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19-0981

Australian Securities and Investments Commission
Corporations Act 2001 — Paragraph 655A(1)(b) — Declaration

Enabling legislation

I, The Australian Securities and Investments Commission (ASIC) makes this
instrument under paragraph 633A(1)(b) of the Corparations Act 2001 (the Aef).

Title

2. This instrument is ASIC Instrument 19-0981,
Commencement

3. This instrument commences on 27 September 2019,
Declarations

4, Chapter 6 of the Act applies to Hydra RL BidCo Pty Ltd ACN 635 (13 857
(BidCo) as if item 7 of section 611 of the Aot were modified or varied by
omitting paragraph (a) and substituting the following:

“{a) no voles are cast in favour of the resolution by the person proposing to
malce the sequisition and their associatea (unless the associate is a custodian,
nominee, trustee, responsible entity or other fiduciary which has received
specific instruction from a third party beneficiary, who is not an associate of
the person, directing the associate how to vote); and™

Where this instrument applies

5. This instrument applies to the acquisition by BidCo of all the interests in Aveo
Group Trust ARSN 099 648 754 (Trust), where the acquisition is approved by a
resolution under item 7 of section 611 of the Act passed at a meeting of the
unitholders of the Trust convened by the notice of meeting contained in the
Securityholder Booklet. :

Interpretation

. In thiz instrument:

Securityholder Bookler means the explanatory statement and notices of meeling,
izswed by Aveo Group Limited ACN 010 719 950 (Conrpany) and Aveo Funds

Management Limited ACN 089 800 032 in its capacity as the responsible entity of the
Trust, dated on or around 27 September 2009 that is:
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ia}  prepared in accordance with item 7 of section 611 of the Act;

(b)  sent to unitholders in the Trust in relation to the trust scheme arrangements .
under which BidCo proposes to acquire all of the units in the Trust, where the
acquisition is approved by resolutions passed at a meeting of unitholders of the
Trust:

(i) to approve amendments to the constitution of the Trust under section
601 GC of the Act; and

(if)  toapprove the acquisition under item 7 of section 611 of the Act;

{e)  sent to members of the Company in relation to the scheme of arrangement
under Part 5.1 of the Act between the Company and its members, under which
BidCo proposes to acquire all of the shares in the Company; and

(d)  substantially in the same form as that provided to ASIC on 27 September
2019,

Dated this 27" day of September 2019

’
é,:‘u*
[

Signed by Shaw Nomura
as o delegate of the Australion Securitics and Investmenta Commiasion
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19-0982

Australian Securities and Investments Commission
Corporations Act 2001 — Paragraph 741(1){a) - Exemption

Enabling legislation

1. The Auvstralian Securities and Investments Commission (ASTC) makes this
instrument under paragraph 741{1)a) of the Corporations Acr 2001 (the def).

Title

2. This instrument is ASIC Instrument 19-0982,

Commencement

3. This instrument commences on 27 September 2019,

Exemption

4. AOGL.P.,aBermuda exempted limited partnership (Bermuda registration
number 34826) (A L.P.) is exempted from complying with Division 2 of
Parts 6D.2 of the Act.

Where this instrument applies

5. The exemption in paragraph 4 applies to an offer of shares by AOG L.P. under,
ot in connection with, the Trust Scheme where the offer is made to persons who
hold units in the Trust and in respect of which a Securityholder Booklet is
given.

Interpretation

6. In this instrument:

Company means Aveo Group Limited ACN 010 719 950,

Securityholder Booklet means the explanatory statement and notices of meeting,
issued by the Company and Aveo Funds Management Limited ACN 089 %00 082 in
its capacity as the responsible entity of the Trust, dated on or around 27 September
2019 that is:

(a)  sent to unitholders in the Trust in relation to the Trust Scheme;

(b} sent o members of the Company in relation to the scheme of arrangement
under Part 5.1 of the Act between the Company and its members, under which
Hydra RL BidCo Pty Lid ACN 635 013 857 (BidCo) proposes to acquire all of
the shares in the Company: and
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(e} substantially in the same form as that provided to ASIC on 27 September
2019,
Trust means Aveo Group Trust ARSN 099 648 754,
Trust Scheme means the trust scheme arrangements under which BidCo proposes to
acquire all of the units in the Trust, where the acquisition is approved by resolutions
passed at a meeting of unitholders of the Trust:

{a)  toapprove amendments to the constitution of the Trust under section 601GC
of the Act; and

(b)  toapprove the acquisition under item 7 of section 611 of the Act.

Dated this 27" day of September 2019

Iy -
é;b""\_.—" -

Signed by Shaw Nomura
as a delegate of the Australian Securities and Investments Commission
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Australian Sccurities and Investments Commission
Corporations Act 2001 - Paragraph 1020F(1){a)} - Exemption

Enabling legislation

1. The Australian Securities and Investments Commission {ASFC) makes this instrument
under paragraph 1020F(1)a) of the Corporatons et 2001 (Aef).

Title

2. This instrument is ASIC Instrument 190983,
Commencement
3. This instrument commences on 27 September 2019,

Exemption

4. Hydra RL BidCo Pty Ltd ACN 635 013 857 {BidCe) does not have to comply with
Division 3A of Part 7.9 of the Act.

Where this instrument applies

5. The exemption in paragraph 4 applies to any unsolicited offer or invitation made to
persons who hold units in the Trust Lo acquire those units under the Trust Scheme as
described in the Securityholder Booklet.

Interpretation

6. In this instrument:

Compary means Aveo Group Limited ACN 010 719 950,

Treest means Aveo Group Trust ARSN 099 48 754,

Securityholder Booklet means the explanatory statement and notices of meeting, issued by
the Company and Aveo Funds Management Limited ACN 089 800 0%2 in its capacity as the
responsible entity of the Trust, dated on or around 27 September 2019 that is:

| {a) sent to unitholders in the Trust in relation to the Trust Scheme;

{b)  sent to members of the Company in relation to the scheme of arrangement under Part
5.1 of the Act between the Company and its members, under which BidCo proposes
to acquire all of the shares in the Company; and

1) substantially in the same form as that provided to ASIC on 27 September 2019,
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Trust Scheme means the trust scheme arrangements under which BidCo proposes to acquire
all of the units in the Trust, where the acquisition is approved by resolutions passed at a

meeting of unitholders of the Trust:
{a) to apﬁwmnﬂﬂmmtu the constitution of the Trust under section 601GC of the
Act;

(b)  to approve the acquisition under item 7 of section 611 of the Act.

Dated this 27" day of September 2019,

[
- -
- e -

Signed by Shaw Nomura
as a delegate of the Australian Securities and Investments Commission
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19-0998

Australian Securities and Investments Commission
Corporations Act 2001 Section 915B

Notice of Cancellation of an Australian Financial Services Licence

TO:  B.W Frost & Frost Crane & Co Pty Limited
ABN 89 825 234 511 ("the Licensea")
PO Box 2605
CARLINGFORD NSW 2118

Pursuant to paragraph 915B(2)(d) of the Corporations Act 2001, the Australian
Securities and Investments Commission hereby cancels Australian Financial
Services Licence number 484233 held by the Licensee, with effect from the
date an which this notice is given to the Licensee.

Dated 7. {Q’C_% 2oty

Signed . At T Y

J6hn Connor
A delegate of the Australian Securities and Investments Commission
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19-0999

Australian Securities and Investments Commission
Corporations Act 2001 Section 9158

Notice of Cancellation of an Australian Financial Services Licence

TO: David Morris & Co Pty Ltd
ACN 603 548 161 ("the Licenses")
Level 12
37 Bligh Street
SYDMEY MNSW 2000

Pursuant to paragraph 915B(3)(d) of the Corporations Act 2001, the Australian
Securities and Investments Commission hereby cancels Australian Financial
Services |irence number 48B038 held by the Licenzee, with effect from the
date on which this notice is given to the Licensee.

Dated Vi Wﬁzoi?

Signed

John Connor
A delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 — s926A(2)a) — Exemption

Enabling legislation

1. The Australian Securities and Investments Commission {A5FC) makes this instrument under
s926A(2)a) of the Act.

Title

2. This instrument is ASIC Instrument 19-1005,

Commencement

3. This instrument commences on the day it is signed.

Cessation

4.  The exemption in paragraph 5 ceases to have effect on the earlier of:

(a) sub-paragraph 1{1) of Sch 2 of the A5/C Corporarions (Repeal and Transitional)
fnstrument 200 6/396 ceasing to have cffect in relation to the relief that was provided
under ASIC Class Order [CO 03/1100] LS SEC regulated financial service providers; or

(b) Sprucegrove Investment Management Lid., a company incorporated under the laws of
Ontanio (Ontario Corporation Number 001041480} (the fody), not complying with any
written notice given by ASIC directing the body to give to ASIC, within the time
specified in the notice, a written statement containing specified information about the
financial service business operated by the body in this jurisdiction.

Exemption

3. ASBIC exempts the bady from the requirement to hold an Australian financial services (A FS)
licence in the case referred to in Schedule A,

_ Schedule A
1. Where all of the following apply:

{a) the body holds a current registration granted by the Ontario Securities Commission
{@5C} as an Investment Fund Manager and Portfolio Manager pursuant to the Securities
Acty
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(b} the body is incorporated in Ontario;
(c) the body:
(1) is registered under Div 2 of Pt 5B.2 of the Act; or

(1i} has an agent at the time the body first purports to rely on this instrument and, from
that time, has not failed to have an agent for any consecutive period of 10 business |
days;

{d) the body's primary business is the provision of financial services;

(&) neither the body nor its agent has been notified by ASIC that the body is excluded from
relying on this instrument;

(f) if the body becomes aware or should reasonably have become aware of matters that give
it reason to believe that it has failed, other than in an immaterial respect, to comply with

a requirement set out in Schedule B:

(i) 15 business days have not passed since the body became so aware or should
reasonably have become so aware without the body providing full particulars of
the failure to ASIC (to the extent that the body knows those particulars or would
have known them if it had undertaken reasonable enquiries); and

{ii) 30 business days have not passed from ASIC receiving those particulars from the
body without ASIC notifying the body that it may continue to rely on this
instrument; and

{2) the body has not notified ASIC that it will not rely on this instrument.

2. Where the body provides the following financial services (the financial services) in this
jurisdiction to wholesale clients:

(a) providing financial product advice,

(b) dealing in a financial product; _

in respect of any of the following financial products:

(c) derivatives;

(d) foreign exchange contracts;

(e} securities;

() debentures, stocks or bonds issued by a government;
(h) managed investment products; and

(h) interests in a managed investment scheme that is not required to be registered under
Ch 5C of the Act;
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3. Where the body has provided ASIC with all of the following:

{a) evidence that paragraph [{a) of Schedule A is satisfied that ASIC has stated in writing is
adequate;

(b) anotice that it will provide financial services in this jurisdiction in reliance on this
instrument;

(c) a deed of the body for the benefit of and enforceable by ASIC and the other persons
referred to in s639B(1) of the Act that applies notwithstanding that the body may have
ceazed to rely, or never have relied, on this instrument, which provides that:

(i) the deed is irrevocable except with the prior written consent of ASIC; and

(ii) the body submits to the non-exclusive jurisdiction of the Australian courts in legal
proceedings conducted by ASIC (including under 550 of the ASIC Act) and, in
relation to proceedings relating to a financial services law, by any person referred
to in s639B(1) of the Act and whether brought in the name of ASIC or the Crown
ot otherwise; and

(iii} the body covenants to comply with any erder of an Australian court in respect of
any matter relating to the provision of the financial services; and

(iv) if the body is not registered under Div 2 of Pt 5B.2 of the Act, service of process
on the body in relation to legal proceedings conducted by ASIC {including under
530 of the ASIC Act) and, in relation to proceedings relating to a financial services
law, by any person referred to in s639B(1) of the Act and whether brought in the
name of ASIC or the Crown or otherwise can be effected by service on the agent;
and

{v) the body covenants that, on written request of either the Ontario Securities
Commission (O5C) or ASIC, it will give or vary written consent and take all other
practicable steps to enable and assist the OSC to disclose to ASIC and ASIC to
disclose to the OSC any information or document that the O3C or ASIC has that
relates to the body; and

(d) wrilten consents to the disclosure by the OSC to ASIC and ASIC to the OSC of any
information or document that the OSC or ASIC has that relates to the body (being
consents in such form (if any) as ASIC specifies in writing),

Schedule B

1. The body must provide each of the financial services in this jurisdiction in a manner which
would comply, so far as is possible, with the Ontario regulatory requirements if the financial
service were provided in Ontario in like circumstances.

