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ion

This licence authorises the licensee to carry ona
financial services business to:

(a) provide general financial product advice for
the following classes of financial products:
(i} general insurance products;

{(ii) interests in managed investment
schemes limited to:

(A) ownmanaged mvestrnent seheme i g

only; and

(iii) securities; _
() dealin afinancial productby:

(i) issuing, applying for, acquiring, varying

or disposing of:a financial product in

respect of the following classes of

financial products . '

{A) ine estsin. "anaged 1nvestment
schemes limited to:

(1) oW managed investment
: " "scheme only; and
(i) ‘applying for, acquiring,. varymg or
disposing of a: finarn toducton -
behalf: Df another personiin respect of

{A) depos1t nd payment products
limited ot

(1) basic depq;jt products;
(B) general insurance products;

(C) interestsin managec'i: investment
schemes limited to:

(1) ownmanaged investment

scheme only; and
(D) securities; and

(c) operate the following kinds of registered
managed investment schemes (including the

holding of any incidental property) in its

capacity as responsible entity:

(i) schemes that are promoted to raise
funds solely to finance primary
production ventures as an active
commercial enterprise limited to:

(A) forestry;
(B} horticulture;
(C) viticulture;

to retail and wholesale clients.
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Key Person Requirements

2. If any of the following officer(s) or key person(s) cease to be officers of the licensee or to perform duties on behalf
of the licensee with respect to its financial services business:

{a) Sol Charles RABINOWICZ;
(b) Max Allan TOLSON;
. (c) Pablo Cesar CANAMASAS; and
(d} Timothy Michael BROWNING;
the licensee must notify ASIC in writing within 5 business days of the following matters:
(e) the date the officer or key person ceased to be an officer of the licensee or to perform duties on behalf of the

licensee with respect to its financial servmes busmess, and

{fi the name, address, date of commene¢ement, educational qualifications and experience of any replacement
officer or key person the licensee has appointed tc perform duties on behalf of the licensee with respect to its
financial services business; am:l d

(g) if the licensee does not have a replacement offlcer or key person, detailed reasons as to why the licensee has
not nominated a replacement and

(h) adetailed descnptlciﬁ of how the licensee will continue 10 comply with the Act and the conditions of this
licence following thie officer.or key: person(s) identified above, ot: any replacement of such person, ceasing to

be an officer of the licensee or to perforrn duaties on behalf of the hcensee with respect to its financial services
business. ;:3:' S

Compliance Mecsures to Ensure Comphance wlth Law qnd Licence -

3. The licensee fust establish and maintain compha.nce mieasures that ensure, as far as is reasonably practicable,
. that the ]1censee comphes with the | provisions of the f1nanc1al services: laws

Training Requnremenis for Representaﬂves

4. The licensee must for any naturaly ~per50n ‘who provides financial product advice to retail clients on behalf of the
licensee (including the hcensee 1ff‘  of she is a natural person):

(a) identify the tasks and functlons that person performs on behélf of the licensee; and

(b} determine the appropriate knowledge and skills reqmrements required to competently perform those tasks
and functions; and 2

(c) implement procedures for contiﬁmjx_i:ng trainihg_ ; L

5. The licensee must ensure that any natural per 'r{'who provides financial product advice to retail clients on behalf
of the licensee (including the licensee if he or she is a natural person):

{a) has completed training courses at an appropriate level that are or have been approved by ASIC in writing
that are relevant to those functions and tasks; or
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(&) has been individually assessed as competent by an assessor that is or has been approved by ASIC in writing;
or
{c) inrespect of financial product advice on basic deposit products and facilities for making non-cash payments

that are related to a basic deposit product, has completed training courses that are or have been assessed by
the licensee as meeting the appropriate level that are relevant to those functions and tasks.

{a) anatural person who is a customer service representative and who provides financial product advice:

(i) derived from a script approved by a natural person who complies with paragraphs 5(a), (b} and (c)
("qualified person”); or

(if) under the direct supervision of.a uahf' d person present at the same location; or

(b) anatural person who is a para-plaitr er or traingé adviser and who provides financial product advice under
the direct supervision of a qualified person who'is;in addition to the licensee, responsible for:

(i) ensuring that any financial product advice thatig _provided by the para-planner or trainee adviser for
which a Statement @f ‘Advice must be’ gwen, is reﬂected in a Statement of Advice that has been reviewed
by the qualified person before the Statement of Advice] is given, to ensure that theStatement of Advice
would comply Wlth all of the requu'ements of the Act an_ :

(ii}

_018A of the Act apphes, provided that:
(i) this hcence authorises the: prewswn of fmanclal product advme, and

(a) glven tc retall chents in advertlsmg

(iiy a respon51ble officer of the hcensee approves such adverhsmg before its publication or dissemination to
retail clients;

(b} for which there is an exemphon under the Act fromi the obh ation to hold a licence.

Financlal Requirements for Market Purhcupunfs und Cleoring Purﬁmpants

§. Where the licensee is a market participantina hcensed inarket, or a clearing participant in 2 licensed CS facility,
conditions 2 to 17 (inclusive) do not app_l_y__ to the 1lgensee

Base Level Financial Requirements

9. The licensee must:
(a8) beable to pay all its debts as and when they become due and payable; and
(k) either:
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(i) have total assets that exceed total liabilities as shown in the licensee’s most recent balance sheet lodged
with ASIC and have no reason to suspect that the licensee’s total assets would currently not exceed its
total liabilities; or

{(ii) have adjusted assets that exceed adjusted liabilities calculated at the balance date shown in the
licensee’s most recent balance sheet lodged with ASIC and have no reason to suspect that the licensee’s
adjusted assets would currently not exceed its adjusted liabilities; and

{(c) meet the cash needs requirement by complying with one of the following five options;

(i) Option1 (reasonable estimate projection plus cash buffer) —refer to definition of "Option 1" under this
licence; or

(if) Option 2 {contingency based pro]ec:uon)— refer to definition of "Option 2" under this licence; or

{iii) Option 3 (financial commitment by an Australlan ADI or comparable foreign institution)—a
requirement that an Australian:ADlor a fore1gn deposit-taking institution approved in writing by ASIC
as an eligible provider givesithe licensee an enforceable and unqualified commitment to pay on demand
from time to time an unlimited amount to the licensee, or the amount for which the licensee is liable to
its creditors at the time of the demand to the licerisee’s creditors or a trustee for the licensee’s creditors,
that the licensee reasonably expects will apply for atleast three months, taking into account all
commercial conhngenmes for which the licensee should reasonably plan; or

