through the CAT,

44 Directors Profiles
The Directors of the Company at the date of this Prospectus are as follows:

Graham Tuckioell = Chatriian

M Tuckwell is the founder and chairman of ETF Securities Limited and the Issuer and of five other companies
issuing exchange-traded products: Gold Bullion Securities Limited in Jersey, ETFS Metal Securities Lirnited, ETFS
il Securities Limited, ETFS Commodity Securities Limited and ETFS Forelgn Bxchange Limited. He is also a
direetor of ETFS Fund Company public limited company and of its manager ETFS Management Company
Limited in Ireland as well as the President and Chief Executive Officer of ETF Secusities USA LLC. Assets under !
management in those companies are in excess of US$16 billion as at the date of this Prospectus. Previously, Mr ;
Tuckwell was the founder and managing director of nvestor Resources Limited, a boutique coxporate advisory

firm which specialised in providing financial, technical and strategic advice to the resources industry. FHe has

more than 20 years of corporate and investment banking experience. Prior to the above activities, Mr Tuckwell

was Head of Mining Asia/Pacific at Salornon Brothers, Group Executlve Director at Normandy Mining

responsible for Strategy and Acquisitions and Head of Mergers and Acquisitions at Cradit Suisse Pirst Boston I i
Australia, He holds a Bachelor of Economics (Honours) and a Bachelor of Laws degree from the Australian

Matonal University,

Dr Vigece Fitz(Gerald = Non-Execaiive Dircetor

Dr FitzGerald is Chairman of The Allen Consulting Group Pty Ltd, an Australian consulting company in
economics, publie policy and economic and financial regulation. He has been a director of that company since ‘
1989, svon after its foundation. Prior to that time, he was a senior government official in Canberra, his career |
involving assignments in the Treasury, Prime Minister and Cabinet, Finance (Deputy Secretary), Trade f
(Seerotary) and Employment, Ecucation and Training (Secretary), He is a well known expert on the ’
superarmuation industry in Australia, and is a superannuation fund trustee. Duxing the 10 years to 2004, Dr
FitzGerald was a director of ING Australia Holdings .td and its subsidiaries, and was Chairman of its Audit and
Risk Management Committees, He chairs the Risk Management and Audit Committee of the BTF Securities
group of companies and is a director of ETF Securities Limited, He holds a Bachelor of Economics (First class
Honours in Beonometrics) from the University of Queensland and a PhD in Economics from Harvard University.

I

trreg Burgess — Non-Executive Direetor and Company Seerctary

Mr. Burgess has been iavolved with the business of ETF Securities Limited since its establishment and is
currently its Chief Financial Controller. Mr Burgess is a qualified accountant and is currently a director of the
following subsidlary companies of ETF Securities Limited which issue exchange-traded products: Goled Bullion
Securlties Limited in Jersey, ETFS Metal Securities Limited, ETFS Oil Securities Limited, ETFS Commodity
Seeurities Limited and ETFS Foreign Exchange Limited. He is also a director of ETFS Fund Company public
limited company and of its maniager ETFS Management Company Limited in Ireland and is the Chief Financial
Officer of ETF Securities USA LLC, Previously, from August 2002 until June 2006, Mr Burgess worked for
Tnvestor Resources Limited providing financlal and corporate governance consultancy services to Invesfor
Resources Limited and related companies. Mr Burgess has also acted as chief financlal officer of Wizard
Information Services Pty Limited, held senfor positions within the Australian Department of Finance and has
been the internal auditor at Normandy Mining Limited. He holds a Bachelor of Arts (Accountancy) from the
University of Canberra and is a Fellow of CPA Australia.
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5 Risk FACTORS

5.1 Bullion Prices

Bullion prices generally may fluctuate widely and may be affected by numerous factors, including but not
limited to:

» global or regional political, economic or financial events and situations, partcularly war, terrorism,
expropriation and other activities which might lead to disruptions to gupply from countries that are major
Bullion producers;

|
» global metal supply and demand, which is influenced by such factors as exploration success, mine “
production and net forward selling activities by metal producers, jewellery demand, investment dermand and
industrial demand, net of any recycling; ‘

s financial activities including investment trading, hedging or other activities conducted by large trading _
houses, producers, users, hedge funds, commoditles funds, governments or other speculators which could
impact global supply or demand; and ‘

e financial market factors such as investors’ expectations with respect to the future rates of inflation, |
movements in world equity, financial and property markets, interest rates and currency exchange rates, '
particulaxly the strength of and confidence in the US dollar.

Bullion prices axe generally guoted In 'US dollars and the price of Metal Securities will be quoted on the ABX in \
Australian dollars. To the extent that a Folder values Metal Secuzities in another currency, that valua will be
affected by changes in the exchange rate between the US dollar and that other qurrency.

5.2  Shortage of Physical Bullion

Bullion markets, particulazly in platinum and palladium, have the potential to suifer from market disruption or
volatility caused by shortages of physical Bullion. Such events could result in a gpike in Bullion prices. Price
spiking can also result in volatile forward rates and lease rates which could result in the bid-offer spread on any
stock exchange or market where Metal Securities are iraded to widen, reflecting short-term forward rates in the
relevant Bullion.

5.3  Tracking Error and Liquidity

At any time, the price at which Metal Securities trade on the ASX may not reflect accurately the price of Bullion
represented by such Metal Securities. The application and redemption procedures for Metal Securities and the
tole of certain Authorised Participants as market-makers are intended to minimise this potential difference or
"tracking error’, However, the market price of Metal Securities will be a function of supply and demand
amongst investors wishing to buy and sell Metal Securifies and the bid-offer spread that market-makers are
willing to quate for Metal Securities.

With respect to market bid prices, it is expected that investors will usually rely on Authorizsed Participants 1o
provide investors with better pricing than they can obtain (net of Redemption Fees) if dealing direct with the
Company cn Redemptions. With respect to market offer prices, if new demand for Metal Securities exceeds the
availability of the physical Bullion retuired to create such new Metal Securities then the issue of new Metal
Securifies will be restricted and therefore Metal Securities may trade at & premium. Investors who pay a
premium risk Iosing the premium if demand for Metal Securities abates or when new Metal Securities are issued.

Some of the Metal Securities are relatively new securities and have limited trading records, There can be no
agsurance as to the depth of the secondary market (if any) In Metal Securities, which could affect their liquidity
and market price,

54  Custody and Insurance

Gold and silver will be held by the Custodian at its London vault premises or temporarily in the vauits of a Sub- i
Custodian appointed by the Custodian or by a delegate of a Sub-Custodian. Platinum and palladium will be

held by the Custodian at its London vault premises or, in the case of some or all of the platinum and palladium,

by one or more Zurich Sub-Custodians at their vault premises. Access to such Bullion could be restricted by

natural events, such as flooding, or human actions, such as terrorist attack.
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The Custodian may make such Insurance arangements in connection with its custodial obligations with respect
to Bullion in allocated form as it considers fit. The Custodian has no obligation to insure such Bullion against
loss, theft or damage and the Issuer does not intend to insure against such risks. In addition, the Trustes is not
responsible for ensuring that adequate insurance arrangements have been mads, or for insuring the Bullion held
ir the Metal Accounts, and shall not be required to make any enquiry regarding such matters.

Accordingly, there is a tick that some or all of the Bullion could be lost, stolen or damaged and the Tssuer would
not be able to satisfy its obligations in zespect of the Metal Securities.

The Custodian Agreements provide that the Custodian has ne responsibility for any action of any Sub-
Custodians, other than the Zurich Sub-Custodians. The Trisstee has no direet relationship with any of the Sub-
Custodians other than the Zutich Sub-Custodians. ‘The Trustee's relationship with the Zurich Sub-Custodians is
lirnited to its receipt of confirmation from the Zurich Sub-Custodians that Bullion will be allocated. Accordingly,
the Trustee has ho tights to direct any Sub-Custodian or any Zurich Sub-Custodfan. Iis only rights are, in certain
circumstances, to direct the Custodian,

The Custodian is regulated by the United Kingdom Financial Services Authority (“FSA”), but the custodial
services provided by the Custodian and any sub-custodian under the Custodian Agreements are presently nota !
regulated activity subject to the supervision and rules of the F3A. |

55  Only Authorised Participants May Apply for or Redeem Metal Securities

Only Authorised Participants may deal with the Company in applying for Metal Securities - all other persons
must buy Metal Securities through trading on the ASX. It is generally expected that only Authorised Participants
will redeem Metal Securities and that other persons will realise their investment by wading on the ASX rather
than redeeming directly with the Tssuer, The Company has agreed to use reaconable endeavours to ensure that
at all Hrnes there are at leagt two Authorisad Participants, There can, however, be no assurance that there will at '
all imes be an Authorised Participant to deal with the Company in applying for or redeeming Matal Securities,

5.6  Farly Redemption of Metal Securities

The Company may, at any time, upon not less than 30 days’ notice by an announcement through the CAT to the
Holders, redeem all Metal Securities of a particular type.

‘The Custodian has only agreed to act as Custodian to the Issuer until 31 March 2011, If the Custodian does not
agree to act as Custodian beyond such date (or terminates the agreements earlier in cerfain ¢ireumstances - sea
paragraph 8.1.11 (Termination) of Section 8.1 (Summary of the Custodinn Agreement), then unlegs the Issuer is able to
find a suitable replacement Custodian, the Issuer will elect to redeem the outstanding Metal Securities. In
addition the Metal Sale Counterparty Agreement will terminate automatically if the Unallocated Account
Agreement is terminated. In the event that no replacement Metal Sale Counterparty Agreement is entered into,
the Issuer will elect to redeem the outstanding Metal Becurities,

Consequently, an investment in Mets] Securities may be redeemed earlier than desired by a Holder.

57  Performance by the Company and Parties to Material Contracts !

The value of a Metal Security depends on the ability of the Company to perform its obligations under the Trust
Deed and the Constitution as well as the ability of various persons to perform their obligations under the
material contracts summarised in Section 8 (Detwils of the Offer) of this Prospectus, These obligations are
unsecured contractual obligations of the Company or other third parties which will rank equally with other
unsecured contractial obligations of these parties other than Labilitles mandatorily preferred by law. In
particular, any Bullion held in the Unallocated Account will be an unsecured credit rigk against the Custodian,
Trivestors must make thelr own assessment of the ability of the Company and any person involved in performing
an obligation under the Transaction Documments in meeting thelr obligations concerning the Metal Securities.

58  General Market Risk

Gereral movements in Jocal and intemational markets and factors that affect the investment climate and investor

sentiment could all affect the level of rading and, therefore, the market price of Mata] Becurities. These risks are

generally applicable to any investment in quoted securities. Investors should be aware that Metal Securitles can [
go down in price as well as up and investors may lose the value of all or part of their investment,

ETFS METAL SECURITIES AUSTRALIA LIMITER Tage 20



20 Jan 2010 12:31 Baker Mackenzie +612 22759

5.9  Limited Recourse

Upon redemption by an Authorised Participant, the Holder only has recourse to:
+ the nominal value of the redeemable preference share which is payable by the Issuer; and

«  an entitlement to receive delivery of an aaount of Bullion equal to the Metal Entitlement from the Trustee
pursuant to the Separate Trust over that Bullion.

Should there be insufficient Bullion in the Separate Trust, the Holder will have no recourse to any other assets of
the Trustes or the Issuer {except to the extent that the shortfall is due to fraud, wilful default or negligence), If
the Custodian should fail to deliver the Bulllon from the relevant account, the Trustee may transfer its rights
against the Custodian to the Holder in settlemnent of its obligation to deliver the physical Bullion.

510 No Representation

None of the Tssuer, the Trustes, any Authorised Participants, or the Custodian makes any representations as to:
the suitability of any Metal Securities for any particular investor; the appropriate accounting treatment or
possible tax consequences of an investment in any Metal Securities; or the expected performance of any Metal
Sceurities, either in absolute terms or relative to competing investments.
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b CONSTITUTION

The terms applicable to the Metal Shares are set out in Annexure 1 to the Conetitution, a copy of which is
reproduced in full below,

Annexure 1

Additional Terms applicable to Metal Shares

Al The nature of Metal Shares - redeemable preference shares

Meta) Shares are preference Shaves which are lisble to be redeemed by the Company. The terms upoﬁ which and
the marwet in which any redemption is to be effectad must be In accordance with this Constitution or as
otherwise specified in the conditions of lssue of the Metal Share as set out in a Prospectus and the Trust Deed.

A2 The issue of various classes of Meatal Shares

A Metal Share will relate to an entitlement to the following Beneficial Interest:

{8)  for a Giald Share, one tenth (1/10) of one fine froy ounce of gold;

(b)  for a Silver Shave, one oy ounce of silver;

()  for 2 Platinum Share, one tenth {1/10) of one troy ounce of platinum;

(d) foraPalladium Share, one tenth (1/10) of one iroy ounce of palladium; and

(¢)  for a Basket Share, four hundredths (4/100) of one fine troy ounce of gold, one hundred and twenty
hundredths (120/100) of one oy ounces of silver, one hundredth (1/100} of one ttoy ounce of platinum
and twe hundredths (2/100) of ane troy ounce of palladium,

(as detormined in accordance with the rules of the Relevant Association) unless the terms of issue in the
Prospectus provide otherwise,

A3 Rights attaching to Metal Shares

All Metal Shares issued by the Company confer on the holders of those Shares the right to vote in each of the
following circumstances only and in 1o others:

(2)  onaResolution to approve the terms of a buy-back agreement for those Shaves;

(6)  on a proposal that affects or amends the rights attached to the Metal Share (other than the issue by the
Company of additional Metal Shares, a capital reduction or the redemption of the Metal Shares);

(©  onaproposal to wind up the Company; and
(d)  during the winding up of the Company.
A4 Rights which do not attach to Metal Shares

Metal Shares issued by the Company do not confer on the Holder:
()  any right to the payment of any dividends;
(b}  any rights of participation in surplus assets and profits of the Company; or

(¢}  priority of payment of capital or dividends in relation to other Shares, except on the winding up of the !
Company.

A5 Obligations of Metal Shareholders
(a)  The Holder of a Metal Share is bound by the terms and conditions set out in this Constitution, any
Prospectus issued in zelaton to the Metal Shares and the Trust Deed.

(t)  The Holder of a Metal Share must ensure that any change to its Registered Address details are
immediately notifled to the Company for recording in the Register.
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A6 Redemption of Metal Shares

()  Metal Shares will be redesmed by the Company on the Delivery Date if the Metal Delivery Method
applies or on the Redermption Date if the Metal Sale Method applies after the recelpt of a valid
Redemption Notice for those specific Metal Shares. The Metal Shares may be redeemed enrlier than
indicated in the Prospectus in accordance with the Trust Deed, or otherwise in accordance with this
Constitution,

() U the Company determines to compulsorily redeem a Metal Security in accordance with clause 10,2 of the
Trust Deed, the Metal Share comprised in that Metal Security will be redeermed on the date determined in
aecardance with that clause.