2. The body must:
ia) notify ASIC, as soon as practicable and in any event within 135 business days after the

body became aware or should reasonably have become aware, and in such form if any
as ASIC may from time to time specify in writing, of the details of’
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(i) each significant change to, including the termination of, the registration as an i
Investment Fund Manager and Portfolio Manager applying to the body relevant to
the financial services the body provides or intends to provide in this jurisdiction;
and

{ii) each significant particular exemption or other relief which the body obtains from
the Ontario regulatory requirements relevant to the financial services the body
provides or intends to provide in this jurisdiction; and

(iii) each action or investigation of the following kinds taken by the OSC or other
overseas regulatory authority against the body in a foreign jurisdiction in relation
to financial services provided in the foreign jurisdiction:

{A) significant enforcement action;
(B) significant disciplinary action; ' 1
{C) significant investipation {unless, after having taken reasonable steps to
enable notification to be given to ASIC, the body is prohibited by law from
giving such notification but only to the extent of the prohibition); and
(b) provide written disclosure to all persons to whom the financial services are provided in
this jurisdiction (before the financial services are provided) containing prominent
statements to the following effect: '

(i) the body is exempt from the requirement to held an AFS licence under the Act in
respect of the financial services; and

{ii} the body is regulated by the OSC under the laws of Ontario, which differ from
Australian laws.

Interpretation

In this instrument:

Act means the Corporations Act 2001

address, in relation to a company, means the address of the registered office of the body;

agent means a natural person resident in this jurisdiction or a company, whose name and address
were last notified to ASIC by the body for the purposes of this instrument, and who is authorised
to accept on the body's behalf, service of process from ASIC and, in relation to proceedings
relating to a financial services law, from any person referred to in s659B(1) of the Act;

ASIC Act means the dusoralian Securities and Investments Commission Act 2000,

derivative has the meaning given by 3761D of the Act;

Jinancial product advice has the meaning given by s7668 of the Act;

Jfinancial services faw has the meaning given by s761 A of the Act;
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Soreign exchange contract has the meaning given by s761A of the Act;

Securities Act means the Securities Act, R.8.0. 1990, ¢.8.5;

managed investment products has the meaning given by s764A( 11(ba) of the Act;

notice and rotified mean, respectively, written notice and notified in writing;

Ontario regulatory requirements means the rules that apply in relation to the financial services
including any applicable legislation, instruments made under that legislation and any relevamt
policies or other documents (however described) issued by the Ontario Securitics Commission;
overseas regulatory authority means a foreign regulatory authority (other than the OSC) which
regulates financial services and which is established by or for the purposes of a foreign
government or legislative body;

securities has the meaning given by s761A of the Act;

wholesale client has the meaning given in s761G of the Act.

Dated 16 Ocfober 2019

.-"'" I -

Signed by James Bertram
as a delegate of the Australian Securities and Investments Commission
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Australian Securities am:l Investments Commission
Corporations Act 2001 - Subsection 741(1)(b) — Declaration

Enabling legislation

I. The Australian Securities and Investments Commission {ASTC) makes this
instrument under paragraph 741{1)(b) of the Corporations Act 2000 (Act).

Title

2. This instrument is ASIC Instrument 19-1042

Commencement

3. This instrument commences on the date it is signed.

Declaration

4. Chapter 6D of the Act applies to a shareholder of the Company as if section 707
were modified or varied by omitting subsections 707(3) and (4) and substituting
the following subsection:

"(3)  An offer of a body’s securities for sale within 12 months after their
issue needs disclosure to investors under this Part if the body issued the
securities:

(a) without disclosure to investors under this Part; and
(hy  with the purpose of the person to whom they were issued:
(i) selling or transferring them; or

(ii)  granting, issuing or transferring interests in, or options
or warrants over, them;

and section 708 and 7084 does not say otherwise,”

Where this declaration applics
5. This declaration applies where a sharcholder of the Company makes an offer of
ordinary shares for sale (Sale Securities) where:

(a) the Sale Securities were issued on conversion of Notes on or around
settlement of the offer made under the Prospectus;
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(b)  the sale offer oceurs within 12 months of the issue of the Sale Securities;
and

(¢} the Prospectus contains disclosure about the MNotes and their conversion
into shares.

Interpretation

6. In this instrument:
Company means Damstra Holdings Limited ACN 610 571 607;
Naotes means 5,500,000 convertible notes with a face value of $1.00 per note that
were issued by Company to professional investors without disclosure under
Chapter 6D of the Act in July 2018;
Prospectus means the prospectus for the Company”s initial public offering of
ordinary shares and lodged with ASIC on 23 September 2019,

Dated this 9th day of October 2019

!4
5‘1 ghiu’ Joshi

as a delegate for the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 — Paragraphs 655A(1)(b) and 673(1)(b) — Declaration

Enabling legislation

1. The Australian Securities and Investments Commission (ASFC) makes this
instrument under paragraphs 655A(1)b) and 673(1 (b} of the Corporations Act
2001 (Cth) (the Acr).

Title

2. This instrument is ASIC Instrument 19-1043.

Commencement

3. This instrument commences on the day it is signed,

Declarations

4. Chapters 6 and 6C of the Act apply to the Company as if section 609 were
maodified or varied by, after subsection (13) {as notionally inserted by ASIC
Class Order [CO 13/520]), inserting:

“(13A) A person does not have a relevant interest in securities
merely because, under an escrow agreement entered into by
the person, the person applies restrictions on the disposal of
the securities by the holder.”.

5. Chapters 6 and 6C of the Act apply to the Company as if section 9 were
modified or varied by, after subparagraph (a)(ii)(C) in the definition of
substantial holding (as notionally inserted by ASIC Class Order [CO 13/520]),
inserting:

or
(D) subsection 609(13A) (securities subject to escrow arrangement);”.

6. Chapter 6C of the Act applies to the Company as if section 671B were modified
or varied by omitting “."" in paragraph (7)c) (as notionally inserted by ASIC
Class Order [CO 13/520]), and inserting:

(d) subsection 609(13A) (securities subject to escrow arrangement).”,
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Where the instrument applies

7. This instrument applies in relation to relevant interests the Company has in
securities of the Company { Escrowed Securities) merely because the Company
has entered into one or more eserow deeds (each an Escrow Arrangement) with
cach Security Holder in connection with the proposed admission of the
Company to the official list of the Australian Securities Exchange (A5X) where
each Escrow Arrangement:

{a) restricts disposal of, but not the exercise of voting rights attaching to, the
Escrowed Securities,

(b)  in the case ol a full or proportional takeover bid:

(i)  allows cach Security Holder to accept into the takeover bid where
holders of at least half of the bid class securities thal are not subject
to escrow have accepted into the bid; and

{ii)  requires that the Escrowed Securities be returned to escrow if the
bid does not become unconditional ;

{c) allows the Escrowed Securities to be transferred or cancelled as part of a
merger by way of compromise or arrangement under Part 5.1 of the Act;

(d) terminates no later than 24 months after the date the Company and the
Security Holders entered into the Escrow Arrangement; and

(e} is substantially in the same form as the draft agreements provided to ASIC
on 5 September 2019

Interpretation
& Inthis instrument:
Company means Damstra Holdings Limited ACN 610 571 607;

Security Holder means any of the following persons who hold shares in the
Company:

(a) Batawitz Pty Ltd ACN 108 563 104 (as trustee for Batawitz Family Trust);

(b) Batawitz Pty Ltd ACN 108 363 104 {as trustee for the Veludo Super Fund);

{c) Pieter Christian Scholtz;

(d) Chocolate Pearl Pty Ltd ACN 117 479 115 (as trustee for The Cinjan Trust);

(e) Damstar Pty Ltd ACN 160 473 469 (as trustee for the C and N Damstra
Family Trust);

(f) Damstra Super Pty Lid ACN 611 421 188;

(g) DanDrewFairchild Pty Ltd ACN 145 851 814;

(h} Fairchild Advisory Ply Ltd ACN 146 440 655;

(i) Fortigen Pty Lid ACN 625 468 (073
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(j) Fortigen S Pty Ltd ACN 625 468 064 (as trustee for The Hutchins Super
Fund};

(k) Hurwitz Family Pty Ltd ACN 612 744 206 (as trustee for Hurwitz Family
Trust);

{I} John Colin Loosemore and Susan Marjory Loosemore (as trustees for the
Loosemore Super Fund),

{m)Morgan Samuel Hurwitz,

(n) Risjef Pty Ltd ACN 117 480 216 (as trustee for the J&C Superannuation
Fund); or

(0) Roselee Ridge Resources Pty Ltd ACN 611 030 267 (as tustee for Roselee
Ridge Investment Fund).

Dated this 9th day of October 2019

K

Signed by Priti Joshi
as a delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 — Subsections 6010QA(1), T41(1), 926A(2),
992B{1) and 1020F(1) — Exemptions

Enabling legislation

1. The Australian Securities and Investments Commission (ASFC) makes this
instrument under subsections 6010QA(1), T41(1), 926A(2), 992B(1} and 1020F(1) of
the Corporations Act 2000 {the Aeh).

Title

2.  This instrument is ASIC Instrument 19-1044,

Commencement
3. This instrument commences on the date it is signed.
Nature of this instrument

4. This instrument is an individual relief instrument, as as referred to in paragraphs 28A
to 280 of ASIC Class Order [CO 14/1000].

Disclosure relief
Offers made under an employee incentive seheme

5. The Company or a related body corporate that makes an offer under an employee
incentive scheme covered by this instrument does not have to comply with
Part 6.2, 6D.3 or Part 7.9 of the Act in relation to an offer.

Subsequent sale offers

6. A person that makes a sale offer of an underlying eligible product within 12 months
atter the issue of the product does not have to comply with Part 6.2, 60.3 or Part
7.9 of the Act in relation to the sale offer where:

(a)  the product was issued or otherwise granted:
(i)  toan eligible participant under an employee incentive scheme; or
{ii} to atrustee in connection with an employee incentive scheme; and

(b} the person has no reason to believe the employee incentive scheme is not
covered by this instrument.

7. A person that makes a sale offer of a financial product within 12 months after the
issue of the product does not have to comply with Part 6D.2, 6D.3 or Part 7.9 of the
Act in relation to the sale offer where:
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{a)  the product was issued by reason of the exercise or vesting of an eligible
product issued or otherwise granted to:

(i}  an eligible participant under an employee incentive scheme; or
{11} toa trustes in connection with an employee incentive scheme; and

(b}  the person has no reason to believe the employee incentive scheme is not
covered by this instrument,

Licensing, hawking and other incidental reliel

General advice

8. The Company or a related body corporate that makes an offer under an employee
incentive scheme covered by this instrument and, in relation to the offer, provides a
financial service consisting of general advice in connection with the offer, does not
have to comply with subsection 91 LA(1) of the Act in relation to the advice.

Dealing
9. The Company or a related body corporate that provides any of the following
financial services in relation to an offer in connection with an employee incentive

scheme covered by this instrument docs not have to comply with
subsection 911 A(1) of the Act in relation to the financial service:

{2) issuing the eligible product;

{b)  dealing in the eligible product where any acquisition by purchase or disposal
of the eligible product by the Company or a related body corporate occurs
either:

{i) through a financial services licensee; or

{1i) outside this jurisdiction and through a person which is licensed or
otherwise authorised to deal in financial products of that kind in the
relevant place;

{c) dealing in an interest in a managed investment scheme covered by paragraph
13 of this instrument or paragraph 28C of ASIC Class Order [CO 14/1000].

Custodial or depository services

1. The Company or a related body corporate that provides any of the following
tinancial services in connection with an employee incentive scheme covered by this
instrurnent does not have to comply with subsection 911A(1) of the Act in relation
to the financial service:

{a) acustodial or depository service in relation to the eligible product where the
body performs their duties in good faith and has sufficient resources to
petform those duties:
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ASIC in terms similar to that class order.

Trusts

19,

The Company or a related body corporate that makes an offer of an
underlying eligible product under an employee incentive scheme in relation to
which a trustee holds or will hold the underlying eligible products must ensure:

{a) the activitics of the trustee of the trust in that capacity are limited to
employee incentive schemes of the Company or the related body corporate
{whether or not the other employee incentive schemes are covered by this
instrument);

(b)  the trustee maintains written records on the administration of the trust
including, in the case of underlying eligible products being held for a
specified eligible participant on an allocated basis, written records that
identify the underlying eligible products held on an allocated basis for the
specified eligible participant;

Note: The written records in relation to underlying eligible products held on an
allocated basis may take the form of a sub-register administered by or on
behalf of the trustee.