(iv) Option4 (expectahon of support from an Australian ADI or: comparable foreign institution)—a
requ1rement that the hce:n‘ G

(A) isa subsxdlary of. an ian_ ADI‘dr a mrﬁ?.qféﬁbn:appfﬁﬁégl by ASIC in writing for the purpose
» of this condltlon,

reasonably expects that (based on access to cash frcm its related b@dles corporate) it will have

ee has documented that the officer has the reasonable
expectation for at. Ieast the followm hree month period together with the reasons for forming the
expectation, the contingencies for whlch the licensee considers it is reasonable to plan, the
assumptions.made concemmg the contlngenaes and the basis for selecting those assumptions; or

{v) Option5 (parent entlty prepares cash flow pro]ectlons on a consolidated basis}—a requirement that the
licensee ensures that!'::

(&) the cash flows of tHé 1;¢¢nsee and each of its related bodies corporate, other than any body
regulated by APRA ("licensee group'), are managed on a consolidated basis; and

(B) there is a body corporate within the licensee group of which all members of the licensee group are
subsidiaries that is not a body régulated by APRA ("parent entity"}; and

(C) the parent entity complies with Option 1 or Option 2 as if it were the licensee, cash flows of any
member of the licensee group were cash flows of the licensee and any cash held by a member of
the licensee group, other than as trustee or as trustee of a relevant trust, were so held by the
licensee; and
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(D) areport by the parent entity’s auditor that is a registered company auditor is given to ASIC with

the licensee’s annual audit report under condition 18 of this licence, in relation to each financial
year of the licensee and for any other period that ASIC requests, by a date that ASIC requests, with
respect to compliance by the parent entity with Option 1 or Option 2 as they would apply in
accordance with subparagraph (C), reflecting the report that would be required from the auditor of
a licensee, for that period purporting to comply with Option 1 or Option 2; and

either of the following applies:

Alternative A—the parent entity has provided an enforceable and unqualified commitment to pay
on demand from time to time an unlimited amount to the licensee or to meet the licensee’s
liabilities which the licensee reasonably expects will apply for at least the next three months taking

into account all adverse commercial contingencies for which the licensee should reasonably plan;
or R

Alternative B — the licensée reasonably expects that (based on access to cash from members of the
licensee group), it wilFhave adequate rédources to meet its liabilities {including any additional
liabilities that the licensee might incur whilé the commitment applies) for at least the next three
months takmg into accountall adverse commercial contingencies for which the licensee should
reasonably plan and a respon51ble offxcer of the licensee has documented that the officer has the
reasonable expectatlon in respect ﬂf at’ ast the follmeg th.ree months together w1th the reasons

mptlons, and

) ?the licensee has no reason to beheve that the parent eritity’) has not complied with the requirement

at: subpa.ragraph (C) or has failed to comply in a material respect with its obligations under

‘Chapter 2M of the Actor, if the parent entity is not a company, under any other laws {whether law

in Austraha ornot) relating to financial reporting that apply to it.

‘ ‘ﬁhe last financial year that includes a partofithe penod to which any document
(c)(iv)(C) or Alternative B in subparagrap {ci{V}(E) relates, the licensee must keep the
0 ASIC if ASIC requests. :

Financial Requirements for AM&J’nuge’d" !nveﬂmenis'and C'l'.lsiody‘ ervices
10. The licensee must hold at least $5 million net tanglble assets ("NTA"), unless for each registered scheme operated
by the licensee at least one of the: follomng is satisfied:

(a)
(b)

all the scheme property and otheér assets of the scheme(s} not held by members are held by a custodian
appointed by the licensee that has $5 mllhon NTA or is an eligible custodian; or

all the scheme property and other assets of the scheme(s) not held by members are special custody assets or
the Tier $500,000 class assets held by the licensee or a custodian appointed by the licensee (or a sub-
custodian appointed by that custodian), where the person holding the scheme property or other assets is:

{i) the licensee and the licensee has $500,000 NTA; or

(ii) the custodian or sub-custodian and the custodian has $500,000 NTA or is an eligible custodian; or
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(¢} the only scheme property and other assets of the scheme(s) that are not held under paragraph (a) or (b} of
this condition are special custody assets, each of which is held by:

(i) thelicensee; or
{ii) an eligible custodian; or
{(iii} a custodian that has the same level of NTA as the licensee is required to have under the remainder of

. this condition; or

({iv) the members of the scheme.
Where paragraph (a), (b} or (c) is satisfied, the licensee must hold NTA of 0.5% of the value of:

(d) assets (including mortgages held by members of a mortgage scheme and managed as part of the scheme);
plus =

(e} any other scheme property not counted in calculatmg the value of assets;

of the registered scheme(s) operated by the IICEI'ISEE’A_:'th a minimum NTA requirement of $50,000 and a

the licensee must ensu:re that the ilcensee hagat least $50 000 in surplus liquid funds ("SLF") unless the total value

of the money and property for all clients is: less than $100,000 excludmg

{d) money that has satlsfied a client’s hablhty onan insurancé contract where the licensee is acting under a
binder or section 985B of ‘the Act applies, or property _E_qmred by investment of that money; or

(e} the value of property where the 11censee mereiy holds a document of title, and the client has legal title to the
property.