(©)  Subject to clause A15 each Metal Share will be redeemed by the Company paying to the Folder 1/1000th
of one cent (0.001 cent) for cach Metal Share held by the Holder.

A7  The Redemption Notice ‘

(8) A Holder may lodge a Redemption Notice with the Company, electing which Delivery Method 1s to apply ;
in accordance with the Trust Deed. !

(t)  Upon receipt of a valid Redemption Notice, the Company will ensure that all things necessary to deal
with the Bullion in accordance with Redemption Instructions oceur.

()  When the Company has fulfilled all its Delivery Qbligations, the Company will have discharged all of its
obligations to the Holder and the Holder will cease to have any righte or interest in the Company (cther
than those rights which survive termination if any). The Company's obligations will be discharged vpon
taking the last action necessary to fulfil its obligations, irrespective of whether the Holder actually
recelves the Bullion or the Sale Proceeds.

(d)  If an invalld Redemption Notice is received by the Company, the Company may notify the Helder of the
invalid Redemption Notice and the reasons for its invalidity so that the Holder may immediately corract !
the invalidity.

() If the Company acts in good faith and without default or negligence in encleavouring to perform its
obligations under this Constitution, it is not responsible or lable to the Holders for any loss suffored in l
respect of the Bullion including any loss suffered by the Holder upon the Company arranging for the
Bullion to be delivered in accardance with the Redemption Instructons. 1

A8  Valid Redemption Notice

A Redemption Notice is valid only if it is valid in accordance with the terms of the Trust Deed and the
Prospectus relating to the lssue,

A9 [deleted]
A10  Consequences of redemption
On the Delivery Date if the Metal Delivery Method applies or the Redemption Date if the Metal Sale Method |

applies, the Company will redeem cach Metal Share and the following will occur: i

()  the Company will, subject to the other provisions in this Constitution, instruct the Trustee to transfer the
Bullion to the Holder free and clear of any security Interest or third party interest;

()  subject to clause A15, the Company will pay the Holder a redemption amount of 1/1000th of one cent
(0.001 cent) per Metal Share redeemed on the Redemption Date;

(&)  the Holder's rights and inlerests in the Metal Share redesmed cease to have effect; and

(d)  the Metal Share will be cancelled by the Company.

A1l Risks and Expenses

On the legal interest in the Bullion transferring to the Holder on the Delivery Date or the Redemption Date, all
title to the Bullion and all risks in and relating to the Bullion pass to the Holder, If the Holder elected the Metal

Delivery Method, the Eiolder becames immediately responsible for all matters relating to the delivery or on-
going storage of the Bullion and for the costs, expenses and liabilities in telation to the Bullion, If the Holder
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clected the Metsl Sale Method, the Holder becomes responsible and liable for the costs associated with sale of the !
Bullion in accordance with the Metal Sale Method.

A12  Delivery of the Bullion

(2  The Metal Delivery Method will apply where the Holder has elected for the Metal Delivery Method to
apply by returning a completed valid Redemption Notice which specifies the Metal Delivery Method.

(t)  The Metal Sale Method will apply if:

(i the Holder fails to send a valid Redemption Notice specifying the Metal Delivery ,
Method by 5.00pm five Business Days prior to a Compulsory Redemption Date; i

(i) if the Metal Delivery Method is elected but through no fault of the Trustee or Company
the Bullion is not svuccessfully delivered and is mot ¢laived by the Holder within one
calendar month of attempted delivery being made; or

(iii) the Holder has elected the Metal Sale Method on {is Redemption Notice,

Al13  Metal Delivery Method i

() If the Metal Delivery Method applies the Company will arrange for delivery of the Bullion fo the Fiplder
in unallocated form only and otherwise in accordance with the Redemption Instructions and the
Progpectus.

(b)  From the Delivery Date, all title to the Bullion and all risks In and relating to the Bullion pass to the
Holder. The Company is not tesponsible or liable for any logs or damage whatsoever that occurs to the
Bullion after the Delivery Date.

(©  The Company's Delivery Obligations will be satlstied by transferring Bullion to and notifying the Holder
of the account details of the Bullion delivery,

Ald  Metal Sale Method

(@ It the Metal Sale Method applies as a result of clause A12(B){) or (ii) then the Company may, in its
absolute diseretion, store the Bullion for up to 12 months from the Redemption Date before selling. In
this event, the Holder may claim any Bullion stored and request physical delivery or transfer of the
Bullion after payment of all of the Company's costs and expenses.

(t) X the Metal Sale Method is applicable, the Company undertakes to arrange for the sale of the Bullion on
the spot market at the Fixing Price.

() If the Metal Sale Method applies:

(@) The Company is irrevocably authorlsed to accept physical delivery of the Bullion for
and on behalf of the Holder from the Trust;

(i) the Holdet irrevocably authorises the Company to sell the Bullion on the spot market at
the Fixing Price, and the Holder irrevocably directs and authorises the Company or any
of its mominees to take all action necessary or deslrable to effect the sale by the
Company of the Bullion;

(iid) the Company will pay the Sale Proceeds as soon as reasonably practicable to the Holder
as insteucted by the Holder in the Redemption Netlee;

(iv) the Holder acknowledges and agrees that:

(A) the Company agrees to sell the Bullion on behalf of the Holder, as agent for
the Holder and the Trustee, on a hest efforts basis in the spot market at the
Fixing Frice;

(B) the Holder agrees to accept the price obtained by the Company in
accordance with the Prospectus and this Constituon and to sell its Bullion
at this price;
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{© the Company makes no representations or warranties as to the price at
which the Company will be able to sell the Bullion ox the amount of the Sale
Proceeds; and

() to the maximum extent permitted by law, the Company is not responsible

or liable for any loss, costs or expense incurred by the Holdex a5 a result of
the Company selling the Holder's Bullion on behalf of the Holder, except to
the extent that such loss, cost ox expense arises as a result of the Company's
negligence, default, fraud or dishonesty; and

v when the Company pays the Sale Proceeds to the Holder in accordance with this clause,
the Company will have discharged all of its obligations to the Holder and the Helder

will cease to have any Tights or interest in the Matal Share, the Company or the Trust
(other than those rights that survive teemination of membership if any).

A15  Set Off Rights ' :

(a) All monetary obligations imposed on a Holder under this Constitution are; '

i absolute;
{ii) froe of any rght to counterclaim or set off; and
(tif) may only be satisfied once the payment has cleared. ‘

() The Company may:

(i get off any amount peyable to the Company, the Trust or one of their agents or
contractors by a Holder against any amount payable by the Company, the Trust or one
of thelr agents or contraciors to the Holder; and

(i) withhold any emount payable by the Company, the Trust or one of their agents or
contractors to a Folder in satisfaction of any amount payable to the Company, the Trust
or one of thelr agents or contractors by the Holder.

Al6 The Metal Delivery and Custody Undertaking

The Company undertakes to the Holder that:

(a) the Custody Bank will be an LBMA member clearing bank which uses its own vaults for storage of ‘
Bullion or has dedicated storage facilities with another party.

(b)  the Company will arrange for the custody of the Bullion with the Custodian Bank on behalf of the Holder
fram the time that the Bullion is delivered to the Company (or the Trust) in accordance with the tules and
conventions of the Relevant Market up to the Delivery Date. The custody arrangements will be in
accordance with standards required by the Relevant Market (disclosed in the Prospectus) from time to
time; and |

(d)  unless otherwise agreed in writing by the Company, if an Applicant wishes to apply for Metal Shares by |
transferring Bullion to the Trust in accordance with the Prospectus, the Applicant must arrange for
delivery of the Bullion o the Trustee’s account at the Cusiodian Bank loco London (in the ease of gold
and silver) and loce Zurich (in the case of platinum and palladium).

Al17  Metal Delivery Representations

The Company represents and warrants to the Holder as a continuing representation and warranty that:

{® the Bullion delivered to the Holder in accordance with the Metal Delivery Method or ;
sold on behalf of the Holder in accordance with the Metal Sale Method is and will be of |
the quality as represented by the Company in the Prospectus; and

(ii) the Bullion will be stored in accordance with the standards set out in the Prospectus. '

ETFS METAL SECURITIES AUSTRALIA LIMITED Page 25



20 Jan 2010 12:32 Baker Mackenzie +612 27759

Al8 Insurance |

The Company undertakes to the Holder that it will retain a Custodian that, as part of the services provided, will
organise insurance of the Gold.

A19  Appointment of Agents and Contractors

The Company, may in its absolute discretion, discharge any of its cbligations (including without limitation, the
delivery of the Bullion) or satisfy or discherge any of its undertakings by engaging agents and/or contractors to
perform the obligations or undertakings of the Company or carry out any relevant function of the Company on I
fts behalf. !

A20  Application by Delivery of Bullion

When a person ot entity subscribes for a Metal Share under a Prospectus, the person or entity must deliver an 1
amount of Bullion equal to the relevant Metal Entitlement to the Unallocated Account of the Trustee with the 1
Custodian which will be held on trust for the benefit of the Holder under the Trust. The nominal value of the

Metal Share will be deducted frorn the Application Fee and will becorne part of the capital of the Company.

A21  Reduction of Capital

Withou limiting clauge 11.2 of this Constitution, the Company may reduce its capital to:

(@) pay arly amount to any person or entity, including any Related Body Corporate on account of or as
payment for arty storage, registry, insurance costs and other expenses of whatever nature relating to the
Bullion or any fees whatsoever relating to the Metal Shares; and

(b) pay any amount to amy person or entity, including any Related Body Corporate fo otherwise discharge \
the Company's obligations under the Metal Delivery and Custody Undertakings.

A??  TUnclaimed Monies or Bullion

If the Holder !
{a) £ails to take delivery of the Bullion as nominated on the Redemption MNotice; or
()  fails to accept the Sale Proceads;

by the day which is 12 months after the Delivery Date then the Bullion or the Sale Proceeds, as the case may be,
Becames the sole property of the Company. The Bullion, i not already sold in accordance with clause Al4, may
be sold by the Company and any Sale Proceeds may be used by the Company to pay for any costs accrued by the
Cornipany in relation to the Bullion for the 12 month period and the balance will be used to pay for or reduce any
future costs lnvolved in the issue of further Metal Shares or otherwise as deterrnined by the Company.

A23 Dealing with Metal Shares

(a) A Holder may Deal with its Metal Share and Beneficial Interest only in accordance with this Constitution.

(o)  When a Holder Deals with 2 Metal Share in any way, then as a result of this provision and without the |
need for any additional writing or action, an equivalent Dealing between the same parties shall occar in |
raspect of the corresponding Beneficial Interest of the Holder. When a Holder Deals with a Beneficial
Interest in any way, then a¢ 2 result of this provision and without the need for any additional writing or
acton, an equivalent Dealing between the same paxties shall oceur in respect of the corresponding Metal
Share of the Holder. For example, when an existing Holder (the "old holder"} transfers a Metal Share to
another person (the "new holder"):

(i) all the rights and obligations that attach to that Metal Share, ac well as the Beneficial
Tnterest are tranaferred from the old holdor to the new holder; :

(ii) the old holder will be temoved from the Register and the new holder will be added to
the Register; and

{iif) the old holder ceases to have any rights int relation to the Metal Shares, the Trust or the
Company.
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(b)

If any Holder purports to Deal with a Metal Share without an equivalent Dealing in the corresponding
Beneficial Interest or if any Holder purports to Deal with a Beneficial Intevest without an equivalent
Dealing in the corresponding Metal Share or if any Holder purpots to contract out of this clause in any
way, the legal and equitable interasts in the affected Metal Share and the Boneficial Interest will
immediately transfer to the Trustes to hold for the benefit of the largest halder of ordinary ehares in the
Company at the time of the transfer.

When an existing Holder deals with a Metal Share in a manner that does not involve the transfer of legal
ownership of the Metel Shate the Registrar has no duty to record the dealing on the Register.

The Metal Shatres are transferable in accordance with the ASX Rules and ACH Clearing Rules.
The Metal Shares are CHESS Approved Securities, Certificates will not be issued to Holders,

The interest in the Bullion, corresponding to a particulax Metal Share, will pass to a new Holder upon
registration of a transfer of the Metal Share in the Register.

Indemmnity, Exclusion and Limitation of Liability

The Company, its Related Bodies Corporate, thelr respective employees, officers, agents and all
contractors and sub-coniractots (the "Released Parties") shall not be liable for any claim, loss, damage,
ligbility, obligation, swit, proceedings, actlon, costs or expenses {whether arising at law, in equity or
under statute) including, witheut limitation, indirect or consequential loss and/or loss of profit
(“Claime") arlsing out of, in connection with or In any way related to Meatal Shares including matters that
are standard exclusions from any insurance coverage obtained by the Company or provided by the
Custedian from time to Hime.

The Eolder releases the Released Parties from, and indemnifies the Released Parties in respect of, all such
Claims,
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TrRUST DEED

The operative provisions of the Trust Deed are set out in full below, except for the Definitions and Interpretation
provision in section 1 of the Trust Deed. Defined terms used in the Trust Deed are set ouf in the Glossary in
Section 11 of this Prospectus.

The Trust Deed was amended and restated on 22 December 2009 in order to clarify the arrangements applicable
to Applicants with respect to the application and redemption of Motal Securities.

These changes were made pursuant to the provisions of clause 17.3(a)({) of the Trust Deed and did not require a
meeting of Holders of existing sscurities,

(2)
(®)

3.
31

()
(b}

3.2
(a}

(b)

Extract from Trust Deed

ACQUISITION OF BULLION

The Issuer or lts agent may accept the transfer of Subseription Metal by an Applicant for or on behalf of
the Trugtee as consideration for the issue of a Metal Seeurity.

A transfer of Subscription Metal by an Applicant to the Trustee must be conducted and will only be
accepted in accordance with the terms of the Prospectus and the Transaction Documents.

THE METAL SECURITIES
Applicant becoming a Holder

The Applicant becomes & Flolder on the date the Registrar registers the Applicant as a holder of a Metal
Sacurity.

On the transfer of any Subscziption Metal by an Applicant, the Trustee will hold that Subscription Metal
or any substituted asset as bare Trustee for the Applicant. The Issuer will ensure the Trustee is
informed of an acceptance of an Application. Upon receiving that notice the Trustee will then continue
to hold the Beneficial Interest in the Subscription Metal or any substituted asset, and subsequently the
Bullion, as bare Trustee for the Holder, The Applicant will be absolutely entitled lo the Subscription
Metal or any substituted asset and once the Applicant becomes a Holder, as Holder it will be absolutely
entitled to the Bullion.

Dealing with Metal Securities

An Applicant or Holder may Deal with its Beneficial Interest only in accordance with this Trust Deed,
prospectus for the Metal Shares and the Constitution.