(c) the trustee does not levy any fees or charges for administering the trust that
are payable directly by any eligible participant or out of the assets of the trust,
other than reasonable disbursements including brokerage and tax levied or
incurred in connection with the trusr;

{d} if the trustee is the Company or an associate of the Company —the trustee
does not, at its own discretion, exercise any voting rights attaching to any of
the underlying eligible products that it holds on trust; and

(e) the trustee, either alone or together with one or more other trustees, does not
hold more than 5% of the voting shares or voting interests in the Company
calculated by reference to all employee incentive schemes or like schemes of
the Company or a related body corporate in relation to which offers were
covered by this instrument, ASIC Class Order [CO 14/1000] or an individual
instrument made, on or after the commencement of this instrument, by ASIC
in terms similar to this instrument. -

Contribution plans

20.

The Company or a related body corporate that makes an offer under an employee
incentive scheme that involves a contribution plan:

(&)  must not allow an eligible participant to participate in the contribution plan
unless the eligible participant has agreed in writing to the terms of the
contribution plan;
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{b)  must not allow an eligible participant to participate in the contribution plan to
acquire an overlying eligible produet that is not able to be traded on an
eligible financial market;

Mote; This subparagraph (b) does not prohibit an eligible participant from
participating in a contribution plan to acquire an underlying eligible product
held or to be held by a trustee under a trust in relation 1o which the eligible
participant acquires or will acquire a unit in the underlying eligible product
because it is or will be held by the wrustee under the trust.

(c)  must ensure that any contributions (other than contributions in the form of
future gross (before-tax) salary or wages or from a loan from the Company or
a rolated body corporate to an cligible participant) under the terms of the
contribution plan which are to be used but have not yet been used to acquire
underiying eiigibie producis are held by or on benaif of the Company or a
related body corporate en trust for eligible participants, in an account with an
Australian ADI that is used solely in connection with employee incentive
schemes of the Company or a related body corporate (whether or not the other
employee incentive schemes are covered by this instrument), whether the
account is maintained in this jurisdiction or elsewhere;

(d)  must ensure that il underlying eligible producls have been acquined by the
trustee for a specified eligible participant on an allocated basis using
contributions made by the eligible participant under a contribution plan, the
eligible participant has the right to:

(i)  exercise, or to direct the trustee of the underlying eligible products to
exercise on their behalf, any voting rights attaching to the underlving
cligible products: and

(1)  reecive income deriving from the underlying cligible products,
including dividends and distributions;

Note: The right to receive dividends or distributions may be subject to terms that the
dividends or distributions are to be applied to repay a loan from the Company
ot a related body corporate to the eligible participant in connection with the
employes incentive scheme.

(g) unless the eligible participant (or a person covered by one of the sub-
subparagraphs in subparagraph 23(3)) has already acquired the eligible
products under the employee incentive scheme— must ensure that an eligible
participant may, by giving a notice to the Company or a related body
corporate, discontinue their participation in the contribution plan, the
discontinuance to take effect no more than 435 days after the giving of the
notice; and

(f)  must ensure that if an eligible participant has discontinued their participation
in the contribution plan, any contributions (other than contributions in the
form of future gross (before-tax) salary or wages or from a loan from the

[}
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Company or a related body corporate to an eligible participant) under the
terms of the contribution plan that have not been used o acquire underlying -
eligible products, are repaid to or as direeted by the participant as soon as
practicable after the participant has discontinued their participation in the
contribution plan (such repayment including any aceumulated interest (il any),
less any tax).

Loans

21, The Company or & related body corporate making an offer of an eligible product
under an employee incentive scheme that involves a loan from the Company or a
related body corporate to an eligible participant to acquire the product;

(a) must ensure that the loan is not provided to acquire options or incentive rights;
and

(b)  must ensure that under the terms of the loan:
(i) no fees or interest is pa.}rahle; and .
(ii) either:
{A)  the lender has.m recourse against the participant in relation to the
repayment of the loan; or

(B} the recourse of the lender against the participant in relation to the
repayment of the loan is limited to forfeiture of the eligible
products issued or transferred to, or held on behalf of, the
participant in connection with the scheme,

ASIC power to request documents

22, The Company or a related body corporate must, if requested by ASIC and in
accordance with the request, make available to ASIC the offer document and all
other accompanying information or documents given to eligible participants in
connection with the offer made in reliance on this instrument.

Interpretation
23, In this instrument:
(1)  able to be traded has the meaning given by section 761A of the Act;

* associate has the meaning given by Division 2 of Part 1.2 of the Act (except
sections 12 and 16);

casual emplayee, in relation to the Company or a related body corporate,
means an individual who is, or might reasonably be expected to be, engaged
to work the number of hours that are the pro-rata equivalent of 40% or more
of a comparable full-time position with the body;
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Company means Damstra Holdings Limited ACN 610 571 607;
confractor, in relation to the Company or a related body corporate, means:

(a) an individual with whom the body has entered into a contract for the
provision of services under which the individual performs work for the
body; or i

(b}  acompany with whom the body has entered into a contract for the
provision of services under which an individual, who is a director of the
company or their spouse, performs work for the body;

where the individual who performs the work under or in relation to the

contract is, or might reasonably be expected 1o be, engaged 1o work the
number of hours that are the pro-rata equivalent of 40% or more of a

comparable full-time position with the body;

contribution, in relation to a contribution plan, does not include:

{a) nominal monetary consideration; or

(b) & monetary contribution as consideration for an issue, transfer or grant
of an eligible product to the eligible participant without undue delay
{(including a monetary contribution made to exercise an eligible product
or cauge an eligible produet to vest);

contribution plan means a plan under which an eligible participant may make

monetary coniributions to acquire eligible products, whether made betore or

after the acquisition, from one or more of the following:

(2) gross (before-tax) wages or salary;
{b) net (after-tax) wages or salary;
ic) other monies;

eligible financial market means a financial market specified in column 1 of
Table A and, unless a contrary intention appears, is limited to the main board
of that market;

eligible participant, in relation to the Company or a related body corporate,
means a person specified in column 3 of Table A;

eligible product, in relation to the Company, means a financial product
specified in column 2 of Table A;

employee incentive scheme means an arrangement under which

eligible products of the Company are offered to eligible participants;

Jinancial product advice has the meaning given by section 7668 of the Act;
8
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general advice has the meaning given by section 7668 of the Act;
incentive right means a conditional right:
{a) toacquire underlying eligible products;
(b)  to be paid a cash amount that is ultimately determined by reference Lo
(wholly or in part):
(i) the price or value at a given time of the underlying eligible
product to which the right relates;

{ii) achange in the price or value over a given period of the
underlying eligible product to which the right relates;

(iii) the amount or value of dividends or distributions paid or payable
in relation to the underlying eligible product to which the right
relates; or

{iv) & change in the amount or value over a given period of time of
dividends or distributions paid or payable in relation to the
underlying eligible product to which the right relates; or

{c) to acquire or to be paid a combination of underlying eligible products
and a cash amount as determined in accordance with paragraph (b);

nominal manetary consideration means monetary consideration of a token or
trivial amount;

notice of reliance, in relation to a particular employee incentive scheme,
means a written notice in a form approved in writing by ASIC for the
purposes of ASIC Class Order CO 14/1000;

offer, in relation to an eligible product, has a meaning affected by sections
T00, 702 and 1010C of the Act and includes:

(@) an offer to issue the eligible product;

(k) anissue or grant of the eligible product;

(c)  an offer to wansfer the eligible product;

(d) atransfer of the eligible product;

(e) anoffer to arrange for the 1ssue or transter of the eligible product;

but does not include an issue, grant or transfer of an underlying eligible
product made by reason of the exercise or vesting of an overlying eligible
product in circumstances where an offer to issue or transfer the overlying
eligible product had been previously made.,

affer decument, in relation to an offer of eligible products under an
a
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employee incentive scheme, means a document which includes, or is
accompanied by, the following information, statements and explanations
worded and presented in a clear, concise and effective manner:

{a) prominent statements to the effect that:

(i)  any advice given by the Company in relation to eligible products
offered under the emplovee incentive scheme does not take into
account an eligible participant’s objectives, financial situation and
needs;

(i) eligible participants should consider obtaining their own
financial product advice from a person who is licensed by ASIC
to give such adviee;

{ili) the Company will provide a hard copy of the Prospectus to
eligible participants on request (and how eligible participants can
access an electronic version of the Prospectus); and

{iv) the offer is conditional on quotation of the Company’s shares on
the eligible financial market;

(b) cither:
{i)  acopy of the terms of the employee incentive scheme; or

{11) & summary of the terms of the scheme together with a statement
that, on request and at no charge and within a reasonable time, the
Company will provide an eligible participant with a copy of the
terms of the scheme;

(¢} general information about the risks of acquiring and holding an eligible
product being offered under the employee incentive scheme;

(d) il awustee will hold underlying eligible products for
specified eligible participants on an allocated basis in connection with
the employee incentive scheme and those eligible participants will have
the right to:

(i) exercise, or direct the trustee to exercise on their behalf, any rights
(including voting rights) attaching to the underlying eligible
products; or

{ii) receive income deriving from the underlying eligible products,
including dividends or distributions,

then either — a copy of the trust deed or a summary of the terms of the

trust deed together with a statement that, on request and at no charge

and within a reasonable time, the Company will provide an eligible
participant with a copy of the trust deed;

10
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(e) ifthe employee incentive scheme invelves a contribution plan—either:
(i) acopy ol the contribution plan; or

{ii) asummary of the terms of the contribution plan together with a
statement that, on request and at no charge and within a
reasonable time, the Company will provide an eligible participant
with a copy of the terms of the contribution plan;

(f) ifthe emplovee incentive scheme involves a loan from the Company or
a related body corporate to an eligible participant to acquire the
product—a copy of the terms of the loan;

{z) the acquisition price of the eligible products in Australian dollars or,
where the acquisition price is to be worked out in the future under a
formula, an explanation of how an eligible participant could calculate
the acquisition price of the cligible products in Australian dollars were
that formula applied at the date of the offer;

{h) -an explanation of how an eligible participant could, from time to time,
ascertain the market price of the underlying eligible products in
Australian dollars following quotation of the Company’s shares on the
eligible financial market;

overlying eligible product means an eligible product specified in any of
paragraphs (g) to (i) in column 2 of Table A;

prospective participant, in relation to an offer of an eligible product under an
employee incentive scheme, means a person to whom the offer is made but
who can only accept the offer il an arrangement has been entered into that will
result in the person becoming covered by one of the paragraphs (a) to (d) of
column 3 of Table A; '

Proaspectus means the disclosure document lodged by the Company and
Damstra SaleCo Limited (ACN 636 039 500) under 5718 of the Act for an
initial public offer and listing on ASX;

related body corporate has the meaning given in section 50 of the Act;

stapled securify means two or more eligible products which, under the terms
on which each is traded, must be transferred together;

frustee means a body that holds or will hold underlying cligible products on
trust for the following persons in connection with an employee incentive
scheme;

{a) eligible participants generally on an unallocated basis; or
(b} one or more specified eligible participants on an allocated basis;

11
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underiving eligible product means an eligible product specified in any of
paragraphs (a) to (f) in column 2 of Table A;

it the Company is a registered scheme:

(i)  the conferral of relief on the Company is taken to be the conferral of
relief on the responsible entity of the scheme;

(ii) arequirement imposed on the Company is taken to be a requirement
imposed on the responsible entity of the scheme;

(iif) & reference to occupying a position or role with the Company is taken to
he a reference to occupying a position or role with the responsible entity
of the scheme;

an offer of eligible prodicts 1o an eligible paiticipant under ain einployee

incentive scheme on terms that the eligible participant may renounce the offer

in favour of a person covered by one of the following sub-subparagraphs is to
be treated as an offer of eligible products to the eligible participant:

(i) an immediate family member of the eligible participant;

{(1i)  acompany whose members comprise no persons other than the
eligible participant or immediate family members of the participant;

(1ii}) a corporate trustee of a self-managed superannuation fund (within the
meaning of the Superannuation Industry (Supervision) Act 1993) where
the eligible participant is a director of the trustee;

an employee incentive scheme, employee share scheme, or like scheme, is
eavered By an instrument to the extent that offers are made, or other conduct is
carried out, in reliance on the instrument;

unless specified to the contrary, a document or other writing to be given in
connection with this instrument may be given by electronic means (including,
in the case of a document or other writing to be given by the Company or a
related body corporate in reliance on this instrument, by way of making it
available on a website and notifying the intended recipient that it is available
on the website).