FInancial Requirements for Licensee Transacting with Clients
13. If the licensee incurs actual or contingent monetary liabilities by entering into a transaction with a client(s) in the

course of providing a financial service to the client(s), the licensee must have adjusted surplus liquid funds
("ASLF") of the sum of:

(a) $50,000; plus
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(b) 5% of adjusted liabilities between $1 million and $100 million; plus
() 0.5% of adjusted liabilities for any amount of adjusted liabilities exceeding $100 million,
up to a maximum ASLF of $100 millien.
This condition does not apply to the licensee if:
(d} the total of: ‘
{i) the current liabilities that would be included in the calculation of the licensee’s adjusted liabilities; and

(ii) the contingent liabilities that if crystallised would be a current liability and be included in the
calculation of the licensee’s adjusted liabilities,

is less than $100,000; or
(g} the licensee has no:
(i) liabilities to clients that would be mcluded in calculating its adjusted liabilities; or

(ii) contingent liabilities to chents which if: crystalhsecl would be included in calculating its adjusted
liabilities, i .

other than under debentures the licensee 1ssued under Chapter 2L of the Act.
For the purpose of parag'raphs (d) and (e), the licensee: may dlsregard a lability or a contingent liability that:

(f) isacontingent liak llty that
investment products, or -

' ne1ther a denvatwe nora hablhty from underwriting securities or managed

aga probablhty of less than 5% of becommg an actual liability; or
unt under Part 7.8 of the Act oron

{(g) thelicensee reasonably

(h) is covered by money or
trust: for clients; or

perty that the licensee: holds ina sepa;rate acee

juequately secured as: deflned in paragraph (a) or (b) of the defmmon of’ adequately secured” under this

§) isa llabllity mcurred by enterlng 1nto a transaction enia llcensed market that is to be settled using a clearing
and settlement facility, the operahon of whlch is authorised by an Ausﬁ'ahan CS facility licence; or

(k) isundera foretgn exchange contract and the licensee is requued 1 s have $10 million of tier one capital under
another condition thls hcence because the licensee has entered a foreign exchange contract as principal; or

(), isundera derivative : :
(i) the licensee does not make a market in denvatwes, and
(ii) the licensee entered into the dealing for the purposes of managing a financial risk; and

‘(i) either the licensee’s dealmgs in derivatives 4r¢ not a significant part of its business or of the business of
it and its related bodies corporate taken. together, and

(iv) the licensee did not enter into the dealmg on the instructions of another person; or
m} is under a foreign exchange contract where the licensee:
g r4
(i) doesnot make a market in foreign exchange contracts; and

(ii) entered into the contract for the purposes of enabling a payment in one of the currencies under the
foreign exchange contract; and
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(iii) did not enter into the foreign exchange contract on the instruction of another person.

In this condition, a reference to a client includes a person who acquires or disposes of financial products ina
transaction that the licensee entered into at a price the licensee stated in the course of making a market.

Reporting Triggers and Requirements for Financial Requirement Condilions of this Licence _
14. The licensee must ensure the reporting requirements under conditions 15 and 16 of this licence are met where
either paragraph (a} or paragraph (b) applies:
{(a) the trigger points described in paragraphs (i) and (ii} below occur:
{) the licensee has adjusted liabilities of more than $1 million and less than or equal to $100 million; and
{(ii} the licensee has an ASLF of less thanS 5% of adjusted liabilities; or
(b} the trigger points described in parag'raphs (1)' 41) and (iii) below occur:
(i) the licensee has adjusted liabilities of more than $100 million; and
(ii) the licensee does not have $100 million ASLF; and

(iii) the licensee has an ASLF that is. less than $50O 000 above the minimum ASLF required under condition
13 of this Heence:: - e

15. Where the licensee’ SIASLF is below the tngger pomts, the licensee must not enter into any transactions with
clients that could give rise to further habﬂmes, ccmtmgent habﬂmes or 'dt'her financial obligations untit the
licensee's board or other govermng body has.certified in wrltmg that havmg conducted reasonable enquiry into
its financial: ';smon, thetéis no'reason to’ beheve that the licensee will fail to comply with its obligations under

section 912A of the Act

16. Where the hcensee 5 board or other govermng body has made the certification requlred under condition 15, the
licensee must énsure that the 1 ens oard or other governing body certifies in writing at least monthly that,
having conducted reasona its financial position, there is nto'teason to believe that the licensee will
fail to comply withiil obhga ection 912A of the Act untll the licensee's ASLF contmuously exceeds

the trigger point for gone month. =~ - b

17. The licensee must keep each cartlflcahon issued by the licensed's board or other governing body under conditions
15 and 16 of this licence for at Teast 5 years from the date of stch certification. The licensee must provide ASIC
with a copy of each certification within 3 business days_qf the date of each certification.

Audit Opinion on Financial Requirementﬁz = L
18. The licensee must lodge with ASIC an opinion by a registered company auditor ("the audit opinion") addressed
to the licensee and ASIC for the following periods: :

(a) for each financial year, at the same time the licensee is required to lodge a balance sheet under Part 7.8 of the
Act; and

45 s i, B
S B
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(b} for any period of time that ASIC requests, by the date ASIC requests the audit opinion to be lodged;
that states whether during:
{c) any partof the period for which the licensee:

(i) relied on being a market participant or a clearing participant, on a positive assurance basis, the licensee
was a participant in the market conducted by:

(A) ASXor

(B) SFE, that restricted its financial services business to participating in the market and incidental
business supervised by SFE; and

(i) relied on being a body regulated by APRA, on a positive assurance ba51s, the licensee was a body
regulated by APRA; and

{d) any remaining part of the period: .

{i) inthe auditor's opinion, the: lxcensee . i

(A) complied with all_th':' fmanma] requlrements under conditions ¢ to 17 (inclusive) of this licence
other than paragraph 9((:) of thig Ticence, except for paragraph () of the definition of "Option 1"
under this 1' ernce 1f the licenseé purports to ccmply with "Option 1"; and

(B} except forany period stated i m the report when the: 11censee purports to comp]y with subparagraph
Hc)(iit), (w) or' (v}, i

(E) forany perlod _rwhen the llcensee relied on subparagraph 9(c)(iv), following an examination of the
documents prepared for subparagraph 9(c)(iv}{C), the licensee complied with subparagraph
Hc)(iv){A) and subparag‘raph 9c) (w)(C) for-the period to which the report relates; and

(F) for any period when the licensee relied on subparagraph 9(c)(v}), the licensee complied with
subparagraph c}{v)(A) ahd (B); and:’

(G) for any period when the liceiisee. telied on Alternative A in subparagraph 9(c}{(v)(E), the parent
entity has provided an enforceable and unqualified commitment to pay on demand from time to
time an unlimited amount to the licensee or to meet the licensee’s liabilities.
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(i) except for any period stated in the report when the licensee purports to comply with subparagraph
9(c)(iii}, {iv) or (v), following an examination of the documents the licensee relies on in complying with
"Option 1" or "Option 2" as defined under this licence, the auditor has no reason to believe that:

{4) the licensee did not satisfy the requirements of paragraph 912A(1)(h) of the Act for managing the
risk of having insufficient financial resources to comply with the conditions of this licence; or

{B) the licensee failed to comply with the cash needs requirement using either "Option 1" or "Option 2"
as defined under this licence (as applicable) except for:

(1) paragraphs (a), {c) and (e) of the definition of "Option 1" as defined under this licence; or
(2) paragraphs (a} and (c} of the definition of "Option 2" as defined under this licence; or

(C) if the licensee relied on "Optlon 1" as defined under this licence, the assumptions the licensee
adopted for its projection were unreasonable, or

(D) if the licensee relied on "ﬁptmn 2" ag defined under this licence, the basis for the selection of
assumptions to meet the requirements for.its projection adopted was unreasonable; and

(iii} for any period when the licensee relied on sul:;:]éiiragraph Hc){iv), following an examination of the
documents prepared for subparagraph 9(c) (1V)(C), the auditor has no reason to believe that:

(A} the licensee’ did not satisfy.the requirements-of paragraph 912A(1)(h) of the Act for managing the
risk of havmg msufflclent fmanc1a1 resources:to comply W1th the conditions in this licence; and

(iv)

Professional Indemnify, Con pensaﬂcn Requlrements
19. The licensee must mait tairian msurance pohcy covenng professm

demnity and fraud by officers that:
(a) isadequate havmg regard to the nature of the activities carned out by the licensee under the licence; and
() covers claims amounting,in aggregate to whichever is the lesser of:

(i) %5 million; or

(ii) the sum of the value of all IDPS property of all: 1DPS for which it is the operator and all scheme property
of all registered schemes for _whlch it is the responsible entity.

Exiernal Disputes Resolution Requirements

20, Where the licensee provides financial services to retail clients, the licensee must be a member of one or more
External Disputes Resolution Scheme(s) ("EDRS") which covers, or together cover, complaints made by retail
clients in relation to the provision of all of the financial services authorised by this licence.

10
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21. Where the licensee ceases to be a member of any EDRS, the licensee must notify ASIC in writing within 3
business days:

{a) the date the licensee ceases membership of the EDRS(s); and

{b) the reasons the licensee's membership of the EDRS(s} has ceased (including circumstances where the EDRS is
no longer operating, failure by the licensee to renew their membership of the EDRS or where the EDRS has
terminated the licensee's membership of the EDRS); and

{(c) details of the new EDRS(s) thelicensee intends to or has joined (including the date the membership
commences and the name of the EDRS); and

{(d) details that provide confirmation that the licensee is covered by EDRS(s) covering complaints made by retail
clients in relation to the provision of all of the financial services authorised by this licence.

Agreement with Holder of Financial Prqqi;iﬁf'qn Trust
22, 1If the licensee: e
(a) operates a registered scheme in the capacﬁy of a responsuble entity; or

(b) operatesan IDPS as an IDPS Dperator, or _
(c) provides a custodial« or depomtory serv1ce,x :
and in the course of, operat' ' pro

{d) with another person ( g

(@)

an angement and the obhgatmns of each party, and
(ii) the rights that the partles will have in relation to ongomg review and monitoring of the holder or any

subcustodian or for an-agreement made by the licensee with a master custodian ("master agreement"),
the master custodian and:the standards agamst which their performance will be assessed; and

(iii) how the holder, any subcustodlan or for a Inaster agreement, the master custodian will certify that it
complies with, and will continue to comply with, the requirements of ASIC Policy Statement 133 when
read in conjunction with ASIC Policy Statements 148 and 167 (as each of those Policy Statements is in
force as at the date of this licence); and

{iv) how instructions will be given to the holder, subcustodian or for a master agreement, the master
custodian; and

11



Page 12 of 26 Docld: 0L0305308 ACN :092 311 469

lian Financial Services Li

(v} how the client of the licensee will be compensated if the client suffers any loss due to a failure by the
holder, any subcustodian, or for a master agreement, the master custodian, to comply with its duties or
to take reasonable care based on the standards applying in the relevant markets for the assets held and
the extent to which the holder, any subcustodian, or for a master agreement, the master custodian, must
maintain a minimum level of professional indemnity insurance; and

(vi) that the holder, any subcustodian and for a master agreement, the master custodian is prohibited from
taking a charge, mortgage, lien or other encumbrance over, or in relation to, the assets held under the
arrangement unless it is for expenses and outlays made within the terms of the contract {(but not
including any unpaid fees of the holder, master custodian or subcustodian) or in accordance with the
licensee's instructions; and

{vii) in the case of a responsible entity or IDPS operator who has a master agreement, what should be in the
written contract with any subcustodianiused in accordance with these conditions including the liability
of the subcustodian to the master custochan and the licensee when acts or omissions of the subcustodian
are in breach of the subcugfodian's bhganons, and

{vitiYhow records of the asseté held will be kept and’ mamtamed by the heolder, any subcustodian or for a
master agreement, the master custodian; and - :

(ix} requirements forreporting by the holder, any subcustod1an or for a master agreement, the master
custodian, mt:I ing notifications of any dealing in or transfers of the assets; and

(x) requlrements fo, wolder to provide all reasqnable accessand assistance to any reglstered comparny

‘ract:lcable for the licensee to:
‘) 1tse1f or

comumercialterms;

and provided that’ the hcensee has d1sclosed to the c11ent- these fgrlfi{s'ﬂvill not be included.

Property
23. The licensee must in relatmn to a regmtered scheme for wh1ch ihe licensee is the responsible entity, ensure that at
all times the holder of any scheme  property: -

{a) complies with the requirements: of ASIC: Pohcy Statement 133 (as in force as at the date of this licence)
relating to the holding of scheme property; and’

(b) maintains proper records identifyi.ng :thg scheme property.

Prohibition to Operate Managed Discretionary Account Service
24. The licensee must not provide an MDA service to a retail client except when operating a registered scheme.

12
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Protecticn of Underlying Land in Primary Production Schemes

25, The licensee must, by the time specified in condition 26, ensure (in relation to each scheme) that an instrument
that confers the right, for the purpose of the scheme, to use the land on which any primary production will occur
in the operation of the scheme, is lodged for registration under State or Territory land titles law, in the name of:

{a) the members collectively; or

{b) each member in relation to that portion of the land on which the primary production business in which the
member has an interest is being conducted; or

(c) the custodian where it holds the interest as trustee for the members; or
(d) the licensee, either:

(i) as trustee for the members; or

{ii} beneficially in the course of and in accord ance with its duties as responsible entity; or

{&) any nominee of the members that is entltled t

e ld scheme property, where it holds the interest as trustee
for the members; or L

(fy acompany, provided tha ‘for the duration of the scheme

(i) allthe issued share: the company are held by all the members of the scheme; and

(ii) the proportion: ‘of sharés he}d by each member is the same as the proportion of interests in the scheme
held by that member, and : : L

(iii) the consm-utlon of the comy

‘ ntams prov151ons that can cml .be modified by unanimous resclution

or than, the makmg of the land available
'me or any other business or activity

(g) the cust0d1an ¥ ano her person as agent for {he hcensee for the purpose of the licensee holding the interest
on trust for members

26. The time specified for the purpose of lodgement under condltlon 25 is either:
{a) prior to or immediately after theissue of the interest in: the scheme; or

{t) if each of the requirements in subparagraphs (i) to: (v) is satisfied - as soon as reasonably practicable and in
any event within 15 months of the end'of the i mcome year in which the first payment ("the payment") is
made by the member under the scheme:

(i) the only primary production under the scheme is the establishment and tending of trees for felling in
Australia; and

(i) the licensee intends to establish the trees within 18 months of the end the income year in which the
payment is made; and

13
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(iii) at the time of the issue of the interest in the scheme the licensee reasonably believes that there is no
material risk that:

{A) aninterestinland will not be granted to the member; or

(B) an instrument of the kind referred to in condition 25 in relation to that interest in land will not be
lodged for registration,

within 15 months of the end of the income year in which the payment is made; and
(iv) the licensee uses its best endeavours to cause:
(4) aninterestin land to be granted to the member; and

{B} an instrument of the kind referred to in condition 25 in relation to that interest in land to be lodged
for registration, :

as soon as reasonably practlcable, and in ny event within 15 months of the end of the income year in
which the payment is made, and

(v} the Product Disclosure
discloses:

(A) the extentto whlch any 1nterest in land on which any primary production will accur under the
scheme hag been secu.red at the date of the PDS; and

(B) thesteps proposed for secunng any,further mterest in land necessary for primary production

“afvinterest in land for grant to a person

Cine the eve:nt that no such grant occurs within that tlme, the hcensee w1l] within 14 days after
. receiving a wntten request from the member, 1ssue to the member 4 full refund of the amount the
emberhas invested. :

:"me year" has the meamng glven in sectlon 995 1 of the Income Tax Assessment Act

In this condltlon, 1
1997, ‘

27. The licensee must use 1ts:best endeavours to cause each instrument thch is lodged for registration under
condition 25 to be registered 4s soon as possible after lodgemenit:and to be registered in such a way that it cannot
be adversely affected by any existing or subsequent mor secured creditor or transferee (other than in
connection with a borrowing or other transaction that is'entered into by the licensee in accordance with the
constitution of the scheme and its duties as responsible entity).

Retention of Financial Services Guides, Stat enis of Advice and Materia! Relafing to Personal Advice
28. Where the licensee provides financial product advice to retail clients, the licensee must ensure that copies

{whether in material, electronic or other form) of the following documents are retained for at least the period
specified:

AR s Tua R
TR R
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{(a) each Financial Services Guide ("FSG") {(including any Supplementary FSG) given by or an behalf of the
licensee, or by any authorised representative of the licensee while acting in that capacity - for a period
commencing on the date of the F5G and continuing for at least 7 years from when the document was last
provided to a person as a retail client; and

(b} " arecord of the following matters relating to the provision of personal advice to a retail client (other than
personal advice for which a Statement of Advice ("SOA"} is not required or for which a record of the advice
is kept in accordance with subsection 946B(3A) ):

(i) the client's relevant personal circumstances within the meaning of subparagraph 945A(1)(al{i); and

(ii) the inquiries made in relation to those personal circumstances within the meaning of subparagraph
945A(1)(a)(ii); and

(iii) the consideration and mvestlgatlc; 7 éénducted in relation to the subject matter of the advice within the
meaning of paragraph 945A(1)(b); a.nd :

(iv) the advice, including reasons why adv1ce was cons1dered to be "appropriate” within the meaning of
paragraphs 945A('1){a) to {0,
for a period of at least 7

{c) anySOA provided by ot on: behalf ‘of the licensee, or by any authorised representative of the licensee while
acting in that capa(:lty for a pe jod o at least ‘7years from the clate the document was provided to the client.

ears from the date that the persona] advice was provided;

29. The hcensee must estabhsh and mamtam measures that ensure, as far _ asonably practicable, that it and its

Terms and Deﬁniﬂ

In this licence references to Secti and Dwmons are references {e] provxsmns of the Corporations Act 2001
{"the Act") unless 0therw1se sp Headmgs contamed in this hcence are for -ease of reference on]y and do not
affect interpretation. Terms u
relevant, the meaning given.i

.Chapter 7 of the Act) and the followmg terms have the following meanings:

adequately secured means:

(a) secured by an enforceable charge over financial product. qthér than financial products issued by the licensee or

its associate) if:

(i} the financial products are:
{(A) regularly traded onc .

(1) a financial market (as defined in subsection 767A(1) of the Act and disregarding subsection 767A(2)

of the Act) operated by a market licensee or a licensee other than the licensee or its associate that in

the reasonable opinion of the licensee produces sufficiently reliable prices to assess the value of the
security provided by the charge;

(2) an ASIC-approved foreign market under ASIC Policy Statement 72 as at the date of this licence; or

15
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(3) aforeign market approved in writing for the purpose by ASIC; or

(B) interestsin a registered scheme for which withdrawal prices are regularly quoted by the responsible
entity and the licensee believes on reasonable grounds that withdrawal may be effected within 5
business days; and

(ii) the market value of these financial products equals not less than 120% of the amount owing or not less than

109% of the amount owing if the financial products are debt instruments; or

(b) secured by a registered first mortgage over real estate that has a fair market valuation at least equal to 120% of the
amount owing; or

(¢} owing from an eligible provider; or

(@) secured by an enforceable charge over amo
secured.

owing to another licensee which themselves are adequately

made up for lodgement as part of a hnancml report under Chapter 2M of the Act if the licensee were a reporting
ent1ty i : _ _

(b} minus the value of any: recewable of the llcensee that would.be 1nc]uded in the calculation, up to the amount that
the hcensee has excluded from ad}usted 11ab1ht1e5 on the basls that there is an enforceable right of set-off with that

one quarter of the eligible prowder s net assets (excludmg mtangible assets) as shown in the most recent audited
financial statements lodged with ASIC; and

{f) forcalculating ASLF, plus the value of: any current. assets of any trust {other than a registered scheme) of which
the licensee is trustee as if they would appear oY the balance sheet as assets of the licensee except to the extent the
value exceeds the sum of:

(i} the current liabilities of the trust as if they would appear on the balance sheet as assets of the licencee; and

(ii} any adjustments to ASLF that are a result of current assets, liabilities and contmgent liabilities of the trust for
accounting purposes being included in calculating adjustments; and

S e ot Db &
Satas iR SR MR
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(g) for calculating ASLEF, plus the value of the applicable percentage as set out in paragraphs (c)(i} and (iii) of the
definition of “standard adjustments” under this licence of the value of any current assets that would be acquired
in return for paying a contingent liability as set out in paragraphs (c)(i) and (iii) of the definition of “standard
adjustments” under this licence up to the value of the applicable percentage of the relevant contingent liability.

. adjusted liabilities means the amount of total liabilities as they would appear on a balance sheet at the time of
calculation made up for lodgement as part of a financial report under Chapter 2M of the Act if the licensee were a
reporting entity:

{(a) minus the amount of any liability under any subordinated debt approved by ASIC; and

(b) minus the amount of any liability that is the subject of an enforceable right of set-off, if the corresponding
receivable is excluded from adjusted assetsia

{c} minus the amount of any liability undef a'credit fac lity that is made without recourse to the licensee; and
(d) for calculating ASLF, plus the amquﬁf of the total currei

of which the licensee is trustee asif they would appear

t liabilities of any trust {other than a registered scheme)
the balance sheet as liabilities of the trustee; and

(&) plus the value of any assets that are encumbered as’ securltjf'ﬂgainst another person’s liability where the licensee
is not also liable, but only. up to the amouint of that othi _p_erséﬁ{ § liability securéd or the value of the assets
encumbered after deduc}ﬁng anyﬁédjﬁs_tmiah_fs der thiS licenc:e, Whichever is lower.

under this licence); or

cleanng and settlement fac1hty ("CS Facility") as
; Lumted ("ACH") as at the date of thlS licence, that

customer service representahve means call centre staff or front desk staff who deal with initial queries from
customers. e

eligible custodian means:
{a) an Australian ADL or

{t) amarket participant or a clearing partici '__a:‘nt; or.:.
{c) asubcustodian appointed by a person of the kind referred to in (a) or (b) of this definition.

eligible provider means:
(a) an Australian ADI; or

17
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{b) an entity {other than a registered scheme of which the licensee or the licensee’s associate is the responsible entity):

(i) whose ordinary shares are listed on a licensed market or an ASIC-approved foreigh exchange under ASIC
Policy Statement 72 as at the date of this licence; and

{(ii) that had net assets (excluding intangible assets) of more than $50 million, as shown in the most recently
audited financial statements of the provider lodged with ASIC; and

(iii} that the licensee has no reason to believe no longer has net assets of at least that amount; or

(c) an Australian government {i.e. the Commonwealth or a State or Territory government) or a government of a
country that is a member of the Organisation for Economic Co-operation and Development (“OECD country
government”), or an agency or instrumentality of an Australian or OECD country government; or

d) a forelgn deposnt-takmg institution that is regulated by an ASIC - appmved re gulator, or
)
®
&

(a) payable on written demand by the hcensee (dxsregard
repayable asa current ]1ab1ht ror, for caleul atlng NTA as:

P
writing to the cancellatlon of the undertakmg, or ‘
(b) approved in’

ntmg by ASIC as an_ehglble undert ki

excluded assets means‘

{a) intangible assets (1 e. T _n< monetary assets without physmal substance} and

{b} except when allowed under paragraphs (e).or. (f} of this deflmtl
from or assets invested in, any person who: a

; assets owing or receivables ("receivables")

(i) isanassociate of the hcensee, or

{(if) was an associate of the licensee at the time the habﬂlty was incurred or the investment was made; or

(iii} became liable to the licensee becausa of or in.connection with, the acquisition of interests in a managed
investment scheme the licensee operates, and’

{c} except when allowed under paragraph (g) of this definition, assets:
(i} held as a beneficial interest or an interest in a managed investment scheme; or

(i) invested in any superannuation product, in respect of which the licensee or its associate may exercise any
form of power or control; and

ABIE
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(d) except when allowed under paragraphs {e) or (£} of this definition, receivables from the trustee of any trust in
respect of which the licensee or its associate may exercise any form of power or control; and

(e) despite paragraphs (b) and (d) of this definition, a receivable is not excluded to the extent that:
(i) itis adequately secured; or
(ii} the following apply:
. (A) itis receivable as a result of a transaction entered into by the licensee in the ordinary course of its

business on its standard commercial terms applicable to persons that are not associated with the
licensee on an arm'’s length basis; and

(B} no part of the consideration in relatlcm to the transaction is, in substance, directly or indirectly invested
in the licensee; and

(C) the total value of such assets (before

=y. _discount is applied) is not more than 20% of the assets less
liabilities of the licensee; and i

(D) for the purposes of calcu}atmg ASLF the amcunt is further discounted by 10% of the value after any
adjustment reqmred by paragraph (a) or (b) of’ the_deflrutlon of "adjusted surplus liquid funds" in this
licence; or K

{iii) the following apply

(A) itis receivablé from an insurance company tha _s a body regulated by APRA and results from a
transactlon entered mto by the hcensee in the ordmary courseof its business on its standard commercial

any adjustment required by
paragraph (a) or (b} of the definition of "adjusted surplus Ilquld ‘Funds” in this licence is applied is not
more than 60% of the ad;usted liabilities of the hcensee dlsregardmg this subparagraph (111), or

0 is owing by way of fees from oF under nghts of relmbursement for expenditure by the licensee out of property
of, a superannuation entity as defitied in the Superannu_atlon Industry (Supervision) Act 1993, an IDPS or a
registered scheme ("scheme") to the extent that the receivable:

(i) exceeds amounts invested by the scheme in, or lent (other than by way of a deposit with an Australian ADI
in the ordinary course of its banking business) directly or indirectly by the scheme to, the licensee, a body
corporate the licensee controls, a body corporate that controls the licensee or a body corporate that the
licensee's controller controls; and

(ii) if receivable by way of fees, represents no more fees than are owing for the last 3 months; and
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(iii) if receivable under rights of reimbursement for expenditure by the licensee, has not been receivable for more
than 3 months; and

{g) despite paragraph (c) of this definition, the licensee does not have to exclude a managed investment product
unless any part of the amount invested is, in substance, directly or indirectly, invested in the licensee.

. incidental property means:
{a) assets of any kind which are necessary for, or incidental to the effective operation of the scheme, the total value of
which, and the total liability that may arise from the holding of which, does not exceed 10% of the value of the
assets net of liabilities other than liabilities to members as members of the scheme; and

(b) cash, deposits or current accounts with an Australian ADI or units in a cash management trust that are held for

no more than 3 months pending investmentin assets to which the scheme relates, or expenditure or distribution
to members; and : :

(c) derivatives, where:

(i) the value or amount of the derwatlve wﬂl ulhmately be determined, derived or varied by reference to
something else for the ptirposesiof section 761D(1)(c) of the Act which is related to or may significantly and
directly affect the receipts or costs of the fund; and

(ii) the derivative is acquired or disposed of by the licensee as a hedge which has the primary purpose of
avoiding or hrmtmg the fmancxal consequences of fluctuatlons ircor in the value of, receipts or costs of the

market parhap nt means:.

(i) restricts its financial servmes bu51 55 10 partmpatmg m the llcensed market and incidental business
supervised by SFE;.and - ' .

{if} complies with the SFE‘S opera’ang rules, as atthe date of thlS hcence, that relate to financial requirements,
taking info account any. wawer by SFE: - g

MDA service means a service with the fo]lowmg features e

{a) aperson ("the client"} makes client contnbutmns, and
(b} the client agrees with another person that thf_:_ ;:_l;ent s portfolio assets will:

(i) be managed by that other person at their discretion, subject to any limitation that may be agreed, for
purposes that include investment; and

{ii) not be pooled with property that is not the client’s portfolio assets to enable an investment to be made or
made on more favourable terms; and
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(iii) be held by the client unless a beneficial interest but not a legal interest in them will be held by the client; and

(c) the client and the person intend that the person will use client contributions of the client to generate a financial
return or other benefit from the person's investment expertise,

net tangible assets or NTA means adjusted assets minus adjusted liabilities.

old law securities options contracts means "options contracts” as defined under section 9 of the Act imrﬁediately prior
to 11 March 2002 which were "securities" as defined under section 92(1) of the Act immediately prior to 11 March 2002,

o plus cash buffer basis where the licensee is required to:

Option 1 means the reasonable estimate projec

{a) prepare a projection of the licensee’s, cash flows over at least the next 3 months based on the licensee's reasonable
estimate of what is likely to happen over thls term, and

(b} document the licensee's calculations and assumptlons, and descrlbe in writing why the assumptions relied upon
are the appropriate assumptlons, and

{c) update the projection fothe licensee's cash ﬂOWS when those cash flows cease to cover the next 3 months or if the
licensee has reason to spect that an updated pIo]ec’ﬂon would show that the licensee was not meeting

(d} .
to enough | fmanc'
add1t1ona§_hab1lx

(&) hold (other than as t
greater of:' =

- (i) thecash utflow for the pro]ected permd of at least 3 months (1f the projectlon covers a period longer than 3
months, the <ash ou‘tﬂow may be adjusted to produce a 3- month average) or

(i) the Hcensee's,

bual cash outflow for the most recent financial year for which the licensee has prepared a
profit and loss sta

nent, ad}usted to produce a 3- month average.

For the purposes of this defin Qn references to _t_he licensee's cash flow include the licensee's own cash flow and any
cash flow of a relevant trust but do’ ot 1nc1ude cash flows of any £ other trust.

For the purposes of paragraph (e) of thlS deflmtlon, cash" means

{4) current assets valued at the amount of: cash for whlch !hey can be expected to be exchanged within 5 business
days; or

(B) acommitment to provide cash from an eligi:ﬂépirovider that can be drawn down within 5 business days and has
a maturity of at least a month;

but does not include any cash in a relevant trust if the licensee has reason to believe that the cash will not be avaiiabie
to meet all of the projected cash flows of the licensee.
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Option 2 means the cash needs requirement on the contingency-based projection basis where the licensee is required

to:

{(a) prepare a projection of the licensee's cash flows over at least the next 3 months based on the licensee's estimate of
what would happen if the licensee's ability to meet its liabilities over the projected term (including any liabilities
the licensee might incur during the term of the projection) was adversely affected by commnercial contingencies
taking into account all contingencies that are sufficiently likely for a reasonable licensee to plan how they might
manage them; and

{b) document the licensee's calculations and assumptions, and describe in writing why the assumptions relied upon
are the appropriate assumptions; and

{c} update the projection of the licensee's cash:flowswhen those cash flows cease to cover the next 3 months or if the
licensee has reason to suspect that an pdated prOJectlon would show that the licensee was not meeting
paragraph (d) of this definition; an

(d) demonstrate, based on the projection of the 11censee s cash flow, that the licensee will have access when needed to
enough financial resources to féet its liabilities over the projected term of at least 3 months, including any
additional Habilities the licénisee might incur during that terme:: -

For the purposes of this clegfijﬁition references to the licensee's cash flow mclude any cash flow of a relevant trust.

regulated trust account mearns:

(a) atrust account malntalned by
® a solicitor s_trust account ‘01' :
{c)
(d)

(a) where substantially all of: th _rfmanmal serwces busmess carrie € 'on by the licensee is carried on as trustee of a

trust; and

{b) thatitis nota registered scheme ora. superannuatmn enﬁty as defined in subsection 10(1) of the Superannuation
Industry (Supervision) Act 1993. E

special custody assets means:
(a) for serviced strata schemes, cash heldina regulated trust account for the purposes of:
(i) refurbishment or improvement of real property associated with the scheme; or
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(ii) alleviating seasonal fluctuations in payments of income from the scheme in accordance with provisions in
the constitution;

provided that no more is held than the licensee reasonably considers necessary for the relevant purpose; and

(b) currency and chattels (other than documents) that it would not be reasonably practicable for a person other than
the responsible entity to hold; and

{(c) funds received from members of the scheme within the previous 6 monihs held in a regulated trust account; and

{d) cash held for up to 3 monthsin an account with an Australian ADI styled as a trust account that is audited at least
once every &6 months by a registered company auditor where the auditor’s report states that in the auditor's
opinion the account has been operated in accordance with the trust:

(i) pending payment to members; or

(ii) to meet expected expenses (not 1nc1ud1ng vestments) over a 3 month period; or
(i) pending application in acqulrmg a mortgage and -paying any fees and costs incidental to the acquisition; and

{e) contractual, lease or licence rights £
not be reasonably practicable |
those contractual, lease or 11cence nghts and

'at are not asgxgnable except w1th the ccmsent of the member or that it would

(f) assets of trivial value, and

the mortgage was acq_mred after dlsclosure i
of all mformatlon that would have been req_u_ ;

losure Statement (or in relation to
e registered scheme a disclosure

(A) the mortgage was ac'_ ulred on the spe‘:;"flc dn‘ectmn ef the relevant members (at the time of acquisition
of the interest);or T aw

(B) members are able to w1thdraw from that m_ "l‘gage for a period of 14 days commencing on the date of
disclosure under sub—paragrap_l:_l {h)(ii) of _thls definition; and

{iv} the scheme does not involve the mort‘gage-heing sold prior to its discharge.

standard adjustments means:

{a) discounts as follows:
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(i) 8% for the values that reflect obligations to pay the licensee a certain sum maturing beyond 12 months unless
the interest rate applicable is reset to reflect market interest rates at least annually; and

(i) 16% for the values that reflect any assets other than:
{A) an obligation to pay the Jicensee a certain sum; or
(B) aderivative; or
(C) aninterestin property held in trust by another licensee under Division 3 of Part 7.8 of the Act or the
rights to money held by another licensee in an account under section 981B of the Act; and

8% of the values that reflect others’ obligations te pay the licensee a certain sum except to the extent that the asset
is adequately secured or is a right against another licensee in respect of money or property held by that other
licensee in an account under section 981B or. held in trust under Division 3 of Part 7.8 of the Act; and

the following amounts for contingent liabilities and contmgent liabilities of any trust (other than a registered
scheme) of which the licensee is trust: ; - i

() 5% of any contingent liabilitie ‘:that can be quantlfled under an underwriting or sub-underwriting of
financial products except: ‘

{(A) during the 5 business days after the commitment is assumed and

(B) during any permd it is uniawful to accept aj
underwriting relates (such as-under subse
business days after the first day on which;;

(C) to thegéxtent that the underwriter holds fun
suh]_ ct to the underwriting; and

'llcatlons er the financial products to which the
1 727{3) or sectlon 10168) and the period ending 5
mes lawful to accept applications; and

om _persons seek;ng to acquire the financial products

(iiy 5% of the potentlal liability of any contmgent' ablhtles that can be quantlfled under a derivative other than
to the extent there is an offsetting. posmon inany of the following or a combination of the following;

(A) "the somethmg else” forthe purposes. o aragraph 761D(1)(c) of the Act and
another denvatwe relatmg te that somethmg eIse, and :

(iii) 20% of the potential liability
indemnity;

the relevant percentage as set out in subparagraphs {c}(ii} and {c}{iii) of the amounts that in the licensee’s

reasonable opinion is the maximum amount'that the licensee may be liable for in relation to a contingent liability

referred to in paragraph {c) where the maximum liability cannot be quantified; and

where the licensee has agreed to sell an asset that it does not hold, the amount of the adjustment that would

apply if it held that asset is to be applied against adjusted assets.

St o B it
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For the purposes of this definition, the risk that a contingent liability will become a liability may be treated as trivial if
the probability that this will occur is reasonably estimated by the licensee as less than 5%.

For the purposes of paragraphs {a) and (b) of this definition, discounts apply against the value of current assets:
(f) used in calculating “adjusted assets” in this licence; and

. {(g) of any trust (other than a registered scheme) of which the licensee is a trustee (see subparagraph (f)(ii) of the
definition of “adjusted assets” in this licence); and

(h) that are deducted under paragraph (c) of the definition of “adjusted assets” in this licence as assets to which
recourse may be had for a liability of the licensee where the licensee's liability is limited to those assets but the
total discounts applied to those assets shall not exceed any excess of the value of the licensee’s assets to which
recourse may be taken over the amount of the Iiability- and

{i) thatis the applicable percentage of the étirrent. assets: that would be acquired in return for paying a contingent
liability referred to in subparagraph{ )(1) or (111) of thig definition including rights against a sub-underwriter (see
paragraph (g) of the definition g d]usted assets in this l1cence)

The licensee does not have to appIy- the dlscounts to the value of amounts payable from a client in the ordinary course
of its financial services busmess for financial products that the client'has agreed to buy, if the money is required to
be—and in the reasonable E:stlmatwn of the licensee probably will be P '1d no more than 5 business days after the
client became liable. ‘

amount of its non-current hablhhes o

Tier $500,000 class assets means:

{a) real property (including mortgages:or 1eases over or Tice 3 ":es in relation to real property) that is intended to be
kept for the whole duration of the scheme’ or, the relevant mortgage; and

{b) physical assets including currency WhiCh asa maf ‘r of reasonable practice can be held by a custodian (such as
valuables or precious metals); and

{¢) funds received from members within the previous:

(i) 6 months if held for the purposes of the initial investment by the responsible entity as part of the scheme; or
(i) 13 months if held pending payment of expenses of the scheme;
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held in a regulated trust account; and
(d) special custody assets.

trigger point means either of the trigger points described in condition 14 of this licence.

. value of assets means, for the purpose of condition 10 of this licence, the value of assets and other scheme property
and/or IDPS property determined as follows:
(2) inthe case of assets that would be recognised in preparing a balance sheet for members under Chapter 2M of the
Act - their value as if at that time such a balance sheet was being prepared; and
{b) inthe case of any other scheme property and,f o1 IDPS property - its market value. For the purpose of this

calculation mortgages held by members gfa reglstered scheme and managed as part of the scheme must be
treated as assets of the scheme. “
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