When a Holder Deals with a Metal Share in any way, then as a result of this provision and without the
need for any additional writing or actlon, an equivalent Dealing between the same parties shall ecewr in
respect of the corresponding Beneficial Interest of the Holder. When a Holder Deals with a Beneficial
Interest in any way, then as a result of this provision and without the need for any additional writing or
action, an equivalent Dealing between the same partles shall occur in respect of the corresponding Metal
Share of the Holder. For example, when an existing Holder (the "0ld holder") transfers a Metal Share to
another parson (the "new holder"):

) all the rights and obligations that attach to that Metal Share, as well as the Beneficlal Interest
are trapsferred from the old holder to the new holdes;

{il) the old holder will be removed from the Register and the new holder will be ardded to the
Replster; and

(iif) the old holder ceases to have any rights in relation to the Metal Shares, the Trust or the Issuer.

If any Holder purports to Deal with a Metal Share without an equivalent Dealing in the corresponding

Beneficial Interest or if any Helder purports to Deal with a Beneficial Interest without an equivalent

Dealing in the corresponding Metal Share or if any Holder purports to contract out of this clause in any
way the legal and equitable interests in the affected Metal Share and the Bemeficlal Interest will
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®

4,
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()

()

6.

immediately transfer to the Trustee to hold for the benefit of the largest holder of ordinary shares in the
Tzsuer at the time of the transfer.

When an existing Holder deals with a Beneficial Interest in 2 manner that does not involve the transfar
of ownership of the Beneficial Interest the Registrar has no duty to record the dealing on the Register,
The Metal Securities are transferable in accordance with the ASX Rules and ACH Clearing Rules.

The Metal Securities are CHESS Approved Securities, Certificates will not be issued to Holders,

The Beneficial Tnterest in the Bullion, corresponding to a particular Metal Security, will pass to a new
Holder upon registration of a transfer of the Metal Share in the Share Register as set out in clauvge 9.

INSTRUCTIONS
Trustee's Instructions

Each Holder and Applicant authorises the Issaer o instruct the Trustee to act on all matters relating to
the amount paid by the Applicant for the Bullion or any subsatituted asset or the Bullion, provided those
instrutctions are in accordance with the terms of the Transaction Documents to which the Issuer is a

party.

Bach Holder and Applicant authorises the Trusice to accept the Issuer's instructions in accordance with
clause 4.1(a) amd authorises the Trustes to request that the Issuer, or a third party, as agent, carry out the
Trustee's duties on its behalf,

SEPARATE TRUSTS
A Separate Trust is established in respect of:

@ the Subscription Metal or any substituted asset whose Beneficial Interest is held by an
Applicant; and

{i1) the Bullion whose Beneficial Interest s held by a Holder

The Trustee is the trustee of each Separate Trust, The initial Trustee is appointed the first Trustee of each
Separate Trust.

STATUS OF METAL SECURITIES

The parties acknowledge that the Metal Securities and any Interests related to them are not interests in 2
managed investment schemne for the purposes of the Corporations Act.

7,

AGGREGATION

"The Trustee, the Issuer and the Registrar must keep separate, and not pool, the interests or the property of the
Separate Trusts and the Bullion, but each may administer the Separate Trusts, and each Holder and Applicant

acknowledges, that:

{a) all Subscription Metal held for a particular Applicant from time to time may be aggregated;

(1)} all Bullion held for a particular Holder from time to fime may be apgregated;

(@ all Beneficial Interests held by a particular Applicant or Holder from time to time may be aggregated by
the Repistrar;

(d) the legal Interest in all trust assets including Bullion is held by the Trustee (or a nominee parmitted
undler this Trust Deed) ;

(g) any money received by the Trustee in respect of the Separate Trusts may be deposited in the same bank
account; and _

3 accounting, texation and other records or relumns may be prepared on a consolidated basis in
accordance with this Trust Deed.

8. APPLICANT'S AND HOLDERS' RIGHTS AND LIABILITIES

(2) Each Applicant or Holder is bound by the terms of this Trust Deed and is entitled to the henefit of the
terms of this Trust Deed,

L) Subject to this Trust Deed, an Applicant or Holder does not indemnify the Trustee or any ereditor of the

Trustee in respect of any liabilities of the Trustee arising from:
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9.
9.1
(&)

(b)
9.2
9.3

9.4

10.
101
(@)

()

@

(d)

{©
()

(i any of the Separate Trusts; or

(if) the exercise of the Trustee's rights under this Trust Deed; or

{iii} the discharge of the Trustee's duties under this Trust Deed,

BENEFICIAL INTEREST

A Holdey of 2 Metal Security will imumediately acquire a Beneficial Intexest in the Bullion:

at the time the Trustee takes delivery of the Bullion if the Metal Security is acquired by the Holder as a
consequence of a new issue of Metal Securities; or

on becoming registered as a Folder of a Metal Share if the Holder acquired the Metal Share in the
secondary market,

An Applicant will retain a Beneficlal Interest in the Subscription Metal or any substituted assst at the
time the Applicant transfers the Subscription Metal as consideration for a Metal Security.

A Holder will be absolutely entitled to the Bullion that corresponds o the Metal Share at all times and
an Applicant will be absolutely entitled to the Subscription Metal ar any substituted asset.

Upon the transfer of a Metal Share from the transferor Holder to the transferee Holder, the Beneficial
Interest in the Bullion will antomatically transfer to the transferee lolder upon the transferee Holder
becoming registered as the Holder of the Metal Share without any further action being required. The
Jesner will ensure that an appropriate entry is recorded in the Share Replster and the Register.

REDEMPTION OF THE METAL SECURITIES
Redemption

Holders may at any time redeem all or part of their holding of Metal Securities by lodging with the
Issuer or its agent a Redemption Notice in the form prescribed by the Issuer and in accordance with this
10.1.

A Redemption Motice:
{i) must cortain an election by the Holder as to;
(A) the class of Metal Security the Holder wishes to redeem;

®) the number of Meta! Securities the Holder wishes to redeem, which must not be less
than the Minimum Redemption Amount; and

(W] the Delivery Method applicable to those Metal Securities;

{ii) must specify an intended Delivery Date or Redemption Date (as applicable) in respect of the
Metal Securities specified in the Redemption Natice, which shall not be earliey than three
Business Days after the Redemption Notice Date;

{1 must be lodged with the Issuer before 3.00pmona Redemption Date;

(iv} if the Holder elects the Metal Delivery Method, must nominate appropriate custodial
arrangements loco Londen (in the case of gold and silver) and loco Zurich (in the case of
platinum and palladium); and

{v) is irpevarable onee it has been given to the Issuer.

Redemption Notices lodged with the Issuer after 5.00pm on a Business Day or lodged with the Issuer on
a day which is not a Business Day will be deemed to be lodged on the fellowing Buginess Day.

Upon receipt of a valid Redemption Notice, the Issuer will instruct the Trustee to do all things necessary
to deal with the Bullion In accordance with the Redemption Fnstructions and in accordance with
Annexure 1 of the Constitution.

If the Holder elects the Metal Delivery Method, clause A3 of the Constitution will apply.
1¢ the Holder elects the Meta! Sale Method, then clause A15 of the Constitution will apply.

When the Trustee has fulfilled all its instructions under this clause 10, the Trustee will have discharged
all of its obligations to the Holder and the Holder will cease to have any rights or interests in the
Beneficial Intercst or the Metal Trust (other than those rights which survive termination if any). The
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@)

(b}

103
(@)

104
@)

Trustee's obligations will be discharged upon taking the last action necessery to fulfil its instructions,
irrespective of whether the Holder actually receives the Bullion or the Sale Procecds.

After receipt of a valid Redemption Notice in accordance with clause 103, on the gither the Delivery
Date if the Metal Delivery Method applies or the Redemnption Data if the Metal Sale Method applies the
following shall occur:

() the legal tifle to the Bullion automatically passes to the Holder and the Holder's Beneficial
Interest merges with the legal inturest

(i) the Metal Share shall be redeemed in accordance with the terms of the Constitution; and
(i) the Separate Trust is dissolved.

The Holder must pay to the Issuer a redemption fee in accordance with Prospectus relating to the Metal
Securities.

Compulsory Redemption

The Issuer (for and on behalf of the Trustee) may in its absolute discretion decide to redeen all or part
of the Metal Securities in accordance with this clawse 10 and will be entitled to determine the
Redemption Date for the purposes of this clause 10 and the Trust Deed in general and which shall be
not less than 30 days following notice of eatly redemption by the Issuer to each holder.

If practicable, the Issuer will provide the Holder with a notice of an sarly redemption under clause
10.4(a) requesting the Holder to provide a valid Redemption Notice within such time as the Issuer in its
discretion may specify. However, the Issuer is under no obligation to do s0.

Valid Redemption Notice
A Redemption Notice is valid only ift

(i the Redemption Notice specifies all of the information required under clanse 10.1(b) of this
Deed; and

(if) the Holder has norainated one Delivery Method only for each Metal Security; and

(iii) the Redemption Notice is given by the person who, to the knowledge, or in the reasonable
opinion of the Issuer, was registered as the Holder of that Metal Security at 5.00pm on the
Redemption Date. Bvery other Redemption Notice given in respect of that Metal Security is
invalid; and

(iv) the Holder has provided sufficient cleared funds for payment of all costs, expenses and
Transfer Taxes (if any) payable by the Trustee assoclated with Completion; and

%) the Holder has agreed that the Issuer may disclose information provided by the Holder within
fhe Redemption Notice (where the consent requested from the Holder and form of the
disclosure required shall comply with the requirements of the Privacy Amendment (Private
Sector) Act 2000) to any third party specified on the Redemption Notice as being a party that
shall be responsible for effecting delivery or storage of the Bullion; and

(vi) the Redemption Notice is not given or received during a period when the Metal Secuxities are
suspended from trading or quotation, and where the Metal Securites subsequently
recommence trading or quotation. In such circumstances if a Holder wishes to redeem a Metal
Security at the end of the suspension the Holder must send in a mew Redemption Notice; and

(vii)  the Holder lodges the Redemption Notice with the Issuer by 5.00 pm on the Redemption Date.

The Tssuer may in its absolute discretion determine whether a Rederaption Notice is valid. The Issuer
will promptly notify the Holder that a Redemption Notice is invalid.

Failure to provide Redemption Notice following Notice of Compulsory Redemption

If, following notice by the Jssuer of compulsory redemption of Metal Securities a Holder fails to lodge a
valid Redemption Notice specifying the Metal Delivery Method by 5.00pm five Business Tlays prior to
the Compulsory Redemption Date, or if the Jssuer determines that it is not practicable to provide the
Holder with notice of the early redemption, then on the Delivery Dale:

{i) the legal tile to the Bullion automatically passes to the Holder and the Holder's Beneficial
Interest merges with the legal interest; and

{i1) the Metal Share shall be tedecmed in accordance with the terms of the Congtitution; and

ETFS METAL SECURITIES AUSTRALLA LIMITED Page 31

32/39




20 Jan 2010 12:34 Baker Mackenzie +612

(t)
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11,

(iif) the Separate Trust is dissolved; and

{iv) the Holder is deemed to have elected the Metal Sale Method and instructed the Trustee, as its
agent, to sell its Bullion. The Holder authorises the Issuer to instruct the Trustee in relation to
gale of the Bullion int aceordance with clause Al4 of the Constitution.

All Sale Proceeds of the Bullion will be sent to the Holder's Registered Address, in accordance with
clause Al4 of the Constitution,

Sale of Bullion

1 the Metal Sale Mathod applies in accordance with clause A14 of the Constitution, then the Holder
instructs or is deamed to instruct the Trustes, as its agent, to arrange for the sale of the Bullion in
accordance with clause Al4 of the Constitubion and irrevocably authorises the Trustee to appoint the
Tssuier its agent and to act in accordance with the Issuer's instructions.

The Trustee makes no representation or warranty as to the price at which the Bullion will be sold or the
smount of the Sale Proceeds,

Unless agreed otherwise, the Folder agrees to accept the price negoliated or by the Issuer and to sell its
Bullion at this price.

‘The Holder indemnifies the Trustes (and its agent) from any cost, expense, loss or liability incurred by
the Trustee in relation to the sale of the Bullion in accordance with the Metal Sale Method.

The Trustee is not liable for any cost, expense, loss or liability incurred by the Holder in relation to the
sale of the Bullion In accordance with the Metal Sale Mathod,

RISK AND EXPENSES

‘The legal interest in the Bullion transfers to the Folder on the Delivery Date if the Metal Delivery Method
Applies ot on the Redemption Date if the Metal Sale Method applies, and all title to the Bullion and all risks in
and relating to the Bullion pass to the Holder. If the Hoider elected the Metal Delivery Method, then the Holder
Vecomes immediately responsible for all matters relating to the transfer, delivery, custody or on-going storage of
the Bullion and for all costs, expenses and liabilities in relation to the Bullion. If the Holder elected the Metal Sale
Method, the Holder becomes responsible and liable for all the costs associated with gale of the Bullon in
accordance with the Metal Sale Method.

12,
(@

(E)

13.

SET OFF RIGHTS

All menetaty obligations imposed on a Holder or Applicant under this Trost Deed are:
{i) absolute; and

(ii) free of any tight to counterclaim or set off, and

(i) may only be satisfied once the payment has clearad.

The Trustee may, and on instruction from the Issuer must:

(i) get off any amount payable to the Trustee, the Issuer or any of thefr agents by a Holder or
Applicant against any amount payable by the Trustee or the Issuer to the Holder or Applicant;
and

(i) withhold any amount payable by the Trustes, the Issuer or any of their agents to a Holder or
Applicant in satisfaction of any amount payable to the Trustee, the Issuer or any of their agents
by the Holder or Applicant.

NO DISPOSAL

The Trustee must not dispose of the trist assets including Bullion for the duration of a Beparate Trust except if
there is a change of Trustee in accordance with this Deed.

14.

HOLDER'S O APPLICANT'S SOLE RESPONSIBILITY FOR INVESTMENT

Each Holder or Applicant is solely responsible fox making its own enquiries and decisions in respect of:

(@)
(®)

whether or not to invest or deal in Metal Securities; and

the Issuer.
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15.
151

DURATION OF THE SEPARATE TRUSTS

Commencement

Each Separate Trust begins on the Commencement Date for such Separate Trust.

15.2

Termination

A Separate Trust terminates on the earlier of:

(@)
{b)

©
153

(a)

(k)

(e}

CY

@

(g)

16.
161

in the case of a Separate Trust for an Applicant, upon the Applicant becoming a Iolder in respect of the
relevant Metal Securities;

in the case of a Separate Trust for a Holder, the actual delivery of Bullion by either Metal Sale Method or
Metal Delivery Method; or

in either case, by operation of law.
Early Termination In relation to the Issuer

If an Insolvency Event occurs in relation to the Issuer, then all Metal Securifies are sugpended and cease
ading or quotation on ASX and Holders may not transfer thelr Metal Seeurltles off-market during the
period of suspension.

If the Tssuer can remedy the Insolvency Event within a reasonable tme frame, the Holder may, upon
notice received from the Trustee and/or Issuer, recommence bading or quotation in their Matal
Securities.

1f the Insolvency Bvent cannot be remedied in accordance with sub clause 15.5(b), then with effect from.
the Insolvercy Date:

() the Applicant's or Helder's Beneficial Interest in the trust assets is deemed to have merged
with the legal interest in the trust assets including Bullion and the legal title passed to the
Applicant or Holder; and

(i) the Metal Share shall be redeemed in accordance with the terms of the Constitution; and

(iif) the Separate Trust is dissolved.

Where the Insolvenicy Event cannot be remedied, an Insclvency Event Redemption Notice will be
immediately forwarded to each Holder specifying the date by which the Insolveney Event Redemption
Motice must be lodged with the Issuer,

Upon receipt of a valid Insulvency Event Redemption Notice the Trustee will act in accordance with
clauses 10.1(cl), 10.1(e) end 10.1(f) as if a valid Redemption Motice had been lodged.

If the Holder fails to return the Tnsolvency Event Redemption Notice by the specified date, the Holder is
deemed to have elected the Metal Sale Method and instrucied the Trustes, as its agent, to sell its Bultion,
and clatse 10.5 will apply,

If a Termination Event oconrs, then the Issuer may, in its absolute discretion, tteat the Termination
¥vent as an Msolvency Event and this clanse 15.3 will apply. If a Termination Event occurs, the Holder
irrevocably authorises the Issuer to instruct the Trustee to treat the Termnination Event as an Insolvency
Event and irrevocably authorises the Trustee to act in accordance with the Issuer's instrictions.

THE TRUSTER

Trustee's Powers

The Trustee has no powers, duties, rights or discretlons under the Separate Trust other than those expressly set
out in this Trust Deed. The Trustee undertakes that it will exercise its powers under this Trust Deed in good
£aith on the direction of the [esner. The Trustee holds the trust sssets, without any Interest in them, other than
that existing by reacon of the office and legal title as Trustee, and without any duties to perform except as
directed by the Applicant or Halder.

16.2

Trustee's Sale ar Custody Powers

Tn exercising any power of sale or custody under this Trust Deed;
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{a) where the Holder fails to lodge a Redemption Notice priot to or on the Compulsory Redemption Date, |
in respect of a compulsory redemption under clause 104 the Trustee may act as agent and arrange for
the sale or custedy of the yelevant Bullion;

{b) the Trustee is not obligated to insure, or arrange for insurance, of the Bullion; !
(c} the Trustee will hold any Sale Proceeds on trust for the Applicant or Holder of the Beneficial Interest;

(d) the Trustee is under no Liability to an Applicant or Holder and an Applicant or Holder is not entitled to
bring any action against the Truste¢ in cormection with the price received by the Trustee on the sale by !
the Trustee of the trust assets including Bullion or the cost payable for custody or puichase of the
Bullion;

(2) neither the Trustee nor the Issuer will be liable to an Applicant or Holder and an Applicant or Holder is
not entitled to bring an action against the Trustee or the Issuer in connection with the purchase, sale of, |
or custody of, the trust assets including Bullion as contemplated by this clause, including any loss or
damage caused as a result of any failure to obtain ingurance.

163  Delegation i

{a) The Trustee may authorise any person(s) to act 2 its delegate (in the case of a joint appolntment, jointly ;
and severally) to hold Htle to trust assets Including Bullion, perform any act of obligation or exercise |
any discretion within the Trustee's power, The delegate may be the Issuer, an Associate of the Issuer,

the Trustee or the Registrar,
(B} The authorisation may be in such form as the Trustee determines.
(© Subject to clause 1613, the Trustee remains liable for the acts or omissions of a delegate except the

Trustee will not be liable in respect of:

(i) the holding of property or recelpt or payment of money through a recognised settlement
system or clearing system; or

(ii) a delegate whase acts or omissions ave not reasonably capable of supervision by the Trustee.
16.4 Indemnity

Subject to clause 16.23, the Metal Trust indemnifies the Trustee for any liability incurced by the Trustee in
performing or exercising any of its powers or dutles in relation to any Separate Trust, This indemnity is in
addition to any indemnity allowed by law, but does not extend to liabilities arising from a breach of trust
negligence or fraud of the Trustee.

The Trustee must not act or fail to act if by doing so it will knowingly Incur any material liability in the proper
performance by the Trustee of it obligations under this Trust Deed for which it s indemnified except if the
Trustee is expressly indemnified for that liability under this Trust Deed.
16.5 Retirement

 The Trustee must retire as the trustee of each Separate Trust when required to retire by the operation of law. The
Trustee may relire by giving 3 months’ notice to the Issuer, Applicant and the Holder.
166  Voting Rights

The Trustee will not have power and is not required to exercise any voting rights in relation to the Metal
Securities,

16.7 Remaoval

The Trustee may only be removed:

(a) by written direction from the Issuer, giving not less than 30 Business Days notice to the Trustee, or such
shorter ime as the Trustee and the Jswuer may agree;

{b) in accerdance with any relevant legislation and regulations; ox

() by order of the court.

A Holder or Applicant has no right to request, or commenge proceedings for, the removal of the Trusteg, in the
abzence of fraud, dishonesty or gross negligence.
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16.8 New Trustea

If the Trustee retires or is removed, the lssuer may appoint a replacement trustee by deed. The appointment is
not complete until the new Trustee executes a deed by which It covenants to be bound by the came terms as this
Trust Deed,

169 Release

When it zetires or is removed as Trustee of each Separate Trust, the Trustee is released from all obligations in
relation to each Separate Trust arlsing from the time it refires or iz removed, except that the Trustee is still
obliged:

(@) to vest the trust assets including Bullion of each Separate Trust in the new Trustee (subject to the
satisfaction of all Uabilities owed to the Trustee on its own account under this Trust Deed or for which
the Trustee may be personally liable or for which there has been provision satisfactory to the Trustee);

{b) deliver all books and records relating to each Separate Trust to the new Trustee; and

{c) this Trust Deed continves in effect in respect of anything dene or omitted to be done by the retizing
Trustee when it was Trustee.

The retiring Trustee retains the rights and remedies available to it under this Trust Deed or at law in relation to
the performance and exercise of its powere, duties and functions whila Trustee. }
1610 No Guaraniee \

None of the Issuer and its Assoclates guarantee that the Trustee will perform or otherwise comply with its i
obligations under this Trust Deed. MNothing in this Trust Deed constitutes a guarantee by the Issuer or its
Assoclates of those obligations.

1611 Knowledge of the Trustee

{2) The Trustee will only be considered to have knowledge, awareness or notice of a thing or grounds to
believe anything by virtue of its officers having actual knowledge, actual awareness or actual notice of
that thing or grounds to believe that thing,

(W) The Trustee undertakes to Immediately notify the Issuer of any information relating to the trust assets
including Bullion of which the Trustee becomes aware which is price sensitive or otherwise relevant to
the Issuer complying with its continuous disclosure obligations under the ASX Pules.

1612  Rights and Liabllities Of Trustee
(Holder of Trust): The Trustee must not be an Applicant ox Holder at any time.

(Other capacities): Nothing in this Trust Deed restricts the Trustee or iis associates from;

(@) dealing with each other, the Issuer, any Separate Trust, Applicant ot any Holder;

(b) being intarested in any confract or transaction with each other of the Issuer or any Applicant or Folder
or tetaining for its own benefit any profits or berefits derived from any such contract or transacion; ‘

(c) actins in the same or a similar capacity in relation to any other scheme; or ‘
(d) gelling Bullion to the Issuer, !
subject to the Trustee acting at all times with good faith towards an Applicant or Holder.

Nothing in this Trost Deed restricts the lssuer or it associates or nominees acquiring the trust assets including
Bullion from the Trustee or elsewhere,

16,13  Limitation on liability

(2 The Trustee does nat have sny obligations or duties in respect of the Separate Trusts, the Metal
Gecurities, the trust assets including Bullion or anything in relation to them except as expressly set out in
this Trust Dead,

)] If the Trustee acts in good faith and without default or negligence in endeavouring to perform its

obligations undex this Trust Deed, it is not responsible to Applicants or Holders for any loss suffered in
vespect of the relevant Separate Trust including any loss suffered by the Applicant or Holder upon
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(d)
@

®
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16.14

delivery of the trust assets including Bullion and in case of a breach of an obligation imposed on the
Trustee under this Trust Deed,

The liability of the Trustee in relation to each Separate Trust is in any case limited to the trust assets
including Bulllon of the Separate Trust.

The Trustee is not liable for the acts or omissions of any brokexs or other agents whose acls or omissions
are not reasonahbly capable of supervision by the Trustee.

The Trustee is not responsible for the performance by the Tssuer, the Registrar or the Custodian of thelr
yespective obligations under this Trust Dieed or the Transaction Documents,

The Trustee is not liable for the acts or omissiens of the Issuer, the Registrar or the Custodian (including
any of their agents), including for any breach of this Trust Deed to the extent caused by such act or
omission,

The Trustee is not Hable for the acts or omissions of any storage providers or other service providers
who store, hold or transfer the trust asseis including Bullion for all, or part, of the Trust's duration,

Trustee's reliance

The Trustee may take and act upon:

(@)

(b)

(©

(d)

(e}

1615
@)
(©)

16.16

the opinion or advice of counsel ox golicitors instructed by the Trustee in relation fo the interpretation of
this deed or any other docurnent (whether statutory ox otherwise) or generally as to the administration
of each of the Separate Trusts or any other matter in connection with the Separale Trusts;

the advice, statements or information from any bankers, accountants, auditors, valuets and other
persons consulted by the Trustee whe are in each case believed by the Trustee in good faith to be expert
in yelation to the matters 1pon which they are consulted and who are independent of the Trustes;

advice, statements, notices or information from the Jesuer, the Registrar or the Custodian in respect of
all matters arising under this Trust Deed;

any other opinion, advice, statement or information provided to the Trustee in respect of the Separate
Trusts, however it is given to the Trustee, unless the Trustee has reasonable grounds to believe that the
document is not genuine or correct; and

the Trustee will not be liable for anything done, suffered or omitted by it in good faith in reliance upon
such opinien, advice, documents, statements, notices or information, including in respect of payments
and dealings with cases of Bullion required by this Trust Deed. If the Trustes requests any advice,
information, totices or statement from any person under this clavse, the Trustee hag no Lability in
connection with any delay in the exercise or performance of the relevant powers or dutles the subject of
the relevant advice, information, notice or statements.

Exercise of discretion
The Trustee need niot act except when required to do so by this Trust Deed.

The Trustee meed not consult with the Applicants or Holders before acting, giving any consent,
approval or agreement of making any determination under this Trust Deed except if this Trust Deed
expressly provides otherwise.

Directions of the Court

The Trustee may apply to a court for directions as to any tnatter arising in connection with petformance of its
obligations including the exercise of the powers and functions of the Trustee under this Trust Deed. The Trustes
is riot liable to any person for any delay arlsing as a result of that application.

16.17

No Responsibility for Trust Deed

The Trustes has ro responsibility for the form or contents of this Trust Deed or any disclosure document issued
in relation to the Metal Securities and accordingly has no Hability as a result of or in connection with:

@
(®)
16.18

any inadequacy, invalidity or unenforceability of any provision of this Trust Deed; or
any staternent in, omission from or publication of any such disclosure document.

Further Obligations

Notwithstanding any other provision of this Trust Deed:
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(&) the Trustee is not required to do or to omit to do anything or to incur any liability unless the Trustes's
ligbility is limited in & manner satisfactory to the Trustee;

) the Trustee will not be under any obligation to advance or to uge its own funds for the payment of any
costs, expenses or liabilities;

|

{c) the Trustee is not required to keep iself generally informed as to the circumstances or activities of the ‘
Registrar, the Issuer, the Custodian or any other person in relation to the trust assets including Bullion, |
including their compliance with their obligations in connection with this Trust Deed, the Metal ‘
Securities, trust assets including the Bullion or the Register; and

which {and can be enforced against the Trustee only to the extent to which) the liability or obligation
can lawfully be satisfied in accordance with this Trust Deed out of the trust assets including Bullion of a
Separate Trust.

1619  Satlsfaction of Liabilities of each Separate Trust

(d) a liability or obligation of the Trustee arising under this Trust Deed is strictly limited to the extent o i

Liabilities of or referable to each Separate Trust aze to be satisfied from the trust assets including Bullion of that
Separate Trust, In particular, but without limitation to the foregoing, the Trustee may satisfy any fee or liability
of a Holder which is described in a Prospectus as payable from the sale of the Bullion in a Separate Trust and the
Trustee has power to sell Bullion for such purposes.

1620  Appointmenis

(&) The Trustee may for the purpese of exerising any of its rights or discharging any of its obligations
appoint (and remove) Officers or any Asgsociate or engage agents or sub-contractors or experts on such
tertns, including remuneration, as the Trustee thinls fit.

{b) 'The Trustee may appoint a Custodian to be the repistered holder of the tust assets including Bullion
held under this Truust Deed but so that:

{1) the Custodian i a bare trustee for the Trustee with no power fo deal in the trust asscts
including Bullion except as directed by the Trustee or the Issuer;

(i) the Custodian may be an Associate of the Trustee; and

{iii) the registared holdings of trust assets including Bullion of the Custodian are deemed for the
purposes of this Trust Deed tobe a registered holding of the Trustee.

16.21 Obligations are Several
The abligations of the fssuer, the Trustes and the Regisirar wnder this Trust Deed are several only and not joint.

16,22  Providing Information

The Trustee rmust, to the extent permitted by law, on request, provide to the Tssuer information concerning the
trust assets including Bullion. The Trustee does not have to inquire as to the purpose of the Issuer for Tequesting
the Information except to the extent required by law.

The Trustee is not obliged to disclose any information relating to the Tssuer ot its Assoclates, whether fo the |
Applicant, Holder or any other person. Disclosure is In any ¢ase not required if in the opinion of the Trastee
disclosure would or might breach a law or duty of confidence or other fiduciary duty.