Dated this 9th day of Octeber 2019

as a delegate of the Australian Securities and [nvestments Commission

12
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Table A
Column 1 Column 2 Column 3
Eligible financial market Eligible product Eligible participant

(a) ASX (also known as the
Australian Securities
Exchange);

{b) an approved foreign
markel {see section 9 of

the Act).

Mote: the definition of
approved Foreign market is
notionally inserted by ASIC
Corporations (Definition of
Approved Foreign Market)
Instrument 201 7/669.

{a) a fully paid share of the Company
that is in a class of shares able 1o
be traded on an eligible financial
market;

{b) a beneficial interest in a fully paid
share of the Company where the
interest is in a class of interests
that iz able to be traded on an
cligible financial market;

{c) a fully paid share of the Company
in relation to which both of the
following apply:

(i} a beneficial interest in a share
al that class are in a class of
interests that is able to be
traded on an eligible financial
market;

(i} the share is convertible into the
beneficial interest without
charge or for a nominal fee;

{d) & beneficial interest in a fully paid
share of the Company in relation o
which both of the following apply:

{i) the fully paid share is in a class
of shares that is able to be
traded on an eligible financial
market;

(it} the beneficial interest is
converlible into the share
without charge or for a
nomunal fee;

{a) a full-time or part-
time employee
(including an
execulive director);

(b} anon-executive
director;

{c) acontractor;

(d) acasual employee;

{c) aprospective
participant.

13
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Column 1 Column 2 Column 3
Eligible financial market Eligible product Eligible participant

(e} a fully paid stapled security of the
Company that is in a class of
stapled securities that is able to be
traded on ASX;

{f} where the Company is a registered
scheme—an interest in the
Company that is in a class of

interests that is able to be traded on
ASY:

{g) aunil in a financial product
mentioned in paragraphs (a) o {f);

{h) an option to acquire, by way of
issue or transfer, a financial
product mentioned in paragraphs
() 1o (£);

(i} an incentive right granted in
relation 1o a fnancial product
mentioned in paragraphs {a) to (£).
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Australian Securities and Investments Commission
Corporations Act 2001 - Paragraph 1020F(1){¢) - Declaration

Enabling legislation

1. The Australian Securities and Investments Commission {4S5FC) makes this instrument
under paragraph 1020F(1)(c) of the Corporations Act 2001 (the Aet).

Title

2. This instrument is ASIC Insirument 19-1032,

Commencement
3. This instrument commences on 14 Qetober 2019,
Declaration

4, Part 7.9 of the Act applies to Primewest Group Limited ACN 636 344 137 (the
company), Primewest Management Limited ACN 091 415 833 (the responsible
entity) in its capacity as responsible entity of Primewest Property Fund ARSN 636
405 635 (the scheme) and Primewest SaleCo Limited ACN 636 478 932 as if
subsection 1017E(2) as notionally inserted by subregulation 7.9.08(4) of the
Corporations Regulations 2000 were modified or varied 23 follows:

(a) at the beginning of paragraph 1017E{2)(b), insert "subject to paragraph (ba),"
and

(b)  after paragraph 1017E(2)(b), insert:
"(ba)  any money may be paid into the account, provided that:

(i) maoney paid to acquire the financial product together with any
securities or financial products that must, under the terms on
which the financial product is to be traded, be transferred with
the financial product; and

(ii)  any other money to which this section applies; and

(iii)  interest on the amount from time to time standing to the credit
of the account,

is identified and held in accordance with all other provisions of this section;
and".
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Where this declaration applies
5, This declaration applies where:

{a)} cach ordinary interest in the scheme and each ordinary share in the company must,
under the terms on which each is to be traded, only be transferred together
{together, Stapled Securify); and

{b) the company, responsible entity and Primewest Sale Co Limited receive money
paid to acquire the Stapled Securities under the initial public offering as described
in the Prospectus and Product Disclosure Statement lodged with the Australian
Securities and [nvestment Commission on or about 14 October 2019,

Dated this 14 day October 2019

Signed by Ada Bombardicri
as a delegate of the Australian Securities and Investments Commission
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Awustralian Securities and Investments Commission
Corporations Act 2001 - 1020F(1)(c) —Declarations

Enabling legislation

1. The Australian Securities and Investrnents Commission (ASIC) makes this
instrument under paragraph 1020F(1)¢) of the Corporations Act 2001 (the Acf).

Title
2. Thisz instrument iz ASIC Instrument 19-1053,
Commencement

3, This instrument commences on the 14 October 2019

Declaration

4, Chapter 6D of the Act applies to Primewest Group Limited ACN 636 344 137 as if
that Chapter were modified or varied by omitling paragraph 708(13)(b) of the Act
and substituting:

“b) an offer of fully paid shares in a body to | or more existing holders of shares
in the body, under a plan for the reinvestment of at least one of the
fullowing:

(i) dividends in respect of shares in the body;

{ii)  distributions in respect of manﬁg,od investment products which,
under the terms on which they may be traded, must only be
transferred together with shares in the body.”.

5. Part 7.9 of the Act applies to Primewest Management Limited ACN 091 415 833 in
its capacity as the responsible entity of Primewest Property Fund ARSN 636 405
635 and as if paragraph 1012D{3)}(b) were modified or varied as follows:
(a)  omit “either." and substitute “one or more of the following applies:";
{b)  in subparagraph (i), omit “or” (second eecurring);
(c)  insubparagraph (ii), omit “facility” and substitute “facility:";
(d)  after subparagraph (ii) insert:
“(iii) in a recommendation situation - the advice that constitutes the

relevant conduct relates to an offer of managed investment products,
under a plan for the reinvestment of at least one of the following:
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{A)  distributions in respect of the managed investment products;

(B}  dividends in respect of shares in a body which, under the
terms on which they may be traded, must only be transferred
together with the managed investment products;

{iv)  in an issue situation - the offer or issue that constitutes the relevant
conduct is an offer or issue of managed investment products, under a
plan for the reinvestment of at least one of the following:

{A)  distributions in respect of the managed investment products;

{B)  dividends in respect of shares in a body which, under the
terms on which they may be traded, must only be transferred
together with the managed investment products.”.

Where this instrument applies

. This declaration applies to offers or issues of, and recommendations to acquire,
shares in the body or interests in the scheme, under a plan for the reinvesiment of
dividends in respect of shares in the body or distributions in respect of interests in
the scheme, where under the terms on which a share in the body and an interest in
the scheme and an interest in the other scheme are to be traded, they must only be
transferred together.

Dated this 14 day of October 2010
y

I ____,.-’}('"*-:-'\'_.

Signed by Ada Bombardicri

as a delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 — Subsection 601QA(1) - Declaration

Enabling legislation

L. The Australian Securities and Investments Commission makes this instroment under
subsection 6010QA(1) of the Corporations Act 2004 (the Act)
Title
2. This instrument is ASIC Instrument 19-1054

Commencement

3. This instrument commences on 14 October 2019

Declaration

4, Chapter 5C of the Act applies to Primewest Management Lid ACN 091 415 833 in its
capacity as the responsible entity of Primewest Property Fund ARSN 636 405 635
(the scheme) as if the following provisions of that Chapter were modified or varied as

follows:

{a) after section 601FE insert: _
“601FEA Modification of duties: stapled securities

(1 This sective applics w a registered scheme where the interests in the scheme
(the seheme) and shares in a company are components of stapled securities.

(2} For the purposes of paragraphs 601FC{1)(¢) and 601FD{1){c), an obligation to
act in the best interests of the members of the scheme is an obligation to act in
the best interests of the members of the scheme having regard to their interests
as members of the schemes and of the company.

(3} For the purposes of paragraphs 601FC(1){e), 601 FD({1}d) and 601FD{1})(e),
and subsection 60TFE(L), an obligation to not make use of information, or not
make improper use of position, in order to cause detriment to the members of
the scheme is an obligation not to do those things in order to cause detriment
fo the members of the scheme having regard to their membership of the
scheme and the company.™;

(b} after subsection 208(2) as notionally inserted by section 601L.C, insert:

H2A) Member approval is not required tor the giving of a linancial benefit and the
benefit need not be given within 15 months ifall the following conditions are
satisfied:

{2)  the benefit either:
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(i) is given out of the scheme property of a registered scheme; or
(ii)  could endanger the scheme property;

k) all of the interests in the scheme and all of the shares in a company
{each, a stapled entity) ars components of stapled securities;

(e} the benefit is given by:

(i) the responsible entity of the scheme; or

(i) an entity that the responsible entity controls; or

(i)  anagent of| or person engaged by, the responsible entity;
(d) the benefit is given to:

(i) an entity wholly owned, whether directly or indirectly, by the
scheme; or

(i) astapled entity or an entity that is wholly owned, whether
directly or indirectly, by a stapled entity; or

{ut)  an entity wholly owned, whether directly or indirectly, by one
ot tiore of the scheme and a stapled entity,

(2B} For the purposes of this section:

{a)  an entity is wholly owned by another entity if all of the shares or
interests (as applicable} in the first-mentioned entity are held by, or
held by a nominee for (in the case of the second-mentioned entity
heing a company), or form part of the trust property of (in the case of
the second-mentioned entity being a trust), the second-mentioned
entity or a wholly owned entily of it; and

(B) @ rclerence to the giving of a benefit to an entity which is a trust is a
reference to the giving of 2 benefit to the trustee of the trust so as to
form part of the trust property of the trust or for the benefit of the trust
beneficiaries.”;

insert after section 601PC:
“HlPD Stapled securities
For the purposes of this Chapter:

stupled securities means two or more financial products including at least one interest
in a registered scheme where;

{a)  under the terms on which each of the products are to be traded, they must be
transferred together; and

(b} there are no financial products in the same class as those financial products
which may be transferred separately.”.
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Where declaration applies

5 The declaration applies where each interest in the scheme and a share in Primewest
Group Limited ACN 636 344 137 must, under the terms upon which each is to be
traded, only be transferred together,

Dated this 14 day of October 2019

Signed by Ada Bombardier

as a delegate of the Austrafion Securities and Investments Commission



ASIC GAZETTE Commonwealth of Australia Gazette

19-1057

Australian Securities and Investments Commission
Corporations Act 2001 — Paragraph 741(1){a) - Exemption
Enabling legislation

1. The Australian Securities and Investments Commission {A81C) makes this instrument
under paragraph 741{1Wa) of the Corporations Act 2001 (the Aer).

Title

2. This instrument is ASIC Instrument 19-1057.
Commencement

3. This instrument commences on 14 October 2019,
Exemption

4. Tyro Payments Limited ACN 103 575 042 {Tyro) and SaleCo do not have to comply
with subsection 734(2) of the Act.

Where this instrument applics
5. Subject to paragraph 6, this instrument applies to statements made by Tyro:
(a) to Shareholders of Tyro, communicating:
(i) information in relation to an invitation to Shareholders to sell or dispose

ol their Shares to SaleCo in connection with the IPO (Vendor Sell
Down), incleding the process and implications for Shareholders in
relation to selling or disposing of their interests in Shares under the
Vendor Sell Down;

(ii) information about the structure of the offer and the offer periods under
the [PCy;

(i1} information about the timetable for the IPO, including updates to the
timetahle for the [P0,

{iv} information alerting sharcholders to impending announcements about
the IPO;

(v) information regarding the shareholders' escrow arrangements, with
respect to Shares they hold in Tyro after the POy

(vi) information relating to matters that require shareholder approval in
connection with the [PO; '
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(vii) the request for Shareholders to enter into a power of attorney appointing
Tyro and cach director of Tyro as their attorney regarding matters in
connection with the [PO;

{b) o employees of Tyro, communicating:
{1} the fact that Tvro is proposing to undertake the 1PO;

(it} information about changes to the internal admimstration of Tyro in
connection with the [PO;

(iii) details of any employee share plan, employee option plan or employee
incentive plan under which offers to employees may be made at or about
the same time as the IPO;

"

{iv) information regarding the effect of the IPO on existing awards under
Tyro’s employee share plan, employee option plan or employee
incentive plan;

(v} details of the timing of the PO,

(vi) information alerting employees to impending announcements about the
PO and

{vii) information about the ways in which emplovees may participate in the
- Initial Public Offer.

Conditions

6. This exemption does not apply if, in communicating any of the information set out in
paragraph 5 of this instrument, Tyro communicates any advantages, benefits or merits of
the IPO.

7. Tyro must not request that Sharcholders enter into a power of attorney regarding matters
that require Shareholder approval in connection with the IPO prior to Shareholders being
provided with notice of meeting documents for the relevant approvals,

Cessation

8. This exemption ceases to apply on the earlier of:

(a) the date on which the IPO prospectus is lodged with ASIC; and
{b) 1 February 2020,
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Interpretation
9, Inn this instrument:

IPO means the initial public offering of fully paid ordinary shares in Tyro, to be made
in or around November 2019;

IPO Prospectus means the prospectus proposed to be lodged with ASIC by Tyro and
SaleCo in or around Movember 2019;

SaleCo means the company proposed to be incorporated by Tyro for the purposes of
facilitating the sale of its existing shares in connection with the IPO; and

Shareholders means the legal or beneficial owner of shares in any class of the issued
capital of Tyro. -

Dated this 14" day of October 2019

Signed by Sabrina Mobbs
as a delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 - Paragraph 601QA(1)}(b) - Declaration

Enabling legislation

1. The Australian Securities and Tnvestments Commission makes this instrument
under paragraph G010QA{TNb) of the Corporations Act 2001 (the Aet).

Title

2. This instrument is ASIC Instrument 1% 1039,
Commencement

3 This instrument commences on 15 October 2009
Declaration

4. Chapter 5C of the Act applies to GARDA Capital Limited ACN 093 039 366 in its
capacity as the responsible entity of GARDA Diversified Property Fund
ARSN 104 391 273 (the scheme) as if the following provisions of that Chapler
were modified or varied:

{a) after section 601FE insert:
“G01FEA Modification of duties: stapled securities

(1] This section applics to a registered scheme where the interests in
the scheme and shares in a company are components of stapled
securities.

(2} For the purposes of paragraphs 601FC{1)ic) and 60TFD(1)ic), an
obligation to act in the best interests of members of the scheme is
an obligation to act in the best interests of the members of the
scheme having regard 1o their interests as members of the scheme
and of the company.

{3)  For the purposes of paragraphs 601FC( 1 )(e), 601FD{ 1 ){d) and
GOIFD 1 )e), and subsection 601FE(1 ), an obligaticn not to make
use of information, or not make improper use of position, in order
1o cause detriment o the members of the scheme is an abligation
not 1o do those things in order t cause detriment o the members of
the scheme having regard to their membership of both the scheme
and the company.™

(b} after subsection 208(2) of the Act as notionally inserted by section 601LC,
insert:
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“(2A) Member approval is not required for the giving of a financial
benefit and the benefit need not be given within 15 months if all the
following conditions are satisfied:

(a) the benefit either:

] is given out of the scheme property of a registered
scheme; or

(it} could endanger the scheme property;

(L] all of the imterests in the scheme and all of the shares in a
company are components of stapled securities;

(9] the benefit is given by;
(1 the responsible entity of the scheme; or
(1) anentity that the responsible entity controls; or

iiii)  anagent of, or person engaged by, the responsible
entity;

[C1)] the benefit is given to:

{i) an entity wholly owned, whether directly or
indirectly, by the scheme; or

(i) astapled entity or an entity wholly owned. whether
directly or indirectly, by a stapled entity; or

(i) anentity wholly owned, whether directly or
indirectly, jeintly by the scheme and a stapled entity.

(2B)  For the purposes of this section:

(a] an entity is wholly owned by another entity if all of the
sharcs or interests (as applicable) in the firsi-mentioned
entity are held by, or held by a nominge for {in the case of
the second-mentioned entity being a company), or form part
of the trust property of (in the case of the second-mentioned
entity being a wrust), the second-mentioned entity or a
wholly owned entity of it; and

(b} areference to the giving of a benefit to an entity which is a
trust is a reference o the giving of a benefit to the trustee of
the trust 50 as o form part of the trust property of the trust
or for the benefit of the trust beneficiaries.”;
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(c) insert after section 601 PC;
“601PD Stapled securities
For the purposes of this Chapter:

stapled securities means two or more financial products including at least
one interest in a registered scheme where:

{a)  under the terms on which each of the products are to be traded, they
must be transferred wgether; and

b} there are no financial prodocts in the same class as those financial
products which may be ransferred separately.”.

Where this declaration applies
5. This declaration applies where each interest in the scheme must, under the terms

upon which it is to be traded, only be transferred with a share in
GARDA Holdings Limited ACN 636 329 774 (the company).

Diated this 157 day of Octaber 2019

A Mt

Signed by Abramo Martinelli
as a delegate of the Australian Securitics and investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 (Cth) - Paragraph 1020F(1)(c) - Declaration

Enabling Legislation

1. The Australian Securities and Investments Commission (ASTC) makes this instrument
under paragraph TO20F(1){c) of the Corporations Act 2007 (the Acr).

Title
2. This instrument is ASIC [nstrument 19-1060,

Commencement

3 This instrument commences on the day it is signed.

Declaration

4, Part 7.9 of the Act applies o GARDA Capital Limited ACN (095 039 366 (GCL) in its
capacity as responsible entity of GARDA Diversified Property Fund
ARSN 104 3491 273 (the Schente) as il subsection 1017E(2) as notionally inserted by
subregulation 7.9.08(4) of the Corporations Regulations 2001 (Cth) were modified or
varied as follows:

(1) at the beginning ot paragraph 101 7E(2)b) insert:
“subject o paragraph (ba),”; and
(by  after paragraph 1017TE(2)ib) insert:
“iba) any moncy may be paid into the account, provided that;

(i} maoney paid to acquire the financial product wgether with any
securities or financial products that must, under the terms on
which the financial product is 1o be traded, be transferred with
the financial product; and

(i} any other money to which this section applies; and

{iii)  imerest on the amount from tme to time standing to the credit
of the account,

is identified and held in accordance with all other provisions of this
section; and”,

Where this declaration applies

3. This declaration applies where:
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(1) ench interest in the Scheme, under the terms on which each is o be traded,
must only be transferred together with a share in GARDA Holdings
Limited ACN 636 329 774 (the company) (each a stapled security); and

b} GCL receives money pald to scquire stapled securities,

Interpretation
. In this instrument:

stapled security means an interest in the scheme and a share in the company which,
under the terms on which each is 10 be traded, must be transferred wogether.

Dhated this 15 ™ day of October 2019

Signed by Abramo Martinelli
as a delegate of the Australian Securilies and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001- Paragraph 951B(1)(a) - Exemption
Enabling legislation

1. The Australian Securities and Investments Commission (ASIC) makes this instrument
under paragraph 951B(1)a) of the Corparations Act 2007 (the Act),

Title

2. This instrument is ASIC Instrument 19-1061,
Commencement

EN This instrument commences on 15 October 2019.
Exemption

4, GARDA Funds Management Limited ACN 140 857 405 (the responsible entity), as the
responsible entity of GARDA Capital Trust ARSN 150 164 720 (the scheme) is
exempt from complying with Division 2 of Part 7.7 of the Act.

Where this instrument applies

5. The exemption in paragraph 4 applies where the responsible entity provides or gives
financial product advice 1o members of the scheme that is:

(o} General Advice,
by provided in connection with the Trust Scheme; and
<l contained in the Explanatory Memorandum.
Interpretation
6. In this instrument:

Explanatory Memorandum means the explanatory memorandum and notice of .
meeting dated 10 October 2019 sent to members of the scheme in relation to the Trust
Scheme which is substantially in the same form as that provided w0 ASIC on or about 9
October 2019,

General Advice has the meaning given by subsection 7T66B(4) of the Act.

Trust Scheme means the arrangement under which GARDA Capital Limited

ACN 095 039 366 in its capacity as responsible entity for GARDA Diversified
Property Fund ARSN 104 391 273 (GDF) proposes to acquire all of the interests in the
scheme in exchange for the issue of units in GDF, where the acquisition is approved by
resolutions passed at a meeting of the members ol the scheme:

a) o approve amendments to the constitution of the scheme under subsection
601 GC) of the Act; and
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by under item 7 af section 611 of the Act.

Dated this 15 day of October 2019

Mol

Signed by Abrame Martinelli
as a delegate of the Australian Securities and Investments Commission
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Australian Securities and Investments Commission
Corporations Act 2001 — Subsection 6010A(1) — Exemption

Enabling legislation

I. The Australian Securities and Investments Commission (ASFC) makes this instrument
under subsection 60TQA(T) of the Corporations Act 2001 (Act),

Title
2. This instrument is ASIC Instrument 19-1062.
Commeneement

3. This instrument commences on the day it is signed.

Exemption

4, GARDA Funds Management Limited ACN 140 857 4035 (GFML) in its capacily as
responsible entity for GARDA Capital Trust ARSN 150 164 720 (GCT) does not have to
comply with subsection 601FC(11d) of the Act to the extent that it requires the
responsible entity of a registered scheme to treat members who hold interests of the same

class equally.

Where this instrument applies
5. This instrument applies where:

a) ata meeting of members of GCT convened by GFML, the members of GCT
approve the resolutions proposed in the Explanatory Memorandum, which
includes approval of the Trust Scheme;

by GARDA Capital Limited ACN 095 039 366 (GCL) in its capacity as responsible
entity of GARDA Diversified Property Fund ARSN 104 391 273 (GDF)
reasonably concludes and documents its conclusions in writing that:

() it would be unlawful {under the laws of the relevant foreign jurisdiction)
for Diesignated Foreign Holders to be offered or issued an interest in GDF,
or

(it} it would be unduly onerows on GCL in its capacity as responsible entity for
GDF for Designated Foreign Holders to participate in the Trust Scheme
having regard to:

(A} the number of holders of GCT units in that jurisdiction;

(B) the number and value of GCT units held by Designated Foreign
Holders in that jurisdiction; and

1
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(C) the cost of and process for seeking advice as o the requirements
for doing so in relation to those jurisdictions and/or the cost of
complying with legal requirements and the requirements of wny
relevant regulatory authority applicable to Designated Foreign
Holders participating in the Trust Scheme in that jurisdiction;
and

¢} GFML reasonably believes that, having regard to the rights and interests of all
meimbers of GCT, it would be in the best interests of all members of GCT for
Designated Foreign Holders wo be treated in the manner set out in paragraph 6.

6. The Trust Scheme is implemented on terms that sllow GCL as responsible entity of GDF
to determine that a Designated Foreign Holder will, instead of being offered or issued an
interest or interests in GDF, receive a cash payment in accordance with the Sale Facility
as described in the Explanatory Memorandum.

Interpretation
7. In this instrument:

Designated Foreign Holder means a person who, as at the Record Date, holds an interest
in GCT and whose registered address is outside of Australia and New Zealand, unless
GCL as responsible entity for GDF is satisfied, acting reasonably, that the laws of the
place permit the allotment and issues of interests in GDF to that person pursuant to the
Trst Scheme, either imeanditionally av after compliance with conditions that GCL as
responsible entity for GDF in its sole discretion regards as acceptable and not unduly
onerous or impracticable.

Effective Date means the date when GFML lodges with ASIC the proposed amendments
o the constitution of GCT under subsection 601GC(2) of the Act t effect the Trust
Scheme.

Explanatory Memorandum means the explanatory memorandum and notice of meeting
dated 10 October 2019 sent to members of GCT in relation to the Trust Scheme which is
substantially in the same form as that provided to ASIC on or about 9 October 2019,

Record Date means 7:00 pm on the day which is five business days after the Effective
Date,

Sale Facility means a sale facility established for the sale of interests in GDF (where each
of the ordinary interests in GDF and each ordinary share in GARDA Holdings Limited
ACN 636 329 774 must, under the terms upon which they are to be traded, only be
transferred wogether) on behall of Designated Foreign Holders as described in the
Explanatory Memorandum.

Trust Scheme means the arrangement under which GCL as responsible entity for GDF
proposes to acquire all of the interests in GCT in exchange for the issue of units in GDF,
where the acquisition is approved by resolutions passed at a meeting of the members of
GCT:
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{a)  toapprove amendments to the constitution of GCT under subsection 60TGC(1)
of the Act; and

(h)  underitem 7 of section 611 of the Act.
Drated this 15" day of October 2019,

A Mol

Signed by Abramo Martinelli
as 8 delegate of the Australian Securities and Investments Commission
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By amail only: Doug. Goodman@gadens.com

26 September 2019

Dear Directors

Melbourne Securities Corporation Limited (ACN 160326 545) - Application to
become an approved body corporate

We refer to the application from Melbourne Securities Corporation Limited
{(ACN 180326 545) (MSC) received by the Australian Securities and
Investments Commission (AS/C) on 4 July 2019 and related subsequent
comespondence in which MSC seeks ASIC approval lo becoma a trustea for
the purposes of s283AC(1)(f) of the Corporations Act 2007 (Act). In the
application and correspondence, MSC seeks approval to become
debenture trustee for Australian Unity Finance Limited ACN 114 646 070

(AUFL).

Section 283AC of the Act sets out who can be a debenture trustee for the
purposes of Chapter 2L, and paragraph 283AC(1 ){f) includes a body

corporate approved by ASIC. Under subsection 2B3GB( 1), ASIC hasthe power
to approve a body corporate in writing to act as trusiee:
{a) inany circumstances;

(b) inrelation to a particular botrower or particular class of borrower, or

{c) in relation to a particular trust deed.

ASIC's approval of a debenture trustee under subsection 283GB(1) may be
given subject to conditions.
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M tru

Having considered the application, pursuant to paragraph 283GB(1) (b) of the
Act, ASIC hereby approves MSC to act as trustee for the purposes of
paragraph 283AC(1){f) under the trust deed dated on or about 26 September
2019, between MSC and AUFL to the extent that the trust deed complies with
section 283AB(1) of the Act.

ASIC's approval is given on the following conditions:

ia) MSC enters into a Deed Pall in favour of ASIC in a form approved by
ASIC (Deed Poll); and

(b} MSC provides a copy of the original executed Deed Poll to ASIC by
amail to Dominic Clarke of the Carporations Team
{ Dominic Clarke@as ic.gov.au),
I'note that MSC has entered intc a Deed Poll, in a form approved by ASIC,
dated on 26 September 2019 in favour of ASIC and has provided a copy of
the executed Deed Pollto ASIC on 26 September 2019,

If you wish to discuss this matter further, please contact me on (03) 9280 3295,

Yours sincerely,

Wﬂb

Dominic Clarke
as a delegale of the Australlan Securities and Investments Commission

Attachment: Deed Poll in favour of ASIC



ASIC GAZETTE Commonwealth of Australia Gazette ‘

191063

Deed poll: Condition to ASIC
approval to act as trustee
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CEED POLL. Candition to ASIC spproved 1o a5 ae lrusies

Deed Poll: Condition to ASIC approval to act as trustes

This dead poll is made on 26 September 2019
by

Melbourne Securities Corporation Limited ACN 180 326 545 of Professionsl
Chambers, Level 2, 120 Colling Streel Melbourne, Victoria [Trustee)

for the benefit of and enforceable by:
Australian Securities and Investments Commission {ASIC)

Recitals

a. The Trustee has applied to ASIC for approval fo be a trustee for the
purposes of paragraph 283AC {1)(f) of the Corporations Act 2001 in
connection with issued, or proposed issues of debentures under the

Trust Deed.

k. ASIC will approve the Trustee's application under paragraph
283GB(l) (b) on the condition that the Trustee makes this dead
pollin favour of ASIC.

¢ The Trustee will be appointed as trustee of the Trust.

4. The provisions of this document will apply to the Trustee and its
actions or emissions as trustee pursuant to the Trust Dead

Operative provisions
EBecoming Trustee

The Trustes will notify ASIC of its appointment as trustee of the Trust if
that appointment occurs afler the date of this deed poll.

Competency

2 The Trisstes will:

{a) oo oall things necessary to ensure that if conducts its rola as
trustee efficiently, honestly and fairy;

b} maintain the competence to act as trustee for the holders of
debentures, issuad or proposed to be issued by the Borrower
pursuant o the Trust Deed; and

el ensure that its employees are adequately trained and
competent for the Trustee lo conduct its role as frustee of the
Trust,

3 The Trustee will rotify ASIC il | suspects any fajiure to comply with any
of the cbligations in clause 2,

Fapez
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4 Tha Trustee will notify ASIC of any material change which could
reasonably impact the Trustes's ability to exercise its powers or o
perform its functions under the Trust Deed, including but not limitad
to:

fa)  changes inthe Trustee's financial resources;

by the departure of key staff; and

i1 the Trustee becoming aware that it:
iy has not been validly appointad; or
i will bewound up or deregistered,

Financial resources

5 The Trustee musl have at all times Met Current Assats of at least
$250,000.

& The obligation in clause 5 is separate and additional to any other
obligaticn to hold an amount of Net Currant Assets that the Trustee
may have inrespect of any other trustee appointment(s) it may held
for the purposes of paragraph 283AC(0) (F) of the Act

7 The Trustes will have at all imes Net Total Assets of an amount that is
equal to or more than the total Net Current Assets amount requirad
under clause 5.

s The Trustee will notify ASIC if either Met Current Assets or Net Total
Assels is less than 95% below the amounts required under clauses 5
and T,

Professional indemnity insurance

9 The Trustes will maintain professional indemnity insurance at the level
=&t out in the following table in connection with its appointment to
act as the trustee under the Trust Dead:

Table 1: Professional indemnity insurance

Tatal value of debantures |ssuwed Professional Indemnity insurance

required
50 -less than 35 million Total valus of debentures iasued
35 millicn or mora The greater of:

{a) &5 million; or

(b} 25% of the 1otal value of the
debentures issuad.,
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1 The Trustea's professional indemnity insurance must permit the
Trustee to claim in ils capacily as Trustee under the Trust Dead,

11 The Trustee must mainlain the professional indemnity Insurance
raquired under clause 8 in addition to any insurance it is required 1o
hold under the terms of its AFSL.

12 The Trustee will notify ASIC of any material amendment 1o the terms
of its professional indemnily insurance or of any claims made against
its professional indemnity inzurance, & material amendment includes
an amendmeant which reduces the level of the Trustee's insurance
cover.

Independence

13 From time to time, and at least ance annually, the Trustes will make
reasonable enguiries to ascarain If any of the following
circumstances have ccoured:
ay  the Trustee, or an officer, becomes an associate of the

Borrower;

ity the Trustee, oran assoclate of the Trustee, beneficially holds
shares in the Borrower or an associate of the Borrower;

ie)  the Borrower, or assosiate of the Borrower, beneficially holds
shares in the Trustee or an associate of the Trustee;

i@ the Trustee, or an officer. beneficially owes money to, or is
baneficially owed money by, the Barrower or an associate of
the Borrower (except monles owed under a banking facility
extendad in the normal course of business); ar

el there is any commarcial, or other relationship, betwesn the
Trustee or an officer and the Borrower or an associata of the
Borrower, that is likely to cause conflict between the duties of
the Trustee orits officers.

14 The Trustee will notify ASIC if it has reason to suspect that any of the
circumstances in clause 13 have ocourred,

Reporting

15 The Trustes will produce a reporl (Compliance Report). after the end
of each financial year, reporting on whether the Trustee has
complied with the provislans of the Compliance Manual during the
financial year,

16 The Compliance Report will identify all material breaches by the
Truzlee and specify all action laken or proposed o be taken, ifany,
to rectify such non-complianca.
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17 The Compliance Report will be tabled at a meeting of the Trustee's
board of directors within twe maonths after the end of the preceding
financial year, and the directors of the Trustee will consider, and pass
aresolution, regarding the Trustee's compliance with the
Compliance Manual in the preceding financial year.

18 The Trustee will provide to ASIC a copy of the director's resalution
pursuant to clause 17 within three months after the and of the

preceding financial year.

1 The Trustee will ensure that ite auditor states, substantially in such form
a3 ASIC requires, whether there is any maller or thing that has come
to the auditor’s atlention to cause the auditor o disagres with the
information contained in the Compliance Report or the
corresponding resolution passed by the board of directors. Other
than the usual steps which form part of a statutory audit, the auditor
is not required lo take any further steps in Tarming its view about the
Compliance Reporl.

W The Trustee will provide to ASIC the auditer's statement on the
Compliance Repor! within four months after the end of the Trustee's
financial vear together with a copy of the Compliance Report.

Motifications

21 Unless this deed poll states otherwise, Bwe Truslee will notify ASIC
promptly, and inwriting, and, In any event, within seven days of the
occurrence of the event or circumstance which gives rise to a
requirement to provide notification under this dead poll.

22 All nofifications under this deed poll must be sent electronically to
the email address applicatlons@asic gov.au.
Publication of this deed poll

23 The Trustee acknowledges thal ASIC will publish the terms of this
deed poll in the Gazette when ASIC publishes notice of the approval
in accordance with section 283GE of the Act.

Governing law

24 The goveming law is that of the state of Victoria and the Trustee
submits to the non-exclusive jurisdiction of the counts of Victoria,

Australia,
Definitions and Interpretation

25 Inthis deed poll, a reference to the singular includes a plural and
vice versa,
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¥ The Trustee acknowledges and agrees that a copy of this deed pell
duly executed, will not be invalid as a record of this deed poll
because itis in an elsctronic form, consistent with the application of
section 7 of the Eleclronic Transactions Act 2000 (Vic) and such copy
may be produced in evidence in place of the original.

27 Inthis deed poll, unless the contrary intention appears, capitalised
ferms have the following meaning:

Act means the Comporations Act 200 1 (Cth).

Adjfusted Surplus Liquid Funds means any Adjusted Surplus Liguid
Funds (as that term is defined in the Trustes's AFSL conditions)
required to be held under the Trustee's AFSL conditions.

AFSL means an Australian financial services licance,
Asseciate means an assoclale as defined in the Act.
Borrower means Australian Unity Finance Limited ACM 114 848 070,

Compliance Manual means the document litled "Policy &
Procedure Manual”, incorporating all appendices, dated June 2018
{and provided to ASIC on 4 July 2019} which relates to the Trustee's
compliance  practices.

Compfiance Report has ine meaning given 1o itinclause 15,

Current Assets means thavalueofcurrentassets as theywould
appear on a balance sheet al the time of calculation made up for
lndgement as part of a financial report prepared in accordance
with Chapter 2M of the Act.

Current Liabilities means the value of current liabilities as they would
appear on a balance sheet at the time of calculation made up for
lodgement as part of a financial report prepared in accordance
with Chapter 2M of the Act.

Gazotte means the Commonwealth of Australia ASIC Gazetle,

Net Current Assefs means the amount derived by subtracting Current
Liabilities and Surplus Liguid Funds {if any) and Adjusted Surplus Liquid
Funds (if ary) from Current Assets,

Net Total Assefs means the amount derived by sublracting Total
Liabilities and Surplus Liguid Funds (if any) and Adjusted Surplus Liguid
Funds (il any) from Total Assets,

Fagat
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Surplus Liguid Funds means any Surplus Liguid Funds (a2 that term |s
defined in the Trustee's AFSL conditions) required to be beld under
the Trustee's AFSL conditions,

TotalAssets means the value of tolal assets as they would appear on
a balance sheet at the time of caloulation made up for lodgement
as part of a financial report prepared in accordance with Chapter
2Mof the Act.

TotalLiabilities meansthe valueoftotal liabiliies astheywould
appear on a balance sheet at the lime of calculation made up for
lodgement as part of a finandal report prepared in accordance
with Chapter 2M of the Act,

Trust means the trust established by the Trust Deed.

Trust Deed means the trust deed, dated on or about 26 September
2019, betwean the Borrower and the Trustae,

Trustee means Melboumne Securities Corporation Limited
ACN 160 326 545,
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Execution
Executed as a deed polion 26 Seplember 2019,

SIGMED, SEALED and DELIVERED by Malbourne Securilies Corparation Limited
ACN 160326 848 under 8127 of the Corparalions Act 2001

-
4l —
S )
Signature of Direclor Signature of Dific.cler | Secretary”
hatthew Fletcher Shelley Brown
Mame of Director Mame of Chie<aler | Secretany®

= Dalede whichaver is not applicable

PagaE
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ASIC anel Inwesmasty Comenlssin

Ofbce addess [inc courer dellerias|

Augirglisn Sﬁlﬂﬂﬂ
Imemstmants Comemision Lgugd 7, 130 Coliing Slraal,
It rre WIC 2000
Mgl icinass For Mebaurme office:
GFC Box 7537,
fribane QLR 4301
. Tal: +&] 1300035 075
The Directors Few +a 1 1300 727 000
Meloboume Sacurities Corporation Limited W, 8, o o
Cf- Godens Lawyers
‘Bourke Floce'

Lavel 25, 800 Bowke Street
Melbourne VIC 3000

By emall only: Witiam.Thang@gadens.com

15 October 2019

Dear Directors

Melbourne Securities Corporation Limited (ACN 140 324 545) - Application to
become an approved bady corporate

We refer to the application fram Melboume Securities Corporalion Limited
[ACN 160 326 545) [MSC) received by the Australian Securities and
Investrments Commission [ASIC) on 24 September 2019 and related
subsecquent comespondence in which MSC seeks ASIC approval o become a
trustee for the puncoses of s2B3AC(1)(H) of the Corporations Act 2001 (Act). In
the appfcation and comespondence, M3C seeks approval to become
debenfure frustes for Cleon Saas Seafood Limited ACK 094 380 435 [Clean
Seas).

Section 283AC of the Act sets out who can be a debenture Inustes for the
purpases of Chapter 2L, and paragraph 283AC(1)11) includes o body
corporate approved by ASIC, Under subsection Z83GE[1}, ASIC has the power
to opprove o body corporate inwriting to act as bustes:

(o) in any cireumstancas;

(bj inrelation to a particular bomawer of particular class of Dorower, o

[c] in relation to a particular frust deed.

ASIC's approval of a debenture trustee under subsection 283GB|1) may be
given subiect to condifions,
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Approval of MSC 1o act as fustee

Having considered the applicafion, pursuant fo paragraph 283GR(1)(c) of the
Act, ASIC hereby approves MSC to act as trustee for the purposes of
paragraph 283AC[1)[f) under he frust deed dated on or abeut 15 October
2019, between MIC and Clean Seas to the exfent that the trust deed
complies with section 283AB(1] of the Act,

ASIC's approval is given on the foliowing conditions:

i {a] M3C enters inte a Deed Pallin favour of ASIC in a form approved by
AZIC [Deed Poll); and

(b} MSC provides a copy of the original executed Deed Foll to ASIC by
ermail to Deminic Clarke of the Corporafions Team

{Dominic, Clarke@asic. gov.ou).

I note fhat MSC has enfered inte o Deed Pol, in a form approved by ASIC,
dated 15 October 2019 in favour of ASIC and nos provided a copy of the
exacutad Dead Foll to ASIC on 15 Qotober 2019,

If you wish to discuss this matter further, please confact me on (03) 9280 3285,

Yours sincerahy,

-

Daminic Clarke
as o delegate of the Australian Securifies and Investments Cammission

Attachmeni: Deed Pall in favour of ASIC
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DEED POLL. Condition o ASIC appraval tn acl as instee

Deed Poll: Condifion to ASIC approval to act as trustee
This deed poll is made on e
| %
l Melboume Securilies Corporation Limited ACN 180 325 545 of Professional
] Cnambers, Level 2, 120 Collins Street Melboums, Victoria [Truslee)
for the benefit of and enforceabls by
Australian Securities and Invesiments Commission (ASIC],

! Reciials

o Tha Trustee hos applied to ASKS for approval 1o ba o trustae for the
purpases of paragraph 2B3AC(1}f| of the Comporations Act 2001 in
conneclion with issued, or proposed lssves of detenturss under the
Trust Deecd,

b, ASIC will approve the Trustee's application under paragragh
283GB|1)(c) on the condition that the Truslee makes this deed
el in favour of ASIC,

The Trustes wil be oppointed as frudes af the Trust,

i d. Tha provisions of this document will apply fo the Trustee and its
i octions or omissions as rustes pursuant to the Trust Deada.

Operative provisions
Becoming Trustee

)

| 1 The Trustee will notify ASIC of i1s appointment as tfrustee of the Trust if
I that appoiniment ocows after the date of this deed poll.

]
|

Competency

2 The Tnestee will:

i o} do all things necessary o ensure that it conducts its role as

| trustea afficiently. honsstly and fairy;

. bl maintain the compelence fo act os trustes for the holders of

debentures, issued or proposed to be ksued by the Borower
pursuant 1o the Trust Deed; and

el ensure that its emoloyees are adeguately frained and
competent for the Trustee to conduct its role as frustee of the
Trust,

3 The Trustee will nedity ASIC if it suspects any foiure to comply with any
of the etligations in clouse 2.

Fage 3
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CEED POLL: Condition fo ASHS appraval In @l &S inuses

4 The Trustee wil noiify ASIC of any moferial chonge which could
remsonably impact the Trostea’s ability to exercise Its powers or fo
perform its funciions under the Trust Deed, induding but not limited
for
(a) changes in the Trustea’s financial resourcas;

b the daparture of key staff: and

| e} the Trustee bacoming awars that it

! Iy has not been validly appointed; or

il will e wound up or deregistersd,

Financlal resources

5 The Trustee must have ot all firmes Me! Curent Assets of ot lkeas!
$250,000,

1

i & The cbligation In clouse § s separate and addifional fo any ciher

! ooligation fo hold an amount of Met Curent Assets that the Trustes

! may have in respect of any offer frusies appoirtment(s) it may hold
for the purposes of paragraph 283AC(1)(f) of the Act. )

I 7 The Trustes will have at all fimes Net Total Assels of an amount that is
equal fo of mara than the tolal Net Curent Assets amount required
under clouse 5,

& The Trustee will notify ASIC IF elther Met Curent Assets or Met Total
: Asgsets is less than $5% below the amounis required under clauses 5
i and 7.

Professional indemnity Insurance

E The Trustee will maintain professional indemnily inswrance of fhe level
sl outin tne foliowing table i connection with its apoointment to
act as the trustee under the Trust Deed:

Table 1: Professlonal indemnity insurance

ik i A A VT i AR e SR AL T

B0 - less than $5 milion Tedal value of debentures ksuad

35 milien or mare The greales af:
o) §5 million; o

(bl 25% ol the totod vk of the
debanhags isuad.

Page 3
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10 The Trustee's prolessional indemnity Insurcnce must permit the
Trustea to clolm in its copoacity as Trustee of the Trust Deed,

11 The Trustee must maintain the professional indemnity instrance
required under clause ? in addifion fo any insurance it is required o
haibd under the terms of its AFSL.

12 The Trustee will notify ASIC of any material amendment fo the terms
of its professional indamnity insurcnce or of oy claims made against
its prefessional indemnity insurance. A malaral amendment incledes
an ameandrment which reduces the lavel of Ihe Trustes's insuronce
cover.

' Independence

12 From fime lo lime, and of least once annudlly, the Trustes will make
recsonable enguies fo ascertaln if any ol the following
clreurmstances have occured:

o} the Trustes, or an officer, becomes an asociale of the .
Borower:

E i) the Trustee, or an asscciate of the Trustes, beneficially holds
shares in the Bomower or an asociate of the Bomower;

ic|  the Bomrower, or associate of the Borrawer, beneficially holds

| shares in the Trustee or an associate of the Trustes;

! [ the Trustee, or an oflicer, beneficially owes money lo, ar is

i beneficially owed monay by, the Bomower o an associale of
the Bomower (except monies owed under a banking faciity
extended in the narmal course of businass); or

(=] there is any commercial, or other relationship, betwean the
Trustee or an offlcer and the Borrower ar an associate of the
Bomrower, thot s likely 1o couse conflict between the dufies of
the Trustes or its officers,

14 The Trustee will notify ASIC if It has reasen 1o suspect that any of the
circumstances in clouse 13 hove accourread,

Reporiing

15 The Trustee wi produce o report (Compliance Repoer), atter the end
of each financial year, reparting on whether Ihe Trustes has
carnplied with the provisions of fhe Compliance Manual during the
financial year,

14 The Complionce Report will identify all materal breaches by the
Trustes and specify all action foken or proposed fo be taken, if any,
1o rectify such non-compliance.
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17 The Complionce Repor will be tabled ot o meeting of the Trustee's
boord of dirgctors within fwo months afler the end of the praceding
financial year, and the directors of the Trustee will consider, and pass
a resolution, regarding the Trustee's compionce with the
Complionce Manual in the preceding financial year.

18 The Trustea wil pravide o ASIC a coay of the director’s resoiution
| pursvant to clause 17 within threse manths ofter the end of the
| . preceding financial year.

i 19 The Trustee will ensure that s auditer states, substantially i sueh form
o3 ASIC requires, whether there is any matter or thing thal has come
to the auditar's attention 1o couse the auditor o disogras with the
information contained in the Complionce Report or the
coresponding resclution passed by the board of directars, Ciher
than the usual steps which form part of a statutory avdit, the ouditor
i nol required to fake any furher steps in forming its view about the
Complionce Reporl.

% The Trustee will provide to ASIC the auditor's statement an the
Complonce Repart within four months after the end of the Trustes's
! financial year together with o copy of the Compfance Repart.

Motifications

1 Unless this deed pol stales othorwise, the Trustes will nefify ASIC
promptly, and inwriting, and, in any event, within sevan days of the
occcurrence of the event or circumstance which gives rise to a
requirernent 1o provide noetification under this deed poll.

2 Al nelifications under this deed poll mus! be sent electronically 1o

| the email oddress gpplications@asic.gov.auy.
Fublication of this deed poll

@ The Trustee ocknowiedges that ASIC will pulish the ferms of this
i deed poll in the Gazetle when ASIC publshes notice of the approval
in accordance with section 283GE of ihe Act.

Governing law

4 The governing low & that of the state of Victoria and the Trustes
subrmits to the non-exclusive jwisdiction of the courts of Victaria,
Australia.

Fage s
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Definitions and Interprelation
35 In this deed poll, a reference fo the singular includes o plural and
vice versa.

| 26 The Trustes acknowledges and agrees that a copy of this deed pall,
auly exaculed, will not be invalid as a record of 1his deed poll
becoute it s In an elactronic form, consistent with the appicalion of
section 7 of the Blectronic Transactions Act 2000 (Vic) and such copy
i may be produced in evidence in ploce of the original,

27 Inihis deed poll, unless the contrary intention oppearns, copitaied
lerms have the following meaning:

Act means the Corporations Act 2000 (Cin).

Adjusted Surplus Liquid Funds meons any Adjusted Surplus Liguid
5 Furnds [ that term s defined in the Trustee's AFSL conditions)
: requirad fo be held under the Trustee's AFSL conditions.

AFSL means an Australion financlal sardices licencea,
Associate means an associate as defined in the Act.
Borrower menns Clean Seas Seafood Limited ACN 094 380 435,

Complignce Manval means the document titled “Palicy &
Procedure Manual”, incorporaling all oppendices, doted June 2019
{and provided 1o ASIC on 24 Seplamber 2019) which relotes to the
Trustes’s complionce practices.

Complionce Report has the maaning given to it in clouse 15,

apoedar on a balonce sheet at the time of calculation made up for
lodgement as port of a financlal repot prepared in accordance
with Chaopter 2M of the Act.

|
I
J Current Assefs means the value of current assets as they would
i
|

- Current Liabiliies means the value of curent labillfies os they would

i appedar oh o balance sheet of the time of calculation made up for
lodgement as part of a financial report prepared in occordance
with Chapter 2M of the Act,

Garefte means the Commanwealth of Australia ASIC Gazetie.

Net Current Assels means fhe amount derived by subtrocting Curent
Lickilities and Surplus Liquid Funds [if any) and Adjusted Surplus Liguid
Funeds (I any) from Curent Assets.

—— . Plp‘ﬁ'
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Nef Total Assels means the amount derived by subtracting Totol
Liakilities and Surplus Liguld Funds (it any] and Adjusted Surplus Liguid
Funds (if any) from Total Assets.

Surplus Liguid Funds means any Surplus Liquid Funds (os thot ferm i
definedin the Trusiee’s AFSL cendilions} required fo be held under
the Trustee’s AFSL conditions.

Total Assefs means the value of total assets as they would appear on
o balonce sheet ot the fime of caloulation made vp for lodgement
s part of a financial report prepared in occordance with Chaopier
2M of the Act.

Total Liabliities maans the volue of total lobllities as thay would
appear on a balance sheet of the fime of calculation made up for
lodgement as parf of a financiod repart orepared in accordance
with Chapler 26 of the Act,

Trust means the trust established by the Trust Deed,

Trust Deed means the frust dead, dated on or about 15 October
201%, between the Bomower and Ihe Trustee,

Trustee means Melboume Securities Corporation Limited
ACM 140 3246 545,
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Execufion
Executed as o deed poll on_ 5 Scicber

SIGNED, SEALED and DELIVERED by Melbourne Secwrities Carporalion Limited
ACN 160 324 545 under 5127 of the Corporafions Act 2001:

Oy pra

LR F

i Signatwe of Direclor Signolfure of Mrester | Secretary™
|
Mualthaw Flatcher Shelley Brown
Name of Direcior Neme of Diveeter | Secrefory®
* Dedebe whichawar s nol ooplicotle

Pagz 8
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Australian Securities and Investments Commission
Corporations Act 2001 — Paragraph Y26A(2)(a) — Amendment
Enabling legislation

1. The Australian Securities and Investments Commission makes this instrument under
paragraph 926A(2)(a) of the Corporations Adee 2001

Title

2. This instrument is ASIC Instrument [19-1066].

Commencement

3 Tﬁis instrument cc-mmm on the day it is signed.

Amendment

4. ASIC Instrument [ 19-0844] is amended as follows:
in Schedule A, subparagraph 2(2), nmit
"providing financial service advice”
substitute

"providing financial product advice:

Dated this 15th day of October 2019

A

Signed by Marie-Christine De Greeff
as a delegate of the Australian Securities and Invesiments Commission
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Ausstralian Government
Takeovers Panel

CORPORATIONS ACT
SECTION 657A
DECLARATION OF UNACCEPTABLE CIRCUMSTANCES

BENJAMIN HORNIGOLD LIMITED 05, 06 & 07
CIRCUMSTANCES

1. John Bridgeman Limited (John Bridgeman or JBL) is an NSX listed company (INSX:
JBL). Trading in John Bridgeman securities has been suspended since 10 April 2019,

2 Benjamin Hornigold Limited (Benjamin Hornigold or BHD) is an ASX listed
investment company (ASX: BHD). Trading in Benjamin Hornigold securities has
been suspended since 30 June 2018,

3. John Bridgeman is the exclusive investment manager for Benjamin Hornigold
pursuant to the terms of a management services agreement dated 27 March 2017 and
a services agreement dated 1 October 2016, John Bridgeman is also the investment
manager for Henry Morgan Limited {(Henry Morgan or HML) and Bartholomew
Roberts Pty Limited (BRL) under agreements with the respective entities.

4. MrStuart McAuliffe is the Managing Director and Chief Investment Officer (CIO) of
John Bridgeman. As CIO, Mr McAuliffe has the primary responsibility for the
investment decisions of John Bridgeman, including investment decisions macde in
John Bridgeman's capacity as investment manager for Benjamin Hornigold.!

5. Asat8 February 20M9:

{(a) Mr McAuliffe held a deemed 22.97% relevant interest in John Bridgeman,? a
6.77% interest in BEL and & 8.92% interest in B Financial Group Pty Ltd (JB
Financial or JBFG)

(b} John Bridgeman held a 11.07% interest in Henry Morgan, a 51.71% direct
interest in BRL and a 7.63% direct interest in |B Financial Group

{c)  Henry Morgan held a 30.12% interest in BRL and a 19.87% interest in JB
Financial Group

' In his capacity as CIO of John Bridgeman, Mr McAuliffe receives support from various investment
professionals who are employed by John Bridgeman or engaged as external advisers
* Consisting of shares held directly and indirectly through various entities
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(d) BRLheld a 32.86% interest in JB Finaneial Group and

{e) King's Currency Exchange Pty Ltd (King's Currency or KC) was a wholly
owned subsidiary of B Financial Group.?

6. The table below sets out common officers and employees (including Mr McAuliffe)
across various interrelated entities during the period 8 February 2019 to 12 June 2019

(inclusive).t
JBL BHD HML BRI JRFG KC
Stuart Managing | Executive Managing | Direclor CED WA
MeAuliffe | Director Chairman® | Director
Clo
Tohn Chairman NfA Dhrector Director® N/A NSA
MeAuliffe
Ross Dhirector Director” Director Director® | N/ A N/A
Patane
Peter M/A Director?® NfA NiA Drirector Diirector
Aardoom
Peter NfA Driresctor® Dhrector NiA NfA MNiA
Fiegler
James NSA MfAa NyA NjA Lompliance | CEQ
Stewart- Oificer
Koster (Group)
CEC (Retail
FX)
Rachel Chief N/A M/ A M A Chief NfA
Weeks Operating
Oficer Qiificar

3 aph 5 does not set out all holdings (direct or indirect), relevant interests or voting powers for each of
the relevant entities

4 The table does not name all common officers and emplovees of each of the interrelated entities

® Wlr MeAuliffe resigned as a director of Benjamin Flornigold at a Benjamin Hornigold board meeting held
on 12 June 2019 (effective 7-45pm)

& Mr John McAuliffe resigned as a director of BRL on 16 April 20019

¥ Mr Patane was appointed as a director of Benjamin Hornigeld on 11 June 20019 and resigned as a director at
a Benjamin Hornigeld board meeting held on 12 june 2019 (effective 7:45pm)

¥ Mr Patane resigned as a director of BRL on 16 April 2019

* Mr Aardoom resigned as a director of Benjamin Hornigold ata Benjamin Hornigold board meeting held
on 12 June 2019 {effective 7:45pm)

" Mr Ziegler was appointed as a divector of Benjamin Hornigold on 28 May 2019 and resigned as a director
at a Benjamin Hornigold board meeting held an 12 June 2019 (effective 7:45pm]

27
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[IBL | BHD HML [BRL JBEG KC
Jody T:rnmpa.n_',r Company Company Company Company Director
Wright!t Secretary Secretary | Secretary Secretary Secretary

7. On 10 September 2018, John Bridgeman announced an intention to make an off-
market bid for all of the securities in Benjamin Hornigold {2018 Bid).

8. On 3 December 2018, JB Financial Group placed approximately $5.43 million!2 in
foreign currency banknotes with King’s Currency,®

9. On# February 2019, the Panel in Benjamin Hornigold Limited 02 and Henry Movgim
Limited 02 [2019] ATP 1 made an order in relation to the affairs of Benjamin
Hornigold requiring John Bridgeman to repay a 345 million unsecured loan given by
Benjamin Homigold with any interest (Repayment Order). The Panel considered
that {in combination with other things) the loan given to John Bridgeman diminished
the value of important assets of Benjamin Hornigold making Benjamin Hornigold
less attractive to an acquirer and less likely to attract competing proposals (and as a
result, diminished the value of Benjamin Hornigold if shareholders did not accept
the 2018 Bid), in effect operating as a lock-up device.

10, On 28 February 2019, John Bridgeman directed Benjamin Hornigold to place $350,000
of foreign currency banknotes with King's Currency? pursuant to a services
agreement dated 21 February 2018!5 between Benjamin Hornigold and King's
Currency for the management and trading of physical foreign currency banknotes
(Services Agreement). Under the terms of the Services Agreement, Benjamin
Hornigold was to receive a return of 5.0% per annum on the capital value of the
banknotes. The placement by Benjamin Hornigold on 28 February 2019 increased the
total amount of physical foreign currency banknotes placed with King's Currency to
approximately $1.95 million in aggregate.

11.  Through a series of transactions completed by early March 2019, JB Financial Group
fully recalled all of the foreign currency banknotes it had placed with King's
Currency in December 2001816

U The co-company secretary of JBL, BHD, HML, BRL and JBFG and the company secretary of KC resigned
as company secretary of each entity on 10 May 2019

12 All references to amounts of foreign currency placed with King's Currency are to the Australian dollar
equivalent

™ 18 Financial Group had previously made a series of investments in King's Currency since February 2017

* All placements of foreign currency banknotes by Benjamin Hornigold occurred by way of cash transiers in
Australian dollars to King's Currency

& As wmended by variation deeds dated 31 July 2008 and 17 September 2018

it Some of the transactions recalling foreign currency banknotes cccurred as early as December 2018

7
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12, On 5 March 2019, John Bridgeman announced that it had determined not to proceed
with the 2018 Bid and all previous acceptances of the 2018 Bid were cancelled and the

2018 Bid would lapse.

13, Oné March 2019, |B Financial Group provided an unsecured loan facility to John
Bridgeman for up to $7.0 million (JBFG Facility),

14, On 6 March 2019, John Bridgeman directed Benjamin Hornigold to place $2,1 million
of foreign currency banknotes with King’s Currency, increasing the total amount
placed by Benjamin Hornigold with King's Currency to approximately $4.0 million
in aggregate.

15, On 7 March 2019, John Bridgeman drew down $3.0 million of the JBFG Facility for
the purposes of repaying Benjamin Hornigold in accordance with the Repayment
Order. On the same day, John Bridgeman repaid $3.0 million of the amount due
under the Repayment Order to Benjamin Hornigold,

16. Through a series of transactions between 7 March 2019 and 27 March 2019, John
Bridgeman directed Benjamin Hornigold to place an additional $2.49 million of
foreign currency banknotes with King's Currency, increasing the total amount placed
by Benjamin Hornigold in foreign currency banknotes with King's Currency to
approximately $6.49 million by 27 March 2019, The amounts placed between 6
March 2019 (see paragraph 14} and 27 March 2019 totalled $4.59 million.

17, On 8 March 2019, John Bridgeman drew down a further $1.5 million of the JBFG
Facility for the purposes of repaying the loan in accordance with the Repayment
Order. On the same day, John Bridgeman repaid the remaining 51.5 million in
principal due under the Repayment Order to Benjamin Hornigold.

18, On 22 March 2019, Benjamin Hornigold announced that it had received from certain
Benjamin Hornigold shareholders a notice under 55249517 and 203D of an intention to
call a general meeting to consider resolutions to remove and appoint directors of
Benjamin Hornigold (s249F Meeting). The s249F Meeting was later called to be held
on 13 June 2019,

19.  Through a series of additional transactions occurring after 27 March 2019, the total
amount Benjamin Hornigold was directed by John Bridgeman to place in foreign
currency barnknotes with King's Currency increased to approximately $7.12 million
in aggregate as at 31 May 2019, The total amount placed by Benjamin Hornigold
with King's Currency after the date of the Repayment Order was approximately
$5.46 million (see paragraphs 10, 14, 16 and this paragraph 19).

20, At a John Bridgeman board meeting held on 1 April 2019, the board considered that
it may be the appropriate time for to proceed with a new takeover bid for Benjamin
Hornigold and resolved to commence preparation of a new bidder's statement.

7 Unless otherwise indicated, all statutory references are to the Corporations Act 2001 (Cth), and all terms
used in Chapter 6 or 6C have the meaning given in the relevant Chapter (as modified by ASIC)
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21, On 26 April 2019, John Bridgeman announced its intention to make a new off-market
takeover bid for all of the securities in Benjamin Hornigold (2019 Bid). At a John
Bridgeman board meeting held on 30 April 2019, the board resolved to finalise the
preparation and lodgement of the new bidder’'s statement. The bidder’s staternent
was lodged with ASIC on 3 May 2019 and offers under the 2019 Bid opened on 17
May 2019,

22, On 26 May 2019, Benjamin Hornigold commenced proceedings in the Supreme Court
of Queensland secking to restrain the s249F Meeting from proceeding (Court
Proceeding). On 3 June 2019, evidence was served in the Court Proceeding that
indicated a strong likelihood that the resolutions to remove the directors of Benjamin
Hornigold would be carried by a majority at the s249F Meeting, The Court
Proceeding was dismissed with costs on 4 June 2019,

23, On b June 2019, King's Currency sent a letter to Benjamin Hornigold requesting that
amendments be made to the Services Agreement (Request Letter). The Request
Letter stated that “King's is in the process of establishing an external financial facility with
a bynk ov non-bank institubion to supply funds for physicel banknote trading.” The
following amendments were requested “to provide King's Currency with sufficient time
to finalise the establishrment of the facilily™:

{a) increase the minimum return to Benjamin Hornigold of the capital value of the
banknotes to 9.65% per annum (from 5.0% per annum)

(k) extend the period of notice for the return of the banknotes from 30 days to 8
months and :

(¢) extend the term of the agreement to 21 February 2021.

24 The Request Letter was considered at board meetings of Benjamin Hornigold held on
6 June 201% and 7 June 2019 and amendments to the Services Agreement were
approved by Benjamin Hornigