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Date: 5?!{ 2020

This Dead is Made By:

Pallas Funds Pty. Limited (ACH 604 352 347) of 33-39 Rilay Street, Woolloomookoa in
Mew South Wales (Trustee).

Recitals

A The Truslee has agreed to act as trustee of the Trust in accordance with this
Dead.

B The Trust will commence upen the date that the Trustes first issuas Units,

G The Trust will be known as the Palmerston Office Trust or such other name as

tha Trustea datermines from time to fime.

Now this Deed Witnesses:

1 Definitions
In this Deed these terms have the following meanings:

Accounting Period (a) A year ending on 30 Juna in each year and
inchudes:

(i)  the period from the Commencament Date to
tha naxt 30 June; and

(M) the parod from 1 July immediately before the
Termination Date to the Termination Data:

and
(b} such other period as the Trustee may determing in
writing.
Borrowar The personis) io whom the Trustes makes a Loan.
Business Day A day which is not a Saturday, Sunday or public or bank
haoliday in Sydney.
Commencement  The date thal the Trustes first issues Units.

Date
Corporations Act  The Corporations Acf 2001 (Cth).
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in relaton o an Accounting Period, the aggregate of:
(@) the Distributable Income; and

(b) anyamouwnt which the Trustes determines is to ba
Distributed as a capital amount under clause 12.1
for the Accounting Period.

The amount determingd by the Trusiese under
clause 9.2(a).

To ransfer, assign, pay, apply or set aside (including 1o
place sums fo the credit of a Unitholder in the books of
tha Trust) and Distribution has a corresponding
meaning.

A wholasale chenl as defined in section 761G of the Act
oF @ sophisticaled meastor as defingd in Saction TE1GA
of the Act.

Each agreement evidencing the ierms of a Loan and
each documant entered into in support of, or otherwise
in refation o, that agreement (whether prior to, together
with or after the loan agrasmant) including any
documaent relating 1o the giving of security, a guarantee
or an indemnity in suppon of a Loan.

Tha meaning given to that expression in tha A New Tax
aystem (Goods and Senvices Tax) Act 1993,

A loan refemed to In clause 10,1,

The value of the Trust Fund less the liabilities of the
Trust, according to Australian acoounling principles.

In redation to an Accounting Period, the net income of
the Trust determined in accordance with the Tax Act,
but does not include the grossed up amount in respect
of any franking or other tax credil provided for under the
Tax Act.

Any real, personal, angible, intangibla, movable or
immovable property of any kind wherever siluated
including money and choses in action.

The register of Unitholders maintained by the Trustee in
Btcordancs with clausa 5.



21

2.2

Related Person

Special
Resolution

Tax

Tax Act

Termination Date

A related body corporale as defined in section 50 of the
Corporations Act or a trust of which a related body
corporale is the rusiee.

The approval, by resolution of a maeting convened and
hald in accordance with this Deed or in writing, of
Unitholders holding T5% or more of the Units of the
relavant class.

A tax (including any tax in the nature of a value added or
goods and sarvicas tax), rale, levy, withholding, impost
or duty, logether with any additional tax, interest,
penalty, charge, fee or other amount of any kind
assessad, charged or imposed.

The Income Tax Assessment Act 1936, the Income Tax
Assessmen! Act 1997 or the Taxation Administration Act
1953 as the case requires.

The earlier of:

(a) oneday before the 80" anniversary of the
Commeancement Dabta; and

(b) the date the Trust is lerminated under clause 2.

Trust The trust constituted by this Deed.

Trust Fund All money of Proparty paid o o recaived by the Trustee
as trustee of the Trust and the assels and investments
of the Trust from time 1o tma.

Trustes The trustee for the lime being of the Trust.

Unit From time io time a unit of the Trus! issued under this
Dead and not redeemed.

Unitholder A person who is far tha time being registerad under this
Daad as tha holder of Units and includes persons
registered jointly.

Establishment of the Trust
Trustea

Tha Trustee accepts its appointment to act as trustes of the Trust on e terms

contained in this Dead,

Declaration of Trust

The Trustee declares thal, subject to clause 2.7, it holds the Trust Fund upon
trust for the Linitholders in acoordance with this Deed.
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2.4

2.5

2.6

2.7

Trustee to be a corporation

Mo person may act as sole or joint rustes of tha Trust uniless il is a
corporation.

Duration of the Trust

The Trusl commeances on the Commencement Dale and expires on tha
Termination Date,

Unitholders may vary the Termination Date

Unitholders may, by Special Rescilution, terminate the Trust by giving at least
10 Business Days’ notice in wriling to the Trustee and the othar Unitholders
nominating the date on which the Trust is o lsrminale.

Trustee may terminate Trust
The Trustee may lerminale the Trust by deed or resolution:

(a) afer giving at least 10 Business Days' nolice in writing to the Unitholders
nominating the date on which the Trust is 1o lerminate; or

(&) W thera are no Unitholders, at any Bime.

No Unitholders

i there are no Unitholders, the Trust Fund is to be hald for charitable purposes
dalarmined by the Trusiea.

Fixed trust

The Trusies must administer the Trust in a manner thal s consistani with the
Trust qualifying as a fixed trust for the purposes of the Tax Act.

Rights and liabilities of Unitholders

Beneficial interest in the Trust Fund
Each Unit:

(a) subject io clauses 3.4 and 3.5, confers on its Unitholder an aqual
interest in the Trust Fund as a whole;

(b) conders on its Unitholder an undivided interest in the Trust Fund as a
whoka,

{c) does not confer an interes! in any particular Proparty forming part of the
Trust Fund;

(d) exceplas provided in clauses 8 and 12, does not confer on @ Unitholder
any entitiement to a transfer of any Property comprised in the Trusl
Fund; and

(e#) subjectto clause 3.5, ranks equally with each other Unit of the same
class of Units.

J4AT-TEN T-TA2G2 P 4



3.2

3.3

34

3.5

Unitholder's rights and obligations on registration
Each Unitholder;

{a) is, while registered, entitied fo the benefit of the Trust Fund in
accordance with the terms of issue of that Unil: and

(b} istaken o have notice of and o agree 1o be bound by the lerms of this
Deed.

Rights and obligations attaching to Units
{(a) Subjectioclause 3.4, all Units are ordinary Units and the rights

attaching to ordinary Units are identical and are held by each Unitholdar
pro rata o the number of Units they hold.

(b) Each Unithclder agreas to be bound by the rights, obligations and

requirements applicable to its Units,

(c)  Units are created by the Trustes regisiering a person as the holder of
that Linit.

Creation of a New Class

The Trustes may, in its absolute discreton:

(a) create a different class(es) of Units with rights and obligations
determined by the Trusies:; and

(L) issue Uinits of such different class{es) at a prica determined by tha
Trustes,

provided that if any such different class ranks ahead of Units already in issue in
any respect, tha Trustee may only issue Units of that different class (or those
classes) with the prior approval by Spedial Resolution of each class of Units
already In issue and so affected,

Terms of Issue

The Trusiee may, in its absolute discretion, issue Units of the same class of
Units on terms which may result in different Units being antitled to diferant
amounts upon a distribution of iIncome or capital by the Trust. Without
mitation, this may include:

(a) aright to participate in a distibution of incoma and/or capital calculated
wholly or partally by reference to the period between the date on which a
particular Unit was issued and the date on which that Unil was
redeamed; and/or

(o) @ right to participate as describad in paragraph (a) in priority to any other
right to participate including (without limitation) a right to participate in
any such distribution pro rata betwesn Units of the relevant class of
Units,

providad that the Trusiee may nol issus Units on erms which creale such a
nght to paricipate if the creation of such a righl and/or the issue of such Uinits
prajudices the banaficial entilemant relating 1o any Unil of the same dass of

BANT-TEN T-TE2 B2 pege 5



3.6

3.8

4.2

Units issued previously (unless all of the Holders of such Units have approved
the creation and msua of Units on such erms).

Relationship of Trustee and Unitholders

(2} This Deed does nol create a partnership or agency relallonship between
the Trustee and the Unitholders or as belween the Unitholders,

(b} Income and other Property received by the Trustee is nol received, or to
be construed as recelved, by or on behall of the Unitholders jointly.

Unitholders not generally liable
Except for any kability:

{a) applicable to a Unit: or

(b} expressly agreed to,

a Unitholder |5 nol liable lo the Trustee, any other Unitholder or any other
person, undar or in connection with this Deed or because they are a
Unitholder.

Unitholders not liable for Trustee's acts

A Unitholder (s not liable (by way of indemnity or otharwise) in respact af any
coniract, act or omission of the Trusies whether or not the coniract, act or
omission:

(a) was made in the course of carrying on any business;

(b) was made al the request or direction or with the concumrence of the
Unitholder;

(e} waswrongiul, or

(d) atthe lime of the contract, act or omission, the Trust Fund was insalven!
or msufficient to meet the Trustee's right of indemnily under clause 13.3.

Units
Trust Fund is divided into Units
(a}) The beneficial interest in the Trust Fund is divided into Units.
(b} The Trustee may:
(i) issue new Units under clause 4.2
(i}  redeem Units under clause 6;
{iil} consolidate all issued Units; or
{v] subdivide ssued Units.

Issue of Units

Tha Trustes may issua new Units as partly or fully paid Units and for an issue
price of $1.00 each or such other prca as the Trusles considers is reasonable

BIT-TE1T-TE26VE page 6



and fair to existing Unitholders, having regard 1o Nel Asset Value al tha
ralovant tima.

Register and certificates

5.1 Register of Unitholders
The Trustee must maintain an up o dale register of Unitholders of each class,
containing:
{a) the name and address of each Unitholder;

(b}  the number of Units held by each Unitholder and the dass (if there are
Units of diffarent classes on issus);

{c) the certificate number of any cerificate held by a Unitholder;
{d} the registration dale of each Unitholder's respective Unils; and
(g} anyother delails the Trusiee considers appropriale.

5.2 Certificates

(a) The Trusies is nol required 1o issue certificates for Unils lo Unitholders.
The Trustee may determine that no certificates will be issued for any
Units.

[b) Any cerificale ssued for Units must ba in such form as the Trustes
delermines,

(e} I acertibicale is lost, destroyed or damaged, the Trustea may issue a
replacement certificate on receipt of such proof, undertaking and
indemnity as the Trusiee considers niscassany.

53 Notice of trusts not recognised

Tha Trustes s nol requined 1o recognise any rust or any equitable, contingant,
future, partial or other interest in a Unit in relation to the holding of a Unit, even
il the Trusiee has nofice of thal trust or interest or any other rights relating 1o
any Linit,

5.4 A trustee's interest may be noted

If Units hedd by a trustee of a particular trust are marked in the register of
Unitholders to identify them as being held in respect of thal rust, clause 5.3
apphes so that no kability s created by that marking and the Trustee is not
affected with notice of that trust,

5.5 Errors in the register
The Trustee is not liable for any emors in the register of Unithalders.
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6 Redemption of Units

6.1 Trustes may redeem a Unit

The Trustee may at any time redeam a Unit at a price and on terms that it
considers is reasonable and feir to existing Unitholders, having regand to the
terms of isswe of Units of that class of Linits, the terms of [ssue of Units within
that class of Units and the Net Asset Value at the relevant fimea.

6.2 Funding redemption of a Unit
To redaem a Uinit, the Trustee may:

{a) pay the redemption price out of the Trust Fund;

(b) borrow (whaether or not using the security of the Trust Fund) the amount
of the: redempiion price;

(c}) sell any Property which forms part of the Trust Fund and apply the
proceeds to pay the redempiion price; or

(d) transfer o the Unitholder in specie any Property which forms part of the
Trust Fund, st 8 valuation determinad by or accepiable to e Trusiee, in
an amount not exceading the redemption price.

6.3 Trustee may redeem Units on death, serious mental iliness or
insolvency of a Unitholder

if a Unitholder dies, becomes sariously mantally ill, bankrupt or goas into
kquidation, all Unils registered in ihe name of that Unitholder may be redeemed
by the Truslea. Redemplion is eflecied by the Trustee setting aside the money
payable or Property appropriated o be held separately on trust for the
Unitholder's legal personal representatives or for the Master of the Court, the
trustea n bankruptcy or the liguidalor (as applicable).

6.4 Units are cancelled on redemption
On payment 1o the Unithalder of the redamption prica for a Unit redesmed:

(a) the Unitholder must give any cerlificate for that Unit o the Trustes for
cancellation (but fadlure of a Unitholder to do this does not prevent
cancallation of the cartificale or any other action under this clause B.4);

(b) the Trustee wil remove the Unitholder's name from the register as the
holder of that Unit; and

(c) the Unitis cancelled.

7 Transfer of Units

{a) Subject to this Deed, a Unitholder may transfar all or any of the
Unitholder's Units by an instrument in writing or in any other form that the
Trustes approves.

() A transfer of Units is only affective when registered by the Trustee,
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fc) The Trustee may refuse lo register a transfer of Units and is not required
o giva reasons for rafusal,

(d) The transferor remains the Unitholder of the Units uniil the name of the
transfares (s entered in the Ragister,

() IfaUnil s purported to ba sold of transferred in contravantion of the
provisions of this Deed the Trustes is entitied to disregard such sale or
ranster, such that the Unil is not sold or transfemed.

8 Transmission

8.1 Death of Unitholder

When a Unitholder dies, the only persons recognisad by the Trustee as having
any il 1o that Unitholder's. intarest in a Unil are:

{a) the survivor (if the deceased Unitholder was a joint holder); or

{b) the legal personal representatives of the deceased Unitholder (in all
other cases),

8.2 Entitlemant on death, serious mental iliness or insolvency of a
Unitholder

[a) Subjectioclause 8.3, a person who ks enlited 1o a Unit becausa of the
death, serious mental illiness, liqudation or bankrupicy of a Unitholder,
may by notice to the Trustee and on providing to the Trustes such
gvidence as the Trusiss raquires:

(I}  wmlect lo be registerad as the holder of the Unit; or

(i) nominaie another person to be registered as the transferee of the
Limit.

(b) The Trustes may, in aither case, decling or suspend registration in the
same way as the Trusiee may have done in the case of a transfer of the
Uinits of that Unitholder bafore the death, serious mental ilness,

liquidation or bankrupicy.

8.3  Procedure if beneficiary seeks registration

(8) W aperson who is entitied to a Unit because of the death, serious mental
iliness, liquidation or bankrupicy of a Unitholder elects to be registered
as the Unitholder, they must give notice to the Trustee.

(b) I that person elects io nominate ancther parson o be registered as the
Unitholder, they must execule a transfer of the Units to that other person
in such form as the Trustee may determing.

(e} Clause T of this Dead applies 1o any notice or transier under this
clause B as if the death, serious mental lliness, liquidation or bankruplcy
of the Unitholder had nol occurred and the relevant notice or transfer
wiis a iransfer executed by that Unitholder.
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(d}) If the Trustee receives a notice of ransfer under clause 8.3(a) and
determines to approve thal transifor, the Trustee:

(i}  will make appropriate entries in the Register;
(i)  will cancel any certificate for the Unit; and

{illy may issue a new Canificals in the name of tha parson antilled o
the Linit.

Rights on registration

A person who is enfitled to 8 Unii because of the death, senolus mantal iliness,
liquidation or bankruptcy of a Unitholder may receive and may give a good
discharge for all money payable in respect of the Unit, but (except as otherwise
provided by this Deed) that parson is not entitlad o any of the rights ol a
Unitholder unless and until the person becomes registered as the holder of the
Unit.

Income of the Trust Fund

Receipts, provisioning and categories
(a) The Trustea must collect, receive and get in all;

(i} income, profits and other gains from the Property of the Trust Fund
and any dealings and activities of the Trust; and

(i)  other money. rights and entitements receivable in connection with
the Trust Fund.

(b) As al the end of aach Accounting Period, the Trusiee may decide
whether:

{i} anyitem is lo be reated as being of an income or a capital nature
having regard to the relevant provisions of the Tax Act; and

{il) anyactual or deemed capital gain arising in that Accounting Period
under the Tax Act is 1o be included in the income.

(c) The Trusiee may apporiion or keep separate acoounts of the diffarant
categories and sources of incoma thal relale to differant typas of
investments of the Trust, and the costs, charges and expenses
attributable to sach of hose ypes of ncome, induding in respect of an
amount determined for the purposes of the Tax Act, including:

() franked dividends;
(i) uniranked dividends;
{iil} forsign income;

{iv) inferest

(v) royalties;

{vl) exemptincome; and
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8.3

9.4

(vii) a net capital gain.

Duty to determine amounts

(@) As althe end of aach Accounting Panod, the Trustes must datermine the
Distributable Income, Net Income and the Distributable Amount for that
Accounting Period.

(b) The Trustee may determine the Distributable Income for each
Distribution Period by way of a slanding determination of principles for
calculating the incoma, the application of which:

(i} does not require the exercise of any discretion by the Trusiee after
the and of tha Accounting Period; and

() is capable of independent verification.

(e} The Trusies may change the principles for the purposes of clause 8.2(b)
from time to time.

(d) Uniess the Trusiee delermings otherwisa, the Distributable income of the
Trust for an Accounting Penod is:

{ij thenoome of the Trust calculated in accordancs with the
applicable accounting principles for trusis for that period; or

(i} thare is no positive amount of income according to that
calculation but thana is an amount of Mat Incoma, tha Mat Incomea
of tha Trusi.

(e} Forthe avoidance of doubt, the preparation of the accounts in
accordance with the accounting standards of itself is not to be regarded
as a determination of the mathod for calculating the Distributable Income
of the Trust under clause 9.2{a).

Present entitlement

Each Unitholder on the Reglster al close of business on the last day of an
Accounting Period has a vested and indefeasible nterest in a share of the
Distributable Income for that Accounting Period according o ths lerms ol issue
of that Linit and (subject to thosa terms of issua) pro rata to the number of Units
of the relevant class of Uinits thay respactively hold as al thal tima. This
entilemant will ba satisflad by Distributions made during and at the and of the
Accounting Penod and may be satisfied by Distributions from different
calegories and sources of incoma as determined by the Trustes in accordance
with the Tax Act

Trustee may Distribute or accumulate income

Al any time in accordance with the requiremenis of the Tax Act the Trusise
may determing to do either or both of the following:

(a) to Distribute all or part of the income, or all or part of a particular class of
income, to the Unitholders (or the Unitholders of a particular class in
accordance with the terms of isswe of each class of Units), in proportion
o tha number of Units of the relevant dass(es) registerad in Unitholders'

MIT-THT-T2EN2 page 11



9.6

9.7

10
101

10.2

names al the end of the relevani Accounting Period, or in such other
manner (or in such proportions) as the Truslee may detarmine, taking
inle acoount tha ems of issue of each class of Uinits, the terms of issue
of Units within a class of Units, Units that have been issued or redesmad
during the vear, or any other relevani factors; and/or

(b} toaccumulale all or part of the income for such period as the Trustes
delermines (but not greater than the period parmilied by law).

Accumulated income

The Trustes may at any time reso lo the accumulated income and Distribute
all or part of that accumulated incoma as a Distributable Amount.

Interim Distribution of income

(a) The Trustee may make an inlerim Distribution of incomea at any time the
Trustes determines during an Accounting Period.

(b) Subgect to the terms of issue of Units within a class of Units, any intarim
Distribution of income must be made to Unitholders in proportion to the
number of Units of the relavant class(es) which thay hold at the ime of
the Trusiee’s determination.

Accumulations and interim Distributions of income to be held
soparately

Any amount sel aside for a Unitholder (including any amount credited to a
Unithalder in the books of the Trust or olherwise) or held by the Trustes on
trust for a Unitholder does not form part of the Trust Fund but is hald by the
Trusiea as a separate trust fund on trust for that Unitholder absolutaly. Until
the amount is paid 1o that Unitholder, the Trustee has the sama powers 1o
invest or apply thal fund or deal with that fund, and any resulting income from
that lund, for the benefit of that Unitholder in the same manner provided for in
thiz Dead in relation to the Trust Fund,

Carry forward of losses

If thie Trusiee makes a loss in an Accounting Period in carmying on any

activies authorised under this Deed, the loss is not required to be met oul of
capital but may be carried forward and met out of the income of future
Accounting Panods.

Loan by the Trust

Purpose of Trust

The Trustee may determine to lend all or a substantial part of the Trust Fund to
a third parson, in which case this clause 10 will apply.

No assignment or rights in Finance Documents

Mothing in this Deed:
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(a) creates any interest, right or discretion in favour of any Unithalder in any
ol tha rights or powers of the Trust pursuant to any Finance Document;
ar

(b) creates in favour of any Unithalder any power or right in any obligation
created by any Finance Document or over any party to any Finance
Document.

10.3  Trustee to manage the Loan

in making the Loan, managing the Loan and golting in monies owed pursuani
to the Loan or any Finance Document, the Trustee will exercise the same
diligence and care that it would exercise in relalion to its own assets. If the
Borrower is in default under the Loan or it or any person is in default under any
Finance Document it will take such steps as are necessary or convenient o
recover all monies owing under any such agreement including, in appropriate
cases, by way of enforcing Iis legal rights under any such agraamani or at law,

10.4 No liability for exercise of powers under Finance Documents

The Trustee is not answerable or responsible o any Unitholder for any
exarcise or failure o exercise any power, right or discretion under any Finance
Documeant other than as a result of its fraud, negligence or knowing breach of
ihe terms of this Dead,

10.5 No warranty

The Trusies makes no representation of wamranty, and assumes no
responsibidity, in relation to:

(a) the due execulion, validiy, adequacy or enforceability of any Finance
Document or tha recoverability of any monies due under the Loan or any
such document;

(b} ithe accuracy of any representation or warranty made by the Bomower or
any other party to any Finance Document; or

{c) the financial position of the Borrower of any other party to any Finance
Document or the performance of any such person under any such
documant,

and the Trustee is not liable in respect of any such matter or any defaull or
failure in respect of any swuch malter other than as a result of its fraud,
negligence or knowing breach of the terms of this Deed.

10.6 Unitholders to be Eligible Person
(a) Each Unitholder warrants that
(i)  atall times while it is a Unitholder, it will be an Eligible Person; and

(if)  if at any time it ceases o be an Eligible Person it will immed ately
advise the Trustee in writing of thal fact.

(b) Motwithstanding any other provision of this Deed, if the Trustee forms the
opinion thal a Unitholder is not, or is no longer, an Eligible Parson, It may
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redeam the Uinits hield by that Unitholder, on lerms the Trustee considers
reasonable and fair having regard to the MNet Assat Value.

11 Determinations of Trustee

111 Rules applying to determinations of Trustee

The following rules apply to any delermination mada by the Trustes under his
Dead and o the axerciss of any powar or discration confermad on the Trustes
by this Deed or by law:

(a3) Metincome: any Distibution of income, unless otherwise specified by
the Trusiea, is taken to have firstly been made cut of Net Income:

(b)) accumulation of income: any determination to accumulata income is
conditional on thal determination being effective under the governing law
of this Deed;

(c) determination of income imevocable: any determination to Distribute
oF Bocumulale income is inmewocable:

(d) excess determinations of income: if al the end of any Accounting
Period the Distributable Amount exceeds the Distributable Income for
that Accounting Period:

(I} the amount of the axcess must be deducted firstly from the amount
of any accumulated income:; and

(i) I, following the application of clause 11.1(d)(i) thare is any
remaining excess, the Trustes s taken to that exten! o have
Digtributed capital under clause 12 pro rata to the Unitholders in
whose favour the Distributable Amount is 1o be made;

(e} method of determination of capital: the Trustee may determine to
Distribute capital by:

i} aninsirument signed by the Trustes before the Termination Date
and expressed o be imevocable; or

(M)  an instrument signed by the Trustee before the Termination Dale
and expressed 1o be revocable during a period which ands bafore
the Termination Date and:

(A} such a delerminalion becomes revocable al the end of the
relevant period if the Trusiee has not revoked the
determination; and

(B) the relevant period of revocation may be expressed as a
fixed period by reference 1o an event occurming;

{f)  other determinations: unless otherwise specified in this Deed, any
ather delermination (other than as to capital) or exercisa by the Trustes
of any power or discretion conferred on the Trusiee by this Deed or by
law may be made by;
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i)  an oral declaration of the Trusies;
(i) aresoclution of the Trustee; or
(i) an instrument signed by the Trustee:
{g) Trustee's absolute discretion: the Trustes may make any
determination and exarcise any power or discretion or authority pursuant

to this Deed or at law in its absolute and uncontrolled discretion and the
Trustee s nol required lo give any reasons;

(h) Cenrtificate; a cerlificale signed by the Trustes as o a determination is
prima facie evidence of the determination; and

112 Determination of corporate trustes
Any Trustes which is a corporalion may:

{a) exercise or concur in exercising any power or discretion confermed on the
Trustee by this Deed or by law by a resalution of the corporation or by a
resolution of the Trustee's board of direclors or goveming body, and

(b} delegate the power (0 exercise of concur in exarcising any such power or
discretion o any mamber of the Trustee's board of directors or goveming
body.

and such a resolution s effectve whathar the resclulion is propary recorded in
tha minutes of the corporation or not.

12  Distributions to Unitholders

121 Trustee may Distribute capital and issue bonus Units

Untll e Termination Date, the Trustes may al any time delermine 1o Distribute
any of the capital io Unitholders or apply any of the capital o issue bonus Uinits
o Unitholders. Any such Distribution or issue must be made in accordance
with the terms on which Units of each dass of Linits were issued and (subject
1o the terms of issue of Units within a class of Units) pro rata to the number of
Units of the relevant class(es) heki by the Unitholders respectively at the date
of the delermination.

12.2 Methods of Distribution

Any amount or Property to be Distributed lo a Unitholder may be Distribuled to
that Unitholder in any one or more of the following ways:

{a) cash: by paying the amount (by cash or by cheque) o the Unitholder or
as tha Unitholdar direcls;

b} credit: by placing the amount o tha credit of the Unithalder ina
soparals account in the books of the Trust [which account does not nead
to bear interest unless the Truslee otherwise delermines);

(c) direct deposit: by depositing the amount fo a bank account in the name
of the Unitholder or in the names of the Unitholder and the name of the
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Unithalder's nomings (which account does not nesd 1o bear inlerast
unless the Trustes othervise determinas); or

(d) transfer in specie: by transferring in specie Propery to tha Unitholdar
al & valuation determined by or acceplabla 1o the Trustes.

12.3  Distribution discharges Trustee

A Distribution made in accordance with clause 12.2 is a good and sufficient
discharge bo the Trustee for that Distribution (whether or nol the Trusiss
obtains a receipt) and the Trustee is not required 1o sea o tha propar
application of that Distribution and is not responsible for any loss.

12.4 Tax on income or capital

(@) If the Trustee is required to pay Tax in respect of any capital or income,
any Distribution of capital or ncome or any other entilement of a
Unitholder, the Trustes may:

(i} deductthat Tax from sither the income or capital lo which the
Unitholder is presently enfilied as the Trusiee may detarmine; or

(i deductthe Tax from money which may then or later be in the
Trustee's possassion or control and to which the Unigholdar is or
becomes entitled.

(b)  Iif the Trustes is liable to pay Tax on an accumulation of income, the
Trustee may pay that Tax ouf of either incoma or capital as the Trustes
delsrmines.

13  Trustee's dealings, liabilities and indemnities

13.1 Costs and expenses

The Trusiea may pay of mimburse itsell out of the Trust Fund for all cosls and
expensas properly incurned by the Trusiee in relation o the execution of the
Trust and the powers of the Trustes (either from income or capital or as the
Trustes may detarmina), including:

{a) Taxes payable in respect of the Trust Fund: and

(b) cosis connecled with the preparation and signing of this Dead.

13.2 Trustee's remuneration

The Trustee is entitled to such remuenaration as the Trustes and the
Unitholders agree in writing,

13.3  Trustee's indemnity

(a) The Trustee is entitled to be indemnified out of the Trusi Fund against all
claims, damages, losses, actions, liabilities, debis, obligations, costs,
axpenses, foes and Taxes incurred by the Trustee n relation to the
execution of the Trust and the powers of the Trustos undar this Deed or
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134

135

13.6

13.7

138

by law, excepl to the axtent arising from the Trustee's fraud, negligence
of wilful default.

(b) A default by the Trustes in relation to ona transaction does not prejudice
the Trustea's right of indamnity In relation 1o a transaction in relation lo
which the Trustee is not in default.

(c) Exceptas provided in clause 3.7, the Trusiee has no right of indemnity
against a Unitholder,

(d) The Trustas may apply tha Trust Fund io satisfy tha nghts of
reimbursament or indemnity to which it may be entitled under this Deed
or by law.

Limitation on Trustee's liability

The Trustee, and any officer, employee, manager or agent of the Trusiee
purporing o act pursuant io this Deed, on behalf of the Trust or otherwiss in
pursuit of the activities or intenests of the Trust, will not ba liable for any loss or
damaga resulting from any act or omission excepl in so far as that act or
omission is attribuiable io the fraud, negligence or wiltful default of the relevant
person.

Trustee's liability to Unitholders limited to Trust Fund

The Trustee's lability to the Unitholders is limited to the Property of the Trust
Furnd wested in the Trustes, excep! in the case of the Trustes's fraud,
naghgance or willul default,

Trustee not liable for legally restrained acts

The Trustee is not liable o any person for;

{a) doing anything which the Trustee is required to do; or

(b} falling to do anything which the Trustes ks in any way prevented from
doing,

because of any law or decres, order or judgmant of amy court of compatent

jurisdiction.

Trustee not liable for Taxes paid

The Trusies is nol Kable lo account o the Unitholders for paying any Taxes in
good faith to any proper fiscal authority for Taxes in relation to the Trust or any
transaction involving the Trust, aven If any such payment should not or need
not have bean made. This exemption from liability does not apply to the extant
that such paymanis ara attributable o the Trustee's fraud, negligence or willul
default.

Trustee not liable for relying on information or advice

The Truslee |s not liable o any persan in conseguence of the Trustee relying in
good faith on any:

(@) information provided 1o the Trusles by any Unitholder or any other
person on behalf of a Unitholder which proves 1o be incorrect; or
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13.9

13.10

13.11

13.12

(b) opinon or advice provided 1o the Trustee by any professional or other
person, whom the Trustes reasonably balieves o be compatant lo
advise in relation 1o the relevanl matter.

Trustee not liable for adviser's mistakes

The Trustes is not liable o any person for any misconduct, mistake, error of
judgment or leck of prudence on the part of any professional adviser or other
person acting as aganl of or adviser o the Trusteas, excapt o the axtenl thal
the koss is attributable fo the Trustee's fraud, negligence or willul dafault,

Trustee may rely on documents

if the Trustee refies on a document that it belleves in good faith to be genuine,
the Trustee is nol lable 1o any parson for any liability that would attach to the
Trusiee but for this clause 13.10 solely because that document was not in fact
genuine.

Unitholders take with notice of Trustee's indemnities

A person claiming a baneficial interest in the Trust Fund takes with nofice of
and subject to the indamnitias and protections conferred on the Trusiee by this
Daad.

Interested dealings of Trustee

{a) Despile anything in this Deed to the contrary, the Trustes may act as the
rusiea of the Trusl and still contract or othenwise deal in any olher
capacity as if the Trustee were not a trustee of the Trust.

(b) Without imiting clause 13.12{a), the Trusiee may deal in this way:

(i}  with ihe Trustes as trustee of any other trust or in any other
capacity;

(i)  with any corporation, trust or parinership even if the Trustee is a
sharaholder, mambear or Relaled Parson of thal corporation or trust
or partner of that partnership;

(i) any person in any other way connacited with or related to the
Trusies or any Related Person of the Trustes;

(v} despite any conflict between the Trustea’s interests or duty and the
Trustee's duties o the Unitholders under this Desd or al law; and

(v) even though the Trustese, or a director of the Trustee or a Related
Persan of the Trustee may have a direct or personal interest in the
mathar of may banalil from it

(e) Where the Trustee (or a director of the Trustee) or a Related Person of
the Trusiee has a direct or personal inferest or receives any benefit as
referred to in this clause 13.12, the Trustee s not required 1o disclose
that interest or io account to another trustee or to the Unitholders for that
benefit and no ransaction entered into by the Trustes or any Related
Person is unenforceable by reason of that inlerest or banefit,
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13.13

13.14

13.15

13.16

14
14.1

Trustee's receipt

The Truslee's written receipt is an effective discharge to a parson transferring
any Property to the Trustes and the person is not required fo see to the
application of thal Property.

Trustee may employ manager

The Trustee is not required to act personally and may employ a manager or
other person to transact all or any business to be done by the Trustee and the
Trusiee may delermine the remuneration to be paid to any such person,

Custodian trustee

{a) Properly which is part of the Trust Fund may, at the Trusies's discretion,
ba hald in the name of a nominee of the Trustee. It is nol necessary 1o
disclose thal the nominee holds Property for and on behalf of the
Trustes.

(b) The Trustes may:

(i  deposittitle deeds 1o Property which is part of the Trusl Fund with
a saolicitor, accountant, bank, lrust company, iInvestment,
slockbroker or other institution or cusiodian In any part of tha workd
in which the Trust Fund is invested or situated;

(i} delegaie io thal person, institution or custodian such of the

Trustae's powers and discretions regarding the Property or titie
deeds deposited as the Trustee detemmings,

and the Trustee is nol liable or responsible for any loss which may occur
in relation to any such deposit or delegation, uniess the loss was caused
by the Trustee’s fraud, negligencs or willul defaull.

Valuation of Trust Fund

The Trusies:

{a) may at any time; and

(b) must if the Trustee receives a Special Resolution to that effect,

have the Property of ihe Trust Fund valued by such compatent valuers or
axparis as the Trusles decides.

Trustee's powers

General powers

In executing the Trust, the Trustee:

(a) has the legal capacity and powers of a natural person of full legal
capacity and also all the powers of a body corporate; and

(b) may deal with the Trust Fund and engage in any ransaction on behalf of
tha Trust as if the Trustes wera ihe absolule beneficial owner of the
Tirust Fund.
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14.2  Specific powers

Without limiting the generality of clause 14.1, the Trusties may exercise all

rights and perform &l obligations and do any thing partaining o any investment

including:

(a) o agree o modily or waive those rights or obligations;

{b) o agree fo any scheme or arrangement for he reconstruction, increase
or reduction of the capital of any corporation;

(c) lomake any agreemant regarding the administration or winding up of
any corporation or partnership; and

{d) to deposit, sumender or exchange, or pay any calls, contributions or

olher axpenses in connection with, any of those investments or the title
to them.

14.3  Trustee's duties regarding investment power
In the axercise of the Trusiee's powers of iInvesimeant:
(a) the Trustee may exercise a power of investmant or vary an investment

without the need to comply with any nie and principle of law or equity;
and

(b the Trustes may, but is not requined o obtain and consider indepandani
advice for the invesiment of the Trust Fund or managament of the
investment from a parson whom the Trustes reasonably balieves fo be
competent to give the advice.

144  Trustee's power to appoint an attorney

(a) The Trustes may in writing delegate the exercise of all or any of tha

powers or discretionary authorities conferred on the Trustes in this Deed

(b}  The Trusiee may execule any power of atlormey or other instrument
nacessary to effecluate a delegabion in clause 14.4(a).
14.5 Trustee's powers notwithstanding a conflict of interest

Without limiting the generality of clause 14.1, the Trustea may exercisa all of
tha powers and discretions confemed on the Trusies in this Daed ar otharwise
by law, notwithstanding tha folowing:

(a) anyperson (being a Trustee or being a director, shareholdar or Related
Person of a Trustes):

{iy  has or may have a direct or parsonal interest in the mode or resull
of exercise of such power or discretion; or

(i) may benefit either directly or indirecily as a resull of the exercise of
any such power or discration; and

(b) that the Trustee for the ime baing is the sole Trusies.
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15  Appointment and removal of trustee

151 Appointment of new trustee
The Unitholdars may at any time and from time (o time by written notice 1o tha
Trusiee evidencing a Special Resolution to that effiect, appoint any corporation
as trustae of the Trusl, either alons or jointly with any continuing Trustes.
152 Removal of Trustee

The Unitholders may at any tima and from time o time by written notice to the
Trustea evidencing a Special Resolution to that effecl, remove the Trustes as
trustee of the Trust.

15.2 Resignation of Trustee

(a) A Trustes may al any time resign as trustee of the Trust by giving at
least 30 days’ written notice 10 the Unitholders (or such lesser period of
notice lo which the Unitholders may consent in writing).

(B) A Trusiee may al any time resign as inustes of the Trest without giving
prior written notice o (ha Unitholders il the Trusies is replacad by a
member of the same group of companies as the resigning Trusisa,

{c) I aTrustee resigns, that Trustee is discharged from its future obligations
urdder this Deed from the earfiar of:

{i} the date any replacement trustes assumes thea obligations of the
Truslee under this Deed; and

(i) ihe laler of:

(A) 30 days afer the date the nolice is recaived or is deemed o
have been received by the Unitholders in the normal coilrse
of delvary; or

(B) the date specified in the notice as the date on which the
Trustes's resignation takes effect, not being earlier than the
discharge date under clause 15.3(a).

but that Trusiee remains kable for s acts or omissions occurring before that
later date.

15.4 Office of Trustee vacated
The office of trustes of the Trust is vacated if the Trustee, being a corporation:
(a) has a receiver or receiver and manager appointed;
(b) enters inlo administraton;
(€} passesa resohution for s winding up;
(d) hasa court crder mace for (ts winding up; or
(&) enters inlo a scheme of armangemeani.
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155 Vesting of Trust Fund

When a new Trustes or an additional Trusioe is appoinbad under this
clause 15, the Trust Fund vesis ai that ime in the person appointed without
tha nead for any deed,

156 Trust books and records
The Trustee must, promplly afler i resigns, relires or is removed:
(a) deliver to the new or continuing Trustee all books, records, deeds and
Proparty of or relating to the Trust; and

(b) do anything required to ransier legal tithe to, and possession or conlrod
of, the Trust Fund o the new or continuing Trusies,

provided that the Trustes is entitied Io recover frem the Trust Fund (s
reasonable costs of complying with this clause 15.8,

16  Trustee not to be a Unitholder

16.1 Trustee cannot be a Unitholder

Daspite any other provision in this Deed, the Trustee is absolulely prohibiled
from baing or becoming a Unitholder of the Trust. This clause 16 is
irrevocable.

16.2 Unenforceable acts
Any act by the Trusiee in breach of this clause 16 is void.

17  Rule against perpetuities

171 Powers exercisable until Termination Date
Despite anything alsa in this Dead, any power or disposition made by or under
or contalned n this Deed, which, but for this provision, would or might vest or

take effect or be axercisable afler the Termination Date, will vest and take
effect and be exercisable only until the Termination Dals.

17.2  Distribution to other trusts

Tha sxarcisa of the Trusies's powers and discrations undar this Deed is
subject in all respecis to the nule against perpetuites so that no part of the
incoma or the capital can ba Distributed or is capable of being Distributed by
the Trustee to the trusiees of any other trust unless the persons entitied to the
capital of thal other rusl altain vesied interests in thal ust within the period
allowed by law.
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18
18.1

18.2

19
19.1

Amendment of trust deed

Variation with a Special Resolution

Tha Trustes may at any time and from Bme 1o time, with the prior approval of a
Spedal Resolution, vary the terms of this Deed (including the trusts and
powers |n it) by deed, subjact o these resiriclions:

(a) this clause 18 cannol be vared;
(b) clause 16 cannot be vared and must not be infinged;
(¢} clause 17 cannot be varied and must not be infringed: and

(d) ihevariation must nol aflect the beneficial entitlemant of any Unitholder
o any amount et aside for thal Unitholdar bafore the dale of the
varation.

Variation without a Special Resclution

The Trustee may at any time and from Bme Io time, without Special Resolution
vary the terms of this Deed (including the trusts and powers in it) by dead,
subject to tha restrictions on variaions pursuant to clause 18.1 and 1o tha
further restrictions that no such vanation may:

(a) adversely affect the rights or beneficial interest of any Units;

(b) provide for the creation or issue of any units ranking ahead of the Linits;
or

(c] causea dimmution in the value of any Unit.

Information and accounts

Complete records

(a) The Trustes must keep complete and accurate accounting and other
racords in relation © the Trust.

(b} The Trustee must keap complete and accurate records of all receipis
and axpendiiures. on account of the Trest Fund, mcluding:

(i) separate accounts for different classes of incoma; and

(i) arecord of the class of income from which each Distribufion was
made.

(e} The Trustes may in its discretion

(il keep separate accounts in those records, of different sourcas of
income within those classes of income; and

(ily  apply any of those accounts o meeat the expanses of the Trusies
or the Trust Fund properly indemnified from the Trust Fund.
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192

19.3

19.4

20

21
211

21.2

Accounting report

Promplly after the end of each Accounting Period, the Trustee must prepare a
writien accounting repor (in accordance with generally accepted accounting
principles for trusts) for that Accounting Penod consisting of:

(a) a statement of financial performance; and

(b) a statemenl of financial position at the end of that Accounting Period.

Copies to Unitholders
The Trustee musl give a copy of the accounting report to all Unithclders.

Audit of accounts

il required by Special Resolution, the Trusiese must have the accounting
records of the Trust audited.

Disclosure of documents

Withoul limiting any right of the Truslee o refuse disclosure of any document,
the Trustes is not required to disclose 1o any person (including a Unitholder);

{a) adocument disclosing:

(i)  how the Trustee has made or makes any determination or has
exircised or exercises any power or discretion conferred on the
Trusiee by this Deed; or

(i} the reasons for any particular decision of the Trusles or nelalsd
material; or

(b) any other document relating o a determination of the Trustee or the

exercise or proposed exercise of a power or discretion confarred on the
Trustesa.

Meetings of Unitholders

Convening a meeting

The Trustee or the holders of not less than 50% of the issued Units of any
class of Uinits may convene a meeting of those Uinitholders.

Notice of meeting

(a) Notless than five Business Days’ notice must be given of a meeting of
Unitholders of the Unitholders of a relevant class of Unils. The nolice
must specify the general nature of the business fo be fransacied and the
place, day and fime of the meating.

(b) A meating may ba held with less than five Business Days' notice with the
approval of 3 Special Resclution of the Unitholders of the relevant class
of Units.
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21.3

21.4

21.5

216

21.7

218

21.9

Chairman

The Chalman of a Unitholders’ meeting is 1o be a person appointed the
Trustee prior to or 8t the commencement of a meeting.

Voting
(a) Ata Unitholders' maating, voling is by a show of hands unless a poll is

demanded by Unitholders holding not less than 50% of the isswed Units
of the relevant class of Units.

{b) Subject o any rights, in a poll every Unitholder present in person or by
proxy has one vole for every Linit of the relevant class of Units hald,

Proxy
(a) Voles may be given slther parsonally or by proxy.

(b) A proxy may bul nead not be a Unitholder, For a Unitholder which is a
corporation, the proxy may be any officer of the corporation.

(e} A proxy may be the Trustee or an officeholder, employee or corporate
reprasentative of the Trustee.

Form of proxy

An instrumant of proxy must ba in tha current form approved by the Trustee
and must be given io the Trusiesa al least 30 minules belore the
commencement time of the relevani meeting [unless the Truslee delermines io
accepl such an instrument afler that time),

Joint Unitholders

(m) Any ona of joint registared Unitholders may vote aither personally or by
proxy as if they were solely entitled to the Units comprised in the joint
holding.

(B} W more than one of the joinl holders are present at a Unitholders’
meeting either personally or by proxy, that person present whose name
stands first in the Register in respect of the jpint holding is alorne entitled
io voie,

fc) Several legal parsonal represeniatives and saveral execulors of
administrators of a deceased Unitholder are for the purposa of this
clausa laken o be joint holders,

Quorum

The guorum for a mesling of Unitholdars is Unitholders presant in person or by
proxy who hald nol less than 50% of all ssued Units of the relevant class of
Units at the daie of the meating.

Lack of quorum

If a quarum is not present, the chairman may adjourn a meeting o a tima and
place determined by the chaiman.
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21.10

22

23
23.1

23.2

233

234

23.5

23.6

Equality of votes

If there |s an equality of votes on a matier put 1o a Unitholders’ meeting, tha
chairman has a casing vote in addition to any deliberalive vote.

Special Resolution

The Trustes must nol, without the approval of 8 Special Resolution:
() rotain any part of the income nol Disributed o Unitholdars:
(b} accumulate income under clause 9.5; or

{c) wvary this Deed under clause 18.1.

Termination and winding up of the Trust

Realisation of Property of the Trust

As from the Termination Date, the Trustes must sell, call in and realise the
Trust Fund within, as far as is practicable, within 180 days of the Termination
Date, subject io clause 23.2.

Postponement of realisation

Tha Trustee may postpone the sale, calling in and conversion of the Trust
Fund for swch time as the Trustee determings 1o ba in the bast intarests of
Linitholders,

Distribution of proceeds

On completion of the sake, calling in and conversion of the Trust Fund (or at
such other times as the Trusiee considers desirable) the Trustee must
Distribute the net proceeds amang the Unitholder in proportion to thedr
respective Unitholding al the Tarmination Date on delivery 1o the Trustee of
any cerlificate or other Deed as the Trustee reasonably requires.

Distributions in specie

On the termination of the Trust, the Trustee may, at the request of any
Unitholder, Distribute to that Unitholder any Property of the Trust Fund in
specie, in salisfaction of all or pan of the entiliement of the Unitholder.

Trustee may transfer investments to other trusts

The Trusiee may transfer any of the Property of the Trust Fund to the trusiee of
any other trust (whether or not the Trustee is in any way associated with tha
other trust) on receiving cash equivalent to the value of the Property at the date
of transfer.

Retention by the Trustee

The Trustee may retain in its possession or control, for as long as the Trustes
determines, such part of the Trust Fund as the Trusiee determines is required
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237

24

24.2

24.3

24.4

o meeal any outgoings or liabilties (actual or contingent) In respect of the Trust.
Any Property retained by tha Trusies undar this clause 23.6 remains subject to
ihe Trusl, lo the extent that it is not required to meel outgoings or liablies.
Trustee's decision final

The Trusies's decision as to the amount available to be distribuled (o
Linitholders under this clause 23 is final and binds the Unitholders,

Notices

General

A nolice, demand, certification, process or other communication relating o this
Deed must be in writing in English and may be given by an agent of the
SErviler,

How to give a communication

In addition to any lawful maans, a communication may ba ghen by baing:

{a) personally delivared;

(b) left at the person's cument delivery address for nolices;

(e} sentio the parson’s cument postal address for notices by pre-paid
ordinary mail or, if the address is outside Austraka, by pre-paid air mail;

or
(d) sentby amall o the parson's cumeni emall address for noticas.
Communications by post

Subject to clause 24.5, a communication is given if postad:

(a) within Australia to an Australan postal address, three Business Days
after posting; or

(b) oulside of Australia to an Australian postal address or within Australia to
an address quiside of Ausiralia, 1en Business Days afler posting.

Communications by email

Subject to clause 24.5, a communication |s given if sent by email on the date il

is sanl.

After hours communications

i a communication is given:

{a) after 5.00 pm in the place of receipt; or

(b) on adaywhich is a Saturday, Sunday or bank or public holiday in the
place of receipt,

it ks taken as having been given at 9.00 am on the next day which is nol a
Saturday, Sunday or bank or public holiday in that place,
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246 Notice to joint holders

A notice may ba given by tha Trusies 1o the point holders of o Unit by giving the
natice o the Unitholder first named in the Register in respect of the Unit.

24.7  Notice sent in consequence of death, serious mental iliness or
insolvency of Unitholder

A notice may ba glven by the Trustes 1o the persons entitied to a Unit in
consequence of the death, sernous mental iliness, liguidation or bankruptcy of a
Unithalder:

(a) by sending it through the post in a prepaid letter addressed to them by
name or by he titke of represaniatives of the decaased Unitholder or
liquidalor or assignea of the bankrupt or by any like description at the
address (if any) within Ausiralia supplied for the purpose by the persons
claiming to ba entited; or

{b)  (untl such an address has been so supplied) by giving the nolice in any
manner in which the same might have been given il the dealh, serious
mental iliness, liquidation or bankmupicy had nol occurmad.

24.8  Notice of meetings

Subject to clause 24.9, notice of every meeting of Unitholders or of a class of
Unitholders will be given in any manner authorised by this Deed to;

{a) every Unitholder (or every Unitholder of the relevant class of Units)
except ihose Unitholders who (having no registered address within
Ausiralia) have nol supplied 1o the Trustee an addross within Australia
far the giving of noticas to them;

{b) every person enlited to a Unit of the relevant class of Units in
consaquence of the death, unacy, ligudation or bankruplcy of a
Unitholder who but for the person's death or bankrupicy would be
antited to receive nolice of th moeting; and

(c) the auditor (if any) for the time being of the Trust Fund.

24,9  Failure to give notice

The accidental omission 1o give nolice of a meeting 1o or the non-receipt of a
notice of a meeting by any person entitied to receive notice will not invalidate

the proceedings at that meeting.
24.10 Signature to notice

The signature o any nolice 1o ba given by the Trustee may be written or

printed or stamped and the signature may be that of one or more of the
Trusiees or of any direcior or secretary of a corporate Trusiea.
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25 General

251 GST
(a)

(b)

c)

(d)

In this clause 25.1 words and expressions which are not defined in this
Deed but which have a defined meaning in GST Law have the same
meaning as in the GST Law.

Unless otharwiso express|y staled, all sums payabla or consideration to
be provided under this Deed are exclusive of GST.

If GST is payable by a suppler or by the representative member for a
GST group of which the supplier is a member, on any supply made
under this Deed, the reciplent will pay to the suppliar an amount equal to
tha GST payable on the supply. The recipiant will pay the amount in
addition o and at the same fime that the consideration for ha supply is
to b provided under this Deosd.

The supplier must deliver a tax invoice or an adjustment nole o the
recipient before the supplier is entitled to payment of an amount under
clause 25.1(c). The recipient can withhold payment of the amount until
the supplier provides a tax imoloz or an adjustment nota, as appropriaie.

252 Governing law and jurisdiction

(a)

(b)

This Deed is govemed by and is 1o be construed in accordance with the
laws applicable in force in Mew South Wales.

Each party irevocably and unconditionally submits to the non-exclusive
jurisdiction of the courts exercising jurisdiction in New South Wales and
any courts which hawve jurisdiction o hear appeals from any of those
courts and walves any right io object o any proceadings being brought in
those courts for any reason.

25.3 Liability
An obligation of bwo or more parsons binds them separately and together.

25.4 Construction
Unless axpressad o the contrary, in this Deed:

(a)
(b)
()

(d)

HIT-TE1 T-TH26vE

words in the singular include the plural and vice versa;
any gender includes the other gendars;

if a word or phrase is defined its other grammatical forms have
comesponding meanings;

‘includes” and any similar term means includes without limitation;

no rule of construction will apply o a dause to the disadvantage of a

party menely becausa thal pamy put forward the clauss or would
otherwise banefit from i;



(N arelerence to:

(i} apersonincludes a parinership, joint veniure, unincorporated

association, corporation and a government or statulory body of
authadity;

(il aperson includes the parson’s legal porsonal represeniatives,
SUCCESS0rs, assigns and persons substituted by novation;

(iliy any legisiation includes subordinate legislation under it and
inchudes that legislation and subordinate legislation as modified ar
replaced,;

(W} anobligation includes a waranty or represeniation and a reference
to a failure to comply with an obligation indudes a breach of
warranty or representation;

{v) arghlindudes a benefit, remedy, discretion or power;
(vi}) time is o local lime in Sydney;
{vii) "§ or ‘dollars’ is a reference to Australian cumrency;

(viii) this or any other Deed includes the Dead as novated, vaned or
replaced and despite any change in tha identity of tha parties:

{ix) writing includes any mode of represanting or reproducing words in
langible and parmanently visible form, and includes email
lransmissions;

(2} this Desd includes all schadules and annexuras o i and

(i) & dause, schedule or annexure is a8 reference o a clause,
schedule or annexure, as the case may be, of this Deed;

(@) i the date on or by which any act must be done under this Deed is not a
Business Day, the act must be done on or by the next Business Day;

(h} whena time is io be calculated by reference o a day or event, thal day or
the day of that event is excludad; and

()  if a word or phrase is defined in @ schedule, the definition is deemed o
be included in clause 1, for iha purposes of tha whole Deed,

25.5 Headings
Headings do not affect the interpretation of this Deed.

25.6 Accounting procedures

Without limiting any other provision of this Deed, any caloulations or
classifications io be made by the Trustee for the purposes of the Trust must be
made in accordance with genarally accepted accounting principles and
procedunes for rusts in Ausiralia,

25.7T References to income and capital
In this Deed a reference io:

(@) Cincome' means the income of the Trust; and
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(b} ‘'capital’ means the capital or corpus of the Trust Fund.

258 Deed

This document is a deed. Faciors which might suggest otherwise are 1o be
disregarded.
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Execution

Executed az a dsad.

Executed by Pallas Funds Pty.
Limited ACH 604 352 347 in
accordance with Section 127 of tha
Corporations Act 2001:

Direcior

Jﬂ}u Jﬁtiiw ._

Mame of Director (print)
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Name of Director (print)
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