16,23 Funding Of Trastee |

The Trustee will have no right of recourse:

(=) to recover any of its outgoings under this Trust Deed in relation toa Separate Trust; or

(0 in respect of any claim, loss or Habllity which may arise from its actions or omissions as the Trustee of &
Separate Trust; or

(c) in respect of any right of indemnity in relation to a Separate Trust which it might have under this Trust
Dreed or at law; or

(d) against the trust assets including Bullion which correspond to that Separate Trust,
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except that the Trustee will have a right of recourse which the Trustee has against the property of a Separate
Trust, as set out in those specific provislons of this Trust Deed which authorise the Trustee to recoup from tha
trust fund of 2 Separate Trust,

1624  Trustee not required to act

The Trustee Is not required to act In any court proceedings, arbitration or other dispute concerning the Separate

Trust including proceedings by the Applicant or Holder or a third party against the Trustee in the absence of the

Trustee being indernnified for all costs, fees, expenses and liabilities reagonably and proparly incurred by the ‘

Trustes in relatton to such action, |

1625  Recourse to Scparate Trusts |

The Trustee may have recourse to the Separate Trusts for any remuneration ot reimbursement or indernlty
permitted under this Trust Deed only f the Trustes is axpressly authorised to deduct costs and fees from the '
proceeds of any payment received by the Trustee from the Issuer ot any third party on the sale or disposal of the
trust assets including Bullion., The Trustee hag no right of recourse against any Subscription Metal or the physleal
Bullion, only against proceeds from any sale of the Bullion, l

1626  Transfer Taxes

(=) Neither the Issuer nor the Trustee are llable for any Transfer Tax ot other charge arising from the
ownetship, transfer or redemption of 2 Metal Share. |

) Holders must pay all Transfer Tax payable by the Trustee in connection with the ownership, transfer
and complotion of a Metal Share.

(@ Each Holder ackmowledges that it is their own responsibility to ensure that the correct tax treatment,
including declaration of income and payment of Tax, is applied in relation to the Holder's Metal
Securitles and the Bullion.

1627  Failure to Pay |

{a) 1§ the Holder fails to pay any Transfer Taxes within the required perlod, then the Issuer must pay the
amount of the Tranafer Taxes on behalf of the Trustee and the Holder. That amount and any related
costs or expenses, Including reasonable inferest, is recoverable by the Issuer from the person who is
registered as the Holder as a debt due.

b Nothing in this elause obliges a Holder to pay stamp duty in respect of a twansfer of Metal Securities
only because notice of the transfer has been given to the Trustee by a person other than the Holder.

1628 Stamp Duty

The Holder will be responsible for paying all stamp dutes assessed In respect of the Separate Trusts or the
Bullion to which the Metal Securities of that Holder relate,

1629  Statements, Accounts And Audit

Cbligation of Trustee

{a) To the extent required by Law, the Trustee must prepare and lodge consolidated accounts and financial

and taxatlon returns anel must ensute compliance with applicable audit requirements in respect of the
Separate Trusts and the perfarmance by the Trustee of its functions under this Trust Deed.

Exemption

(b) The Trustee is empowered to apply for any walver, modification or exemption which will or may have
the effect of reducing the extent of its obligations under clause 16.23 and to give undertakings and to
perform any conditions associated with any such application or any such modification or exempton,

Engage Accotimitants

) In order to perform its obligations under clause 16.29(a} and {b), the Trustee may engage an Accountant
or an agent. The Trustee has no liability to the Issuer or o any Applicant or Holder in respect of any
document prepared, action taken, or record made by the Trustec in the performance of the obligations
imposed upon it by clauge 16.29 if the same was prepared by or upon the advice of an Accountant or
Accountants engaged pursuant to this clause 16.29.

No obligation to provide financial information
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{d) Subject to the ASX Rnles and contrary provisions of this Trust Deed, the Trustee has no obligation
whatever to provide or to procure the Registrar to provide information to Applicants or Hulders about
the Separate Trasts or the Bullion.

{&) In particulay, the Trustee has no obligation to provide Applicants or Holders with any financial
accounts, financial reports or financial statements for the Separate Trusts.

{f The Trustes is not obliged in any event to make available ot to forward its own financial accounts,
reports or statements to any Applicant or Holder.

Andits of Complinnce

{s) The Tssuer must at its own expense catise an audit of compliance with the ASX Rules to be undertaken

arnwally by a registered company auditor appointed by the Issuer and will cause the audit report
concemed to be lodged with the ASX as soon as itis available.

1630  Register

{a) The Trustee must maintain a register of Beneficial Interests which meets the requirements of the
Corporations Act, the ASX Rules and the ACH Clearing Rules.
{b) Except as otherwise provided in this Trust Deed, the Trustee must recognise the Applicant or Holder

from Gme to time as the abscolute ownaer of the Benefirlal Interest and all persons must act accordingly.

() The details of Holder's Beneficial Interest on the Register maintained by the Trustee will be identleal to
the Share Register maintained by the Issuer.

17.  GENERAL PROVISIONS

17.1 MNotices

() Except as otherwise provided by this Trust Deed, 2 notice required or permitted to be given to an
Applicant or Holder under this Trust Deed must be in writing and is to be treated as being given if:

[h)] left at the Registered Address of the Applicant or Holder;

(i) sent by pre-paid mail to the Registered Address of the Applicant or Holder;

(lif) sent by facsimile transmiscion to the Applicant's ox Holder's facsimile number; or

{iv) in the event of Hme constraints, by such other method as approved by the ABX,
Notice by adveriisement

()] Any notice which is required or allowed by a court of competent jurisdiction to be given to an Applicant
or Holder by advertisement will, unless otherwise stipulated or required by law or by & court in
Australia or in any relavant foreign jurisdiction, be sufficiently advertised if advertised once in a daily
newspaper circulating in the States and Territortes of Australia.

Notices by Applicants and Holders

® All notices requited or permitted to be given by Applicants or Holders to the Issuer, Trustes oF
Registrar tnder this Trust Deed or otherwise in respect of Metal Secusities must be fn writing and are
treated as being duly given upon being actually received by the Issuer, the Trustee, or the Reglstrar at
its principal office or such other address as it may by notice to the Applicant or Holder speclfy.

17.2 Payment To Applicants or Holders
Methods of payment

() Any money payable to an Applicant or Holder may be paid in a manner as determined by the Trustee
acting on the Issuer's instructions.

Receipt

|
|
() The roceipt of fhe Applicant or Holder in zespect of the trust assets including Bullion and any money ‘
payable in respect of it is a good discharge to the Trustee. ‘
\

L

Unelainted Money
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{0) Any payments made to Applicants or Holders but remaining unclaimed for twelve months aftor the
date of payment will, subject to applicable laws, be paid to the Tssuer to be used to reduce future costs of
jssue and the relevant Applicant or Holder has no claim, whether against the Issuer, the Trustee, the
Registrar or otherwise, to any amount paid to the Issuer under this clanse.

17.3 Amendments To Trust Deed

Trustes may amend

(=) The Trustee may by supplemental deed amend this Trust Deed If one or more of the following applies!

() in the reasonable opinion of the Trustee the amendment is necessary or desirable to and which,
in the reasonable opinion of the Trustee, is not materially prejudicial o the rights of Applicants
or Holders;
ii) the terms of the amendment are authotised by & resolution of the Holders passed in ,

accordance with this Trust Deed;

(iif) the terms of fhe amendment are necassary or desirable in the reasonable opinion of the Trustee
to comply with any statutory or other requirement of law (including as modified or applied in
any respect to the Metal Securities) or any requirement of the ASX or to reclify any
inconsistency, technical defect, manifest error ox ambiguity in the terms of this Trust Deed; and

{iv) fhe terms of the amendment are necessary or desirable in the reasonable opinion of the Trustee
for Metal Securities provided that the amendment does not affect the rights of cutrrent Holders
of Metal Securities,

Resolution of Holders
(b) The Trustee must notify all Holders in writing of a proposed amendment in accordance with clause

17.3(a) (i),

{© Holders may return ballot papers to the Trustee by no later than 20 Business Days after the date of the
notlce, Bach Holder is entitled to one vote for each Metal Share held.

(d) A resolution is duly passed if 75% or more of the votes cast are in favour of the amendment,

(g) The Trustee or its associates must not vote unless they are voting as trustee or nomines for a person
who is not an associate.

13] An amendment must be notified to the ASX, if it concerns Metal Seeurities which are listed, traded or
quoted on the ASX.

(g} An amendment shall be subject to and in accordance with any applicable ASX Rules, including any
requirement that ASX consent {o the proposed amendment.

174 Obligation Of Holders To Provide Information
An Applicant or Holder will provide such informatian as the Trustee may request or as required by law.

17.5 Waiver

The failure, delay, relaxation or indulgence on the part of the Issuer or the Trustes in exercising any powcr or
right conferred upon the Issuer or the Trustee under this Trust Deed does not operate as a waiver of that power
ot right not does any single exercise of any power or right preclude any other or further exerclse of it or the
exercise of any other power ox right under this Trust Deed,

17.6 Governing Law
This Dead is govecned by the laws of Victoria. |

17.7 Jurigdiction
Each party irrevocably and unconditionally:

(a) submlts to the non-exclusive jurisdiction of the courts of Victoria; and
® waives, without limitation, any claim or objection based on absence of jurisdiction or inconvenient
forum,
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8 SUMMARY OF OTHER TRANSACTION DOCUMENTS

81  Summary of the Custodian Agreemenis

The Custodian Agreements are the Allocated Account Agrecment between the Issuer, the Trustee and FISEC
Bank 1iSA, N.A. and the Unallocated Account Agresment between the same parties. The Allocated Aceount and
the Unallocated Account (the "Metal Accounts") have been established pursuant to the terms of the Custodian
Apreements,

The Custodian Agreements were amenced and restated on 2 December 2008 in order to provide for the

additional classes of Metal Security now being offered, to reflect the change in Trustee and to incorporate

changes required by the Custodian o reflect changes in their operating procedures and their standard terms of

business. In pariicular, the msurance obligations of the Custodian have been changed by deleting an obligation |
of the Custodian to pay Holders the amount of the deductible in relation to any insurance claim. As the allocated

Bullion is beneficially owned by the Holder, only the actual insurance proceeds will belong to the Holder.

The Custodian Agreements are important documents and should be read by investors when making an
assesstnent of whether to apply for Metal Securities. Accordingly, certain key provieions of the Custodian
Agreement are surmarised below. This summary is not intended to set out in detail all the provisions of the
Custodian Agreements. Certain capitalised terms used in this summary have defined meanings in the Custodian
Agreement that are not always repeated or paraphrased in this summary or this Prospectus

811  Metal Accounts

The Custodian will open and maintain the Metal Accounts in the name of the Trustee, in its capacity as trustee
for the Holders. The Metal Aecounts shall evidencs and record the withdrawals of Bullion from and deposits of
Bullion to that account. ‘The Metal Accounts will be denominated in respect of platinum, palladium and silver in
troy ounces and in respect of gold fine troy ounces.

The Custodian will provide reports by fax or by e-mail {at the option of the Truster) to the Trustee by the close of
each Business Day {only if there have been any changes). The Custodian retaing the right to reverse recording
errars with retrospective effect.

8.1.2 Deposits

Deposits may only be made into the Metal Accounts either by Authorised Participants on Application or by
transfers between the accounts when effecting creations or redemptions of Metal Securities, Notice of an
intended deposit by an Authorised Participant into the Unallocated Account must be given by the Issuer to the
Custodian 1o later than 3:00 p.m. (London time) one Business day prior to the date when such Bullion is to be
deposited into such account, !

The Custodian is required to use its commercially reasonable endeavours to complete the transfer of Metal from
the Unallocated Account to the Allocated Account on the day of teceipt in the Unallocated Account, provided
notice of the Application was given to the Custodian one Business Day before the Bulllon is to be deposited into
the Unallocated Account,

813 Withdrawals

Withdrawals are only permitted from the Metal Accounts to effect redemptions, to pay Management Fees or {if
the Custodian changes) to move Bullion to the replacement cugtadian.,

The Custodian may amend the procedure for withdrawing Bullion from the Metal Accounts or impose |
additional procedures as it considers appropriate in certain circumstances, ‘

Once a withdrawal of Bullion from the Allocated Account is requested, such Bullion must be de-allocated for |
purposes of crediting it to an Unallocated Account. !
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814 Instructions

The Issuer, the Trustee and the Custodian have agreed that only the Trustee shall have the right to give
instructions to the Custodian for withdrawal of Bullion from fhe Metal Accounts, whether by way of de-
allocation or by way of collection or delivery, credit or debit.

If, in the Custodian’s opinion, any instructions are unclear or ambiguous, the Custodian shall use reasonable
endeavours (aking into account any relevant time constraints) to obtain clarification of those instructions from
the ‘Trustee (but not from the Issuer) and, failing that, the Custodian may in its absolute discretion and without
any liability on its part, act upon what the Custodian believes in good faith such instructions to be or refuse to
take any action or execute such instructions until any ambiguity or conflict has been resolved to the Custodian’s
satisfaction.

|
815 Confidentiality |

Netther party is permitted to disclose information acquired under the agreement without the consent of the other

party, However, certain disclosures are permitted if required by (amongst other things) laws, by another :
company in the same group or any sub-custodian rules of the LBMA (in respect of gold and silver) or the rules of 1
the LPFM (in respect of platinum and palladium) or if requested by a government agency, or if required by a 1
party’s auditors, legal advisers. \

816 Custody Services

The Custodian is appointed as the custodian of the Bullion credited to the Metal Accounts in accordance with the
Custodian Agreements. The Custodian will segregate Bullion credited to the Allocated Account from any other
Bullion, which it owns or holds for others by enterlng appropriate entries in its books and records, and will
require any sub-custodians it appoints to so segregate such Bullion, The Custodian will identify in its books the
Trustee (ir\ its capacity as trustee for the Holders) as the owner of the Bullion credited to the Metal Accounts. The
Custodian ageees to use commercially reasonable efforts prompHy to trangport any Bullion held for the Issuer by
ot for a Sub-Custodian to the Custodian’s London vault premises or the Zurich Sub-Custodian’s Zurich vault
premises at its own cost and zigk.

817 Sub-Custodians

The Custodian may appoint Sub-Custodians to perform any of its duties under the agreement including the
custody and safekeeping of Bullion. It is required to use reagonable care in the appoiniment of any Sub-
Custodian but is not liable for any act or omission, or for the solvency, of any Sub-Custodian unless the
appointment of that Sub-Custodian was made by it negligently or in bad faith.

The Custodian may appoint Sub-Custodians solely for the temporary custody and safekeeping of Bullion untii
transported to the relevant vault premises. The Allocated Account Agreement requires the Custodian to use !
reasonable care in the selection of those Sub-Custedians and provides that it shall nat be liable for any act or

oaission, or for the solvency, of any Sub-Custodian it appoints unless the appointment of that Sub-Custodian

was made by it negligently or in bad faith, The only Sub-Custocians which the Custodian has currently

appointed to perform such duties will be those custodians which are members of the Relevant Association,

namely, in addition to the Custodian, the Bank of England (with respect to gold only), The Bank of Nova Scotia |
(ScotiaMocatta), Deutsche Bank AG, JPMorgan Chase Bank, NLA,, UBS AG, Barclays Bank PLC, Johnson Matthey
ple (with respect to silver only), Brink's Global Services Inc. and ViaMat International.

The Custodian may employ Zurich Sub-Custodians for the custody and safekeeping of platinum and palladium
in their Zurich vault premises, The Custodian will use reasonable care in selecting any Zurich Sub-Custodian. As
of the date of the Allocated Account Agreament, the Zurich Sub-Custodians that the Custodian uses are Brink's
Global Services Ing, and ViaMat Intarnational. Nothing in the clause described in this paragraph limits the
Custodian’s liability with respect to platinum or palladium held by a Zurich Sub-Custodian. In addition to the
requiraments referred to at Section B.1.6 (Custody Services) above, the Custodian must require any Zurich Sub-
Custodian to segregate the Bullion held by it for the Issuer from any platinum or palladium which it holds for the
Custodian and any other customers of the Custodian by making appropriate entrles in its books and records. The
Custodian must give to the Zurich Sub-Custodian notice in the form specified in the Allocated Account
Agteement and ensure that the Zurich Sub-Custodian delivers to the Trustee (with a copy to the lssuer) an
acknowledgement and undertaking to segregate all Bullion held by it for the Issuer from any platinum or
palladium which it owns or holds for others and to segregate the Bullion held by it for the Iesuer from any
platinum or palladium which it holds for the Custodian and any other customers of the Custodian, and in each
cage undertaking to make appropriate entries in its books and records.,
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8.1.8 Feesand Expenses i
The Custodian has agreed to charge a fee for its services under the Custodian Agreemments at a rate of;

¢ 0.10 per cent per annum on the first 1 million fine troy ounces and 0.06 per cent per armum on any
additional amounts, in relation to gold;

+ (.10 per cent per annum In relation to silver; and
+  0.14 per cent per annum In relation to platinum and palladium,

in each case based on the aggregate US dollar value of Bullion held in the Alloeated Account (with no mindrnim I
feq), calculated daily and payable monthly in arrears. These fees will be paid by ETFSL. |

In addition, ETFSL will pay on demand all costs, charges and expenses (including any relevant taxes excluding

VAT, duties and legal fees but excluding fees for storage and insurance of Bullion and any fees and expenses of

cub-custodians, which are covered by the fee above) incurred by the Custodian in connection with the ‘
performance of its duties and obligations under the Custodian Agreements or otherwise in connection with the ‘
Bullion credited to the Metal Accounts.

819 Value Added Tax |
All sums payable to the Custodian under the Custodian Agreements chall be deemed to be inclusive of VAT,

8.L10 Scope of Responsibility |
General \

The Custodian will use reasonable caze in the performance of its duties under the Custodian Agreements and
will enly be responsible for any loss or damage suffered as a direct tesult of any negligence, fraud or wilful
default by it in the performance of its duties, and in swhich case its Hability will not exceed the market value of
Bullion lost or damaged at the time that such negligence, fraud or wilful default is discovered by the Custodian.

The Ctistodian is under no duty or obligation to make or take, or vequire any Sub-Custodian it appoints to make
or take, any special arrangements or precantions beyond those required by any applicable rules of the Relevant
Association, the Bank of Fngland or any other applicable regulatory authority or as specifically set out in the
relevant agreement,

Insurance

The Custodian will mainkin such Ineurance in connection with its custodial obligations under the Custodian
Agreements as it considers appropriate, and it shall be responsible for all costs, fees and expenses in relation
thereto,

Foree majeure

The Custodian (or an affiliate) shall not be lable for any delay in performence, or for the non-performance of any
of its obligations under the Custodian Agreements by reason of any catise beyond the Custodian’s reasonable
control. This includes any act of God or wer or temorism or any breakdown, malfunction or failure of
transmiselon, communication or computer facilities, industrial action, acts and regulations of any goverrumental
or supra national bodies or autherities or regulatory or self-regulatory organisation, for any reason, to perform its
obligations.

Indemnity 1

The Issuer shall indemnify the Custodian against all costs and expenses, damages, liabilities and losses (other !
than VAT) which it may suffer or ineur, directly or indireetly in connection with the Custodian Agreements
except to the extent that such sums are due directly to the Custodisr’s negligence, wilful default or fraud.

8111 Termination

The Trustee and the Custodian may each terminate any Custodian Agreement by giving not less than 90 days’
written notice, provided that no Custodian Agreement may be terminated prior to 31 March 2011 unless any of
the following eircumstances ocaur, in which case the terminating party muist provide the other party with not
less than 90 days’ written notice of termination (or as soon as practicable in the case of unlawfulness):

+ the Custodian ceases to offer the services contemplated by the relevant Custodian Agreement to its cllants or
proposes to withdraw from the Bullion (a5 defined in the Custodinn Agreements) business; |
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= it becomes unlawful for the Custodian to be a party to the relevant Custndian Agreement or to offer its
garvices on the terms contemplated by such agreement or it becomes unlawful for the Trustee or the Issuer
to receive such services or be a party to such agreement;

s+ there is any event which, in the Custodian’s sole view, indicates the Issuer's insolvency or impending
insolvency; or

¢+ there is any event which, in the Issuer’s sole view, indicates the Custodian’s ingolvency or impending
insolvency.

Redelivery Arrangements

|
\
1f avrangements have not been made for the redelivery of the Bulllon held in the Metal Accounts within six ‘
months of the termination date specified in the termination notice, the Custodian will be entitled to sell stich !
Bullion and account to the Trustee for the praceeds after deducting any amounts due to the Custodian under the

Custodian Agreements, Termination shall not affect rights and obligations then outstanding under the ’
Custodian Agreements which shall continue to be governed by the Custodian Agreements until all obligations ‘
have been fully performed.

81,12 Governing Law, Jurisdiction and Arbitration

Each Custodian Agraement is governed by, and will be construed in accordance with, English law and the Issuer
agrees that the English courts are o have jurisdiction to settle any disputes or claims which may arise out of or in
conmection with any Custodian Agreement.

8.2  Metal Sale Counterparty Agreement

The Metal Sale Counterpatty Agreement will be used when a redemption is to be effected uging the Metal Sale
Method, Appointing the Custodian as the Metal Sale Counterparty reduces exposures and delays that might
otherwise arise in transfers of Bullion from the Custodian to another counterparty when using the Metal Sale
Method.

The Metal Sale Counterparty Agreement was made on 2 December 2008 between the Issuer, the Trustee and
HSBC Bank USA, N.A. The Metal Sale Counterparty agrees, at the request of the Ttustee, to purchase such
amott of Bullion as the Trustee may specify on any Business Day at the Fixing Price in US dollars on that
Business Day for standard settlernent in the Relevant Market and to pay an amount equal to the product of such
Fixing Price and the amount of Bullion so epecified by the Trustee to such account or accounts of the Trustee for
value on the standard Setflement Date, The Metal Sale Counterparty Agreement will terminate automatically if
the Unallocated Account Agreement is terminated,

8.3  Summary of Service Agreement

The Service Agreement is the Deed Poll entitled "Administration Services Deed Poll" made on 3 December 2008
by the Tesuer's parent company, ETFL, for the benefit of Folders. It scts out terms on which ETFSL undertakes o
provide or procure services to the Holders and to the Company in cormection with the Metal Securities and
replaces a deed on similar terms with the previous parent entity of the Company.

The Service Agrcement is an important docurment and should be read by investors when making an assessment
of whether to apply for Metal Securities. Accordingly, certain key provisicns of the Service Agreement ate
summarised below. This summary is not intended to set out in detail all the provisions of the Sarvice
Agreement. Certain capitalised terms used in this summary have defined meanings in the Service Agreement
that are not always repeated or paraphrasad in this summary or this Prospects, A number of defined terms are
repeated or paraphrased in the Glossary in Section 11 of this Prospectus.

831 Administration Services

In consideration of the fees payable to it in accordance with this Prospectus, ETFSL undertakes to provide ‘
services to Holders and to the Company, for the benefit of Holders (as appropriate), including but not limited to: !

s+ theissue, registration, redemption and quotation on the ASX of the Metal Securities;

»  the issue, provision and disposal of each Holder's beneficial interest in Bullion (ingluding the custody and
delivery of Bulllon);

»  the keeping, auditing and lodgement of the accounts of the Company;
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s+ theinsurence and regulatary compliance of the Company (including payment of fees to, and liaison with the
ASX, ASIC and other regulatory bodies);

+ the corporate governance of the Company (including the appointment and payrnent of directors) and
pravision of company secretarial services for the Company;

« answerlng enquiries from Holders; and

+  all contractual negotiations and arrangements with third parties on behalf of the Company and legal services
for the Company.

832 Performance

ETFSL is required to act in good faith and without gross negligence, fraud or wilful default in carrying out its

obligations under the Service Agreement,

833 Termination

The Service Agreement may be terminated by ETFSL on30 days' written notice to the Holders or if an Insolvericy |
Event occurs.

834  ETFSL Not a Fiduciary
ETFSL has no fiduciary duties to any Holder,

84 Summary of Authorised Participants Agreements
The Company intends to encourage a number of market participants to sign up as Anthorised Participants from
time to time.

The current Authorised Participants, who have been approved by the Company, are listed on the Issuer's website
at www.etisecurities.com . The terms in relation to each Authorised Participant may be amended from time to
time and may include commitments for an Authorised Participant to:

«  make markets on varying terms;

»  maintain particular maximum spreads and minimum lot sizes;

« maintain an AFS Licence;

« comply with ASX Rules, the Law and applicable legislation and regulations; and

«  satisfy the Issuer's Anti-Money Laundering and Counter-Terrorism Financing progra which the Issuer has
in place from time to time.
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9 STUMMARY OF TAX CONSIDERATIONS

01 Introduction

This summary explores the Austvalian income tax, stamp duty and GST considerations relevant for an investor in
etal Securities,

The following diseussion is based upon the Avstralian law and administrative practice in gffect as at the date of ,
this Prospectus. Investors should be aware that the ultimate interpretation of taxation law rests with the Courts |
and that the law, and the way the Commissioner of Taxation ("Commissioner") administers the law, may change
at any time.

This staterent is provided only for the benefit of the Company and is necessarily general in nature and does not
take into account the specific taxation circumstances of each individual investor. Tnvestors should seek
independent professional advice in telation to their own particular clreumstances before making any investment
decision.

This summary only deals with the Australian tax considerations of potential investors and does not deal with tax
consequences in relation to other jurisdictions, The sumumary assumes that there is no compulsory redemption of
an investor's Metal Securities.

9.2 A Metal Security
An investor's holding of a Metal Security involves the holding of two separate agsets, namely: ‘
+  ashare in the capital of the Company ("Metal Shave"); and
»  abeneficial interest in the Bullion ("Metal Entitlernent").

As a consequence any dealing by an investor in 8 Metal Security will involve a dealing in hoth the Metal Share
and the Bullion, An investor is required to separately assess the tax consequences of dealing in each asset.

0.3 Sale of Metal Securities

Where an investor dlsposes of their Metal Security, the income tax consequences vary depending on whether:
e the investor holds the Metal Secutity on capital account or on revenue account; and

»  the [nvestor is an Australian resident for tax purposes. \

Investor js an Australian resident and holds Metal Security on capital account

Where an Australian resident investor holds their Metal Security on capital account then any capital gain made
on the disposal of the Metal Share and the Bullion compriging the Metal Security will be assessable to the ‘
investor. ‘

The investor will make a capital gain on the disposal of the Metal Share or the Bullion where the capital proceads
received by the investor exceeds their cost base in these assets. If the capital proceeds received by an investor are
less Fhan the investor's reduced cost base in these assets, then the investor will make a capital loss. Capifal loszes
can be offset against taxable capital gains made by an investor hut not agalnst other types of income.

The cost base that an investor has in a Metal Share or the Bullior comprising a Metal Security is, broadly, the sum
of the following as allocated between the Meta] Share and the Bullion on a reasonable basis:
« the amount the investor paid to acquite the Metal Seenrity;

¢ incidental costs of acquisition and disposal (e professional advisory foes, the costs of transfer such as
brokerage fees and stamp duty if any); and

+  the costs of ownership of the Metal Security (e.g, Interest ineurred by an investor as a result of borrowing
funds to acquire the Metal Security where the interest is not otherwise allowable a5 a tax deduction). |
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'The reduced cost base of a Metal Share or the Bullion comprising a Metal Seeurity includes 1 and 2 but not 3 of
the matters listed immediately above.

As the investor subscribes for a Metal Security with Bullion, the Application Fee will factor into the cost base of
the Metal Share only, since the investor does not acquire further Bullion under the subscription. The cost base
that such an Investor has in their Bullion component of a Metal Security will be the cost base that they had in the
Bullion prior to transferring the legal title to the Bullion to the Trustee, since the investor continues to have
beneficial ownership of the Bullion.

The cost base that an investor has in the Bullion comprising a Metal Security should include the Management Fee
as a cost of ownership of the Bullion. The Management Fee does not factor into an investor's cost base in their
Metal Share as it is a fee related to the ownership of the Bullion. |

Given that & Metal Share provides an Investor with no right to dividends or surplus an the winding up of the
Company, it 16 likely that a reasonable apportionument of the above apgregate amount would result in an
investor's cost base and reduced cost base in @ Metal Share being nominal, being 1/10005 of 1 cent, and the bulk
of the ahove aggregate sum being allocated to the Bullion,

The capital proceeds which an investor receives will cover the sales proceeds or other property the invesior

receives or is entitled to receive as a result of sefling the Metal Securlty. Technically, the capital proceeds

recelved by an investor on the disposal of a Metal Security should be apportioned between the Metal Share and

the Bullion on a reasonable basis. However, given the tights altaching to the Metal Share it is reasonable to

assume that the capital proceeds received in relation to the Metal Share would be a nominal 1/1000% of a cent |
and the bulk of the capital proceeds are received in relation to the Bullion. Practically, this apportionment means |
that an investor's sale of a Metal Shere will not trigger a material capltal gains tax ("CGT") liability for the |
investor and any material CGT consequences arising from the sale of a Metal Security will broadly come from the ‘
dispasal of the Bullion component.

1¢ an investor is an individual, trust or complying superannuation entity or a life insurance company which holds
fheir Metal Security as a virtual PST asset, then they may be able to claim the benefit of the CGT discount. A
corporate investor cannot claim the benefit of the CGT discount.

Broadly, the CGT discount exempts a portion of the net assessable capital gain from taxable income. For ,
investors who are individuals or trusts this portion is 50%, For investors who are complying superannuation
entities or life insurance companies who hold their Metal Secuzity asa virtual PST asset, the portion s 33.33%.

The mechanies under which the CGT discount coneession operates ensures that any available caplial losses
incurred by the investor are offset against the capital gain before the remaining assessable net ¢apital gain is
dissounted in the hands of the investor. Capital losses can only be offset against gains assessakle under the CGT
provisions.

Investor is 2 non-resident and holds Metal Security on capital account .

If an mvestar is a non-resident and holds their Metal Security on capital account then a disposzal of the Metl
Share and the Bullion comprising the Metal Security should not trigger an Australlan CGT Hability for the
investor. As discussed above the sale of the Metal Share component of a Mefal Security is unlikely to result in a
material CGT liability for an investor, Moreover, ag the investor s a non-resident they will only be subject to
CGT on the disposal of the Metal Share or the Bullion component of a Metal Security if these assets represent
taxable Australlan property. The Bullion doos not represent taxable Australian property. The Metal Share will
not tepresent taxable Australian propexty if at the time of its sale, more than 50% (by market value) of the
Company's assets do not comprise taxable Australian real property.

Tnwvestor holds Metal Security on revenue account

If an Australian resident investor acquires a Metal Security in the course of carrying on a business of dealing in
securities or if the investor acquires the Metal Security as part of a profit making scheme, then any gain made on
the sale of the Metal Security will be assessable to the investor as ordinary income. Any loss made on the sale
will be trapped in the trost established for the investor and cannot be distributed to the investor, However,
where the investor iz a dealer in securities then they will still be able to deduct an amount eguivalent to this loss,
as the Investor will have lost an equivalent amount on its trading stock (that is, its beneficial interost in the
Bullion will have decreased in valus).
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Where an investor is not a resident of Australia, then any revenue gain made on the sale of their Metal Securities
will only be subject to Austrailan income tax if it consldered to have an Australian source. The issue of source is
question of fact, of which the place where the contract to sell the Metal Securities is concluded will be relevant
factor, Tf the investor is a resident of a jurisdiction which has entered a double tax treaty with Australia then they
may not be subject to tax on gain where its derivation is not attributable to any permanent establishment that
they have in Australia, Where this is the case then the business profits article of the velavant double tax treaty
will prevent Australia from taxing the gain.

9.4  Foreign Exchange Gains/Losses

Division 775 of the Income Tax Assessment Act 1997 provides rules on the recognition, iming and measurement of
foreign exchange gains and losses, Subject to a number of exceptions and elections, forsign exchange gains and
losses are generally assossed to a taxpayer on revenue account,

The puchase and sale of the Bullion component of a Metal Securlty may involve the purchase and sale of foreign

currency. As a consequence an investor or the Trustee on an investor's behalf may derive foreign exchange gaing ,
and losses, Generally, an investor will be assessable on foreign exchange gains made by elther the investor or the :
Trustee on their behalf under Division 775. Foreign exchange losses made by the Trustee cannot be passed down ‘
to an investor but instead are rapped in the trust of which an investor is a beneficiary.

95 Management Fee

The Management Fee will accrue daily (and be retained until the end of each month when the Bullion will be
sold) and reduce the per share entitlement to the Bullion at the end of each day. The sale proceeds will be paid
by the Trustes to the Company pursuant to the Service Agresment. Accordingly, every month the investor will
be considered to have sold part of their Bullion,

Broadly, the above discussion of the income tax and CGT consequences for an investor disposing of the Bullion i
companent of their Metal Securities will apply equally here. The cost base/cost that an investor had In their |
Bullion component prior to this sale will be apportioned between the Bullion which is sold under the

Management Fee and the Bullion which the investar continues to hold.

The payment to ETFSL is paid by the Trustee on the direction of an investor as a fee for services provided by
BTFSL to the Company anc on provided by the Company to the investor. As noted above the Management Fee
will be ineluded in an investor's cost base in the Bullion component of thelr Metal Securities as a cost of
ownotship of the Bullion. Tt does not, however, factor fato an investor's reduced cost base in the Bullion
component. Accordingly, whilst the Management Fee may reduce any capital gain made by an investor on the
disposal of the Bullion it will not increase any capital loss made,

If an investor holds a Metal Security in the course of carrying on a business of dealing in securlties then the
Management Fee will be deductible as an ordinary expense.

96 Redemption of a Metal Security
An investor who takes delivery of the Bullion on redemption will not be taxed uatll the Bullion is actually sold.

T an investor requests that the Trustee sell the Bullion on their behalf, then the above diseussion in relation to the
income tax and CGT consequences of selling the Bullion component will apply equally here to the investor.
Where the investor holds their Metal Security on capital account then the Redemption Fee paid will be included
in thelr cost base in the Bulllon component. If an investor is a dealer in securities then they will be able to deduct
the Redemption Fee paid as an ordinary business expense, Where an investor held their Metal Securities as part
of a profit making scheme then the Redemption Fee will be a cost gubtracted from the sale proceeds they receive,
in order to determine the revenue profit assessable to the investor.

The cancellation of the iavestor's Metal Shares should not trigger a material CGT or income tax liability for the
investor since they will be redeemed at a nominal 1/1000% of 1 cent per Metal Share.

9.7  Gearing

Where an investor holds their investment in a Metal Securlty on capital account, then they will not be able to
deduct any Interest or borrowing costs which they may incur 5o 3¢ to invest in a Metal Security, This is becanse
an investor will not be deriving any perlodic income from the Metal Security but rather will only make a capital
gain from their ownership of the Metal Security.
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If an Investor acquires a Metal Security as paxt of their business of dealing in securities then they may deduct
interest and borrowing expenses incurred on borrowings used to acquire the Metal Security. This is because the
borrowings were nsed for the purpose of producing assessable income or in carrylng on business for that
purpose, Interest expenses are generally deductible in the income year when Incurred.  Other borrowing
expenges are generally deductible over the lesser of § years or the life of tha loan,

There arc various exceptions to the general rule that interest and borrowing expenses are deduckible when
borrowings are used for the purpose of producing assessable income or in the course of carrying on a business ‘
for that purpose, If an investor borrows to invest, the investor should seek their own advice on these matters. ‘

9.8  TEN withholding

An investor need not quote a Tax File Number ('TFN") to the Trustee when acquiring Metal Securitics.
However, if 2 TEN is not quoted, or no appropriate TFN exemption information is provided then there may be
an issue as to whether the Trustee is required to withhold tax from any income distributions made to an investor
at the highest individual marginal tax rate plus the Medicare levy {owrrently 46.5%), An investor who invests in
Metal Securities in the course of carrying on an enterprise, may quote their Australian Business MNumber instead
to avoid this withholding tae. If this withholding tax applies it is noted that it is merely a collection mechanism
and an investor may claim a credlt in their annual income tax zeturn in respect of the tax withheld,
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10 ANTI-MONEY LAUNDERING AND COUNTER-TERRORISM FINANCING
AcT 2007

Enacted by the Australian Government in Decernber 2006, the Anti-Money Laundering and Counter-Tarrorism
Financing Act 2006 (AML/CTF Act) regulates financial services and transactons in a way that is designed to
detect and prevent money laundering and terrorism financing, The AML/CTF Act is regulated by the Australian
Transacton Reports and Analysis Centre (AUSTRAC), Under the AML/CTF Act, the Issuer (or its agent) Is
required: !

»  to verify the identity of Approved Participants before issuing securities to the Approved Participant, and to
re-identify the Approved Participant if it considers it niecessary to do so; and

+  tokeep arecord of any identification documentation for 7 years,

|
|
Identification of Authorised Participants i

By lodging an Application Form, each Authorised Participant confirms that it is a reporting entity under the
AML/CTE Act and undertakes to provide the Tssuer with evidence of identity required by the Issuer pursuant to
the AML,/CTF Act at any Hme upon request. No application will be accepted by the Issuer unless such evidence
of the Authorised Participant's identity satisfactory to the Issuer and its agents has been provided.

Transaction Freezes

‘Transactions may be delayed, hlocked, frozen or refused where the Issucr has reasoniable grounds to beliave that
the transaction breaches Australian law or sanctions or the law or sanctions of any other country. Where
transactions are delayed, blocked, frozen or refused the lssuer is not liabla for any loss you suffer (including
consequential loss) as a result of its compliance with the AML/CTF Act,

Reporting Obligations to AUSTRAC

The Tssuer has certain raporting obligations pursuant to the AML/CTF Act. The lagislation prevents the Josuer
from informing you that any such reporting has taken place. Where legally obliged to do so, the Issuer and its
agents may disclose the information gathered to regulatory and/or law enforcement agencies, including
AUSTRAC and fo other bodies, if required by law. |
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11  GLOSSARY

In this Offering Circolar, unless the context requires otherwise:

“Accountant” means any member of the Australian Soclety of Certified Practicing Accountants or member of
‘The msHtute of Chartered Accountants in Australia;

"ACH" means Australian Clearing House Pty Limited ABN 48 001 314 503;
"ACH Clearing Rules" means the rules of the ACH as amended or varied from time to time;
“AFS Licenice” means an Australian Financial Services Licence issued by ASIC;

"Allgcated Account” means the unallocated Bullion account number 18702 opened in the name of the Trustee
with the Custodian pursuant te the Allocated Account Agreement;

“Allocated Account Agreement' means the amended and restated Allocated Account Agreement dated 2
December 2008 between the Issuer, the Trustee and the Custodian;

"Applicant' means the person raking an Application;

#Application” means an offer by a person to the Issuer to subscribe for Metal Securities, being an offer on terms
referred to in an Application Foxm and the Prospectus;

“ Application Form” means the form preseribed from time to time by the Company upon which an Application
for new Metal Securities must be made;

“ Application Fee” means the application fee described in Section 4.3 of this Prospectus;
“ASIC" means the Australian Securities and Investments Commission;

“ Ansociate” has the meaning nsctiberd by section 11 of the Corporations Act;

#ASX" means the Australlan Securities Exchange or ASX Limited ABN 96 008 624 691
“ASX Business Day” means a day on which the ASX is open for business in Sydney;

#ASX Rules” means the listing rules and the market rules of the ASX as amended or varled from time to time
which are applicable to the Metal Securities from time to time;

“ Authorised Participant” has the meaning given In Section 2.5 of this Progpectus;

“Boneficial Interest’ means the beneficial interest which an investor acquires in the Bullion upon registration as
a Holder of a Metal Share or any substituted asset as adjusted in accordance with this Trust Deed;

“Business Day” mgans:

(=) in relation to any or all of the ETFS Fhysical Platinum securities, ETFS Fhysical Palladium secorities and
BTFS Physical PM Basket securities (and any other Metal Sccurity comprised, inter alla, of platinum or
palladium), a day which is both a London Business Day and a Zurich Business Day; and

() in relation to ETFS Physical Silver securities and ETFS Physical Gold securities (and any Metal Security
comprised only of silver and gold), a London Buginess Day;

“Bullien” means at any time in respect of each Metal Share the gold, silver, platinum and/or palladium to
which that class of Metal Share relates;

#C AP means the Company Announcements Platform of the ASX;

#CHESS” means the Clearing House Elestronic Sub register System established and operated in accordance with
the ACH Clearing Rules;
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"CHESS Approved Securities” means securlties approved by ACH to participate in CHESS in accordance with
the ACH Clearing Rules;

“Commencement Date” means in relation to a Separate Trust, the date on which the first Hoelder's name is
added to the Register;

"Company” and “Issuer” means EFTS Metal Securities Australia Limited ACN 101 465 383;

“Completion” means the act of lodging a valid Redemption Notice in accordance with clause 10 of the Trust
Deed;

“Compulsory Redempton Date” means the date notifted by the Company to the Holdets as the date on which
all or part of the Metal Securities will be compulsorily redeemed by the Company;

“Constitution” means the constitution of the Company, as amended from time to time;
"Controller” has the same meaning as defined in section 9 of the Corporations Act;

“Corporations Act” and “Corporations Regulations” have the same meanings respectively given to them in the
Corporations Act 2001 (Commenwealth) as amended or varied for time to tims;

#Custodian” and “Custodian Bank” means the entity that provides custady and transfer facilities for the Bullion
from time to time, as at the date of this Prospectus being HSBC Bank USA, National Assotiation ("HSBC Bank
USA, NLA"™Y;

“Custodian Agreements” mean the Allocated Account Agreernent and the Unallocated Account Agreement;

"Delivery Date” means the date which is:

(a) the Compulsory Redemption Date; or

(b} the date specified in the Redemption Notice by the Holder,
whichever is the later;

“Delivery Method” means either the Metal Delivery Method or the Metal Sale Method as specified by the
Holder in a Redemption Notice;

“Delivery Obligations” means the obligation of the Company, on behalf of the Trust, to deliver the Bullion to
the Holder in accordance with the terms of the Constitiuton;

“Directors” means the directors of the Company from Hme o time;
“ETFSL” meang BTF Securities Limited, a company incorporated in Jersey, registered number 88370;

“Fixing Price” means In rolation to each type of Metal, an any day on which the Relevant Market iz open for
business, the price determined by the first fixing process of the day under the rules and procedures of the
Relevant Association;

"Good Delivery” means the standards required by the Relevant Association for Bullion bars, as set out in Section
3.5.2 of this Prospectus;

“"Holder" means the person whose name i3 for the time being entered in the Share Register and the Register as
the holder of a Metal Share and the holder of a Beneficial Interest, respectively;

“Inselvency Date” means the date on which the first Inselvency Event, In relation to the Issuer occurs;

“Insolvency Event” means, for the Issuer, the happening of one or more of the following events:
(a) except for the purpose of a solvent reconstruction or amalgameation:

(i) progess is filed in a court ceeking an order that it be wound up or that a Controller be appointed to it
or any of its assets, unless the application is frivolous, bona fide contested, withdrawn, struck out or
dismissad within 21 days of it being filed; or

(i1} an order is made that it be wound up or that a Contzoller be appointed to it or any of its assets; or
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(iii) aresolution that it be wound up {s passed or proposed;

() = liguidator, provisional liquidator, Controller or any similar official is appointed to, or takes possession or
comitrol of, all or any of its assets or undertaking;

() anadministrator is appointed to it or a resolution that an administrator be appointed to it is passed;

{(d) it enters into, or resolves to enter into, an arrangement, compromise or composition with any of, or any
class of, its creditors or members, or an assignment for the benefit of any of, or any class of, its creditors, or
process is filed in & court seeking approval of any such arrangement, compromise or composition;

(e) a reorganisation, moratorium, deed of company arrangement or cther administration invelving one or
more of its creditors is effected;

{f) any action is taken by the Australisn Securities and Investments Commission with a view to s
deregistration or ity dissolution, or an application ic made to the Australian Securities and Investments
Commission that any such action be taken unless such action is frivolous or bona fide contested;

(g) it is insolvent as disclosed in its Accounts or otherwise, states that it i unable to pay itz debls or it is
presumed to be insolvent wnder any applicable law;

(h) as a result of the operation of section 459F(1) of the Corporations Act, it is taken to have failed to comply
with a statutory demand;

(i) any event or cireumetance set out in section 461 of the Corporations Act eceurs in relation to i; or

() anything having a substantially similar effect to any of the events gpecified in paragraphs (a) to (i) inclusive
happens to it under the law of any jurisdiction;

“Insolvency Bvent Redemption Notice” means a compulsory Redemption Notice forwarded to Holders if an
Insolvency Event eceurs and cannot be remedied;

“Law” means the Corporations Act 2001;

“LBMA" means the London Bullion Market Association (www.lbma.org.uk);

“Fixing Price” means in relation to each type of Bullion on any day on which the Relevant Market is open fox
business, the price determined for the first fixing process of the day under the rules and procedures of the
Relevant Association;

“London Business Day” means a day (other than a Saturday ot a Sunday or a public holiday in England) on

which commercial banks generally and the Londen Bullion market are open for the transaction of business in
London;

“LFFM” means The London Platinum and Palladium Market (www.lppm.org.uk);
"Management Fee" means the amount of Bullion which may be debited from the Metal Accounts (at the end of

each month and paid to ETESL), which shall be calcnlated as the Management Fee Rate times the Bullion held
for all outstanding Metal Securities on each day during that month;

"Management Fee Rate" means, in respect of each class of Metal Security, the rate per anmum specified in Section
2.2 of this Prospectus;

"Metal Aceounts” means the Unallocated Account and the Allocated Account;

“Metal Delivery Mothod” means the method used by the Company to discharge its Delivery Obligations as set
out in the Constitubion;

“Matal EnHiflement” means the relevant amount of Bullion to which a Holder of & Metal Share is entitled on each
day, calculated in accordance with Section 2.2 of this Prospectus;

“Metal Sale Counterparty” means HSBC Bank USA, N.A.

“Metal Sale Counterparty Agreement” means the Metal Sale Counterparty Agreement dated 3 December 2008
batween the Issuer, the Trustee and HSBC Bank USA, N.A.;

“Metal Sale Method” means the method uged by the Company to discharge its Delivery Obligations as set outin
the Constitution;
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“Metal Security” means a Metal Share and entitlement to the corresponding Beneficial Interest;

“Metal Shareg” are redeemable preference shares which have the rights set out in the Constitution, Issued by the
Company in accordance with the Constitution or a Special Resolution of the Company. There are five classes of
Metal Shargs, being Gold Shares, Silver Shares, Platinwn Shares, Palladium Shares and Basket Shares ;

“Metal Trust” or “Trust” means each Separate Trust over the Bullion of each Holder;

“Minimum Redemption Amount” means the minimum number of Metal Securities which may be redeemed by
a Holder as specified by the Tssuer from time to time (at present there is no minimum);

"Prospectus” means any offer document issued by the Company from time to time in relation to the issue of
Metal Securities by the Company;

“Redemption Date” means the date which is:

(@) the Compulsory Redemption Date; or

(b}  the date specified in the Redemption Notice by the Holder,
whichever is the later;

“"Redemption Pee” means the vedernption fee described in Section 4.3 of this Praspectus;

“Redemption Instructions” means the instuctions provided by the Halder to the Company and the Trust which
in the Company’s reasonable opinion are sufficient to aliow the Company to effect the delivery or sale of the
Bullion in accordance with the Constitution and the Prospectus relating to the relevant Metal Secarities. The
Redempton Instructons must include as a minimum, the name, FIIN/SRIV for the Metal Securities, contact
telephone number and payment details of the recipient if the Bullion is to be sold, and delivery and eustodial
arrangements loco London only (in the case of gold and silver) and loco Zurich only (in the case of platinum and
pelladinm) if the Bullion is to be delivered;

“Redemption Nofice” means a written notice in the form approved by the Trustee and Issuer from time to tme
to be lodged by the Holder with the Issuer which instructs the Trustee how to deal with the Bullion and confirms
redemption of the Metal Share;

“Redemption Notice Date” means the date on which a valid Redemption Notice is Jodged or deemed to be
lodged with the Issuer under the Trust Deed and the Constitution;

“Register” means the register or registers and any sub-registers of Holders of Beneficial Interests kept and
maintained by the Registrar and the register or registers and any sub-ragister of Holders to be kept pursuant to
the Law and the ASX Rules;

“Registered Address” means in relation to a Helder, whether or not there is one or more than one Holder !
registered in respect of that Metal Share, the last single address recorded in the Share Register it respect of that

Metal Share;

“Registrar” means any person the Issuer may appoint from time to fime to mainkain the Ropister and the Share

Register;

“Related Body Corporate” has the same meaning given to the term “related body corporate” In the Law; [
|

“Releaged Parties” means the Company, its Related Bodies Corporate, their respective employees, officers,
agents and all contractors and sub-contractors;

“Helevant Associafion” means (3) in respect of gold and sitver, the LBMA or its succegsors and (b) in respect of !
platinum and palladium, the LPPM or it successors; ‘

“Relevant Markel” means (a) in respect of gold and silver, the over-the-counter market in gold and silver co-
ordinated by the LBMA and (b) in respect of platinum and palladium, the over-the-counter market inn platinum
and palladium co-ordinated by the LFPM;
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“Sale Costs” means all of the costs of arranging the sale of a Holder's Bullion determined by the Company. The
costs of the sale include any costs and expenses incurred by the Company (or its agents) whatsoever which in the
Company's opinion relates to the arranging and completion of the sale;

“"Sale Proceeds” means tha actual amount for which the Bullion is sold on behalf of the Holder less the Sale
Cuosts, storage costs, insurance costs and any applicable Transfer Taxes;

"Settlement Date" means:
(») in relation to any Application, the day three ASX Business Days after the Application; and
(b) in relation to any Redemption, the day three ASX Business Days after the applicable Redemption Notice Date,

provided that if the Relevant Association detertmines that such day is niot a "value date" in the Relevant Market, it |
shall ba the next "value date" as specified by the Relevant Association; |

"Separate Trust” means each of the trusts constituted wnder the Trust Deed;

“Service Provider” means tha Custodian and any agent or contractor of ASX or the Issuer who provides delivery
services, storage or insurance services in connection with the Bullion;

“Service Apreement” means the deed poll entitled *Administration Services Deed Poll" made by ETFSL for the
benefit of Holders as amended and restated on 3 December 2008;

“Share Register” means the register maintained by the Issuer in regpect of the Metal Shares;

"Subgeription Metal" the gold, silver, platinum and/or palladium that an Applicant delivers as payment for a
Metal Security;

"Termination Event” means if a contract that either;

(@) the Issuer or the Trustee has with a Service Frovider; or

(b) a Service Provider has entered into or arranged in accordance with its obligations to either the Issuer or the
Tmstee,

Is terminated for whatever reason and a replacement condract on similar commercial terms cannot be negotiated
or executed;

“Transaction Documents” means the Trust Deed, Prospectus, the Consfitution of the Issuer and any other
document identified as a transaction document for the purposes of the Trust Deed or a Prospectus; !

“Transfer Tax" means any tax, income tax, capital gains tax, goods and services tax, withholding tax, stamp,

financial institutions, registration end other duties, bank accounts debits tax, import/export tax or tariff and |
other related taxes, levies, imposts, deductions, interest, penaltles and charges lmposed or levied by a

Government or Government agency;

"Trust Deed” means the deed entitled “Bare Trust Deed” of the Metal Trust dated 14 February 2003 and
amended and restated on 3 Decernber 2008; and

“Trustee” means the trustes for the time being of the Metal Trust (which at the date of this Prospectus is Gold |
Bulllon Normdinees Pty Lid), appointed as such by the Trust Deed and includes any subsequent Trustee or any
nominee, custodian, delegate or agent of the Trustes as the context requires,

"Unallpeated Account' means the unallocated Bullion account number 18702 opened in the name of the Trustee
with the Custodian pursnant to the Unallocated Account Agreement;

"Unallocated Aecount Agreement” means the amended and restated Allocated Account Agreernent dated 2
December 2008 between the Issuer, the Trustee and the Custodian;

“Zurich Business Day" moans a day (other than a Saturday or a Sunday or a public holiday in Zurich) on which
commercial banks and the Zurich Bullion market are generally open for business in Zurich;

"Zurich Sub-Custodian" means any firm selected by the Custodian to hold platinam or palladinm on behalf of

the Cuostodian in the firm's Zurich vault premises on a segregated basis, appointed pursusnt to the Allocated i
Account Agreement and whose appointment has been approved by the Trustee and the Company, currently '
being Brink’s Global Servicos Ine. and ViaMat Intermatonal,
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References in this document to a particular tirme are, unless otherwise stated, reforences to Australian Fastern
Standard Time (AEST).

12  DISCLOSURES

Consents
Baker & McKenzie

Baker & McKenzle, Solicltors, {5 aware that ETFS Metal Securities Australia Limited wishes to offer Metal
Securities faor subscription, Baker & McKenzle has consented to ETFS Metal Securities Australia Limifed using
the name of Baker & McKenzie in the form and context in which it is included in this Prospectus. Baker &
McKenzie has not withdrawn this consent before the document is lodged with ASIC,

Baker & McKenzie has not caused or authorised the issue of the Prospectus and take no responsibility as to the
contents of the Prospectus.

Dreloitte Touche Tohmatsu

Deloitte Touche Tohmatsu, Auditors, has glven Its consent to be named as the Auditor of the Company In the

form and context in which its name appears in this Prospectus. Deloitte Touche Tohmatsu has not withdrawn
this consent before the document is lodged with ASIC.

Deloitte Touche Tohmatsn has not caused or authorised the issue of the Prospectus and take no responsibility as
to the contents of the Prospectus.

HSBC Bank USA, N.A. and Link Market Services Limited

Neither HSBC Bank USA, N.A. nor Link Market Services Limited has caused or authorised the lssue of this
Prospectus and has not made any statement that is included in this Prospectus cor any statement on which a
statement made in this Prospectus iz based. HSBC Bank USA, N.A, and Link Market Services Limited take ne
responsibility for, and are not liable as tw the contents of the Prospectus, In particnlar, the Company notes that:

» HSBC Bank USA, N.A. will at all Hmes treat the Trustee as its sole client and accepts no duty, obligation or
liability towards any Authorised Participants, Holder or other third party; and

s none of Link Market Services Limited, HSBC Bank USA, N.A. nor any cther mermber of the HSBC group of
companies guarantees the performance of the Company, the Trustee or the Metal Securities.

Responsibility Statement

ETF5 Metal Securities Australia Limited is the Issuer of this Frospectus and is solely responeible for ils contents,
Lifigation

The Company is not and has not been involved in any legal or arbitration proceedings since its date of

incorporation, Nor, so far as the Directors are aware, are any such proceedings pending or threatened against
the Company.

Expenses of the Issue

The expenses of the inilial quotation and issue were peid by ETF Securities Limited. These expenses included:
»  Creation of the Prospectus documentation;

+ Lodgement fees with ASIC and security code fees from ASX;

s AGX fees;

= TRegistry set up and maintenance;

= CHESS fees; and

=  Marketing.
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Experi’s and Advisers’ Interests

Except as set out in this paragraph, no expert and no firm in which an expert is a partner, has any interest that
exists when this Prospectus is lndged with the ASIC, ner has had such an interest that existed within 2 years
before lodgement of this Prospectus for reglstration in connection with the formation or promotion of the
Company and no amounts, whether in cash or shares or otherwlse has been paid or agreed to be paid o any
expert or to any firm in which such expert is a pactner for services rendered by the expert or the firm in
connection with the promotion or formation of the Company.

Director’s Interests

Except 2s set out below, no Director or proposed Director of the Company and no fizm in which a Director or
proposed Director of the Company is a partner, has any interest that existed when this Prospectus is lodged with
fhe ASIC, nor has had such an interest that existed within 2 years before lodgement of this Prospectus for
registration, in the promotion of or in any property proposed to be acquired by the Company in connection with :
the formation or promoton of the Company and ne amount, whether in cash or shares or otherwise, has been
paid or agreed to be patd to any Director or proposed Director or to any firm in which such Director oz proposed
Director i6 2 pariner to induce the Director or proposed Director to become, or to qualify the Director or
proposed Director as, a Director or otherwise for services rendered by the Director or proposed Director or by !
the firm in connection with the pramotion or formation of the Company:

« No director of the Company currently draws a salary from the Company. However, the salary of the
directors of the Company may be vatied from time to time as determined by the Board of Directors;

s  Mr Graham Tuckwell, Dr Vince FitzGerald and Mr Greg Burgess ate officers of ETFSL and may receive fees
for their services to BTFSL from titne to time;

+  the Directors may hold other property whether in their own right or non-beneficially, in which the Company
may have an Interest from time to time;

+ the Constitution of the Company contains indemnities i favour of the Directors within the limits prescribed
by the Corporations Act200%; and

+  Associates (including Directors) of the Company may hold the Metal Secuvities and from time to time buy
and soll these. ‘

Material Contracts

The Company has entered, into the following contracts which in the opinion of the Directors may be material to
the jecue of this Prospeetus:

= Trust Deed;

= Custodian Agreernents; and

«  Metal Szle Counterparty Agreement.

PRIVACY

ETFSL respects the privacy of investors. Although the Issuer only accepts applications for the issue of new Metal

Securities from Authorised Participants, if you purchase Matal Securities your name may be placed on the

Register and your personal Information may be used to manage the Register and dieclosed under the !
Corporations Act. Pleage note that personal information may be provided to service providors, but orly under .
strict privacy gontrols, For more information on our privacy policy, or to see what informatien we have

conceming you, please contact us,

EXECUTION
This Prospectus is signed by or on behalf of all of the Directors of the Company.

Each director of ETFS Metal Securities Australia Limited has given his consent to the lodgement of this disclosure
document in accordance with the Corporations Act 2001,

StadBrutE oF THI TRY THUY (TiAG) PrdN

Graham Tuckwell, Director , Py ME Lortt oF ATTe LAEY
BY n1s anLY  pdTyotased FTRANEY UNDER PHILH 1 S1cH THES Do camenT)

ETFS METAL SECURITIES AUSTRALIA LIMITED £y ZiATUAE oY A TruEes Mgew
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CORPORATE DIRECTORY

REGISTERED QFFICE OF THE COMPANY
Level 27, AMP Centre

50 Bridge Street

Sydney INSW 2600

DIRECTORS |
Mr Graham Tuckwell ‘
Pr Vinee FitzGerald !
Mr Greg Burgess |

SECRETARY
Mr Greg Burgess !

CUSTODIAN

HSBC Bank USA, MN.A,, London Branch
& Canada Square

Canary Whar{

London E14 5HQ

United Kingdom

REGISTRAR

Link Mavket Services Limited
Level 12, 680 George Street
Sydney NSW 2000

FARENT

ETF Securities Limited
31 Pler Road

St Helier

Jersey JTE4 BPW
Channel Islands

TRUSTEE

Gald Bullion Securities Pty Limited
Laovel 27, AMI® Centre

50 Bridge Streat

Sydney NSW 2000

LEGAL ADVISERS

Baker & McKenzie

Level 27, AMP Cenira |
50 Bridge Street

Sydney NSW 2000

AUDITORS

Deloitte Touche Tohmatsu
180 Lonsdale Strest
Melbowmrne VIC 3000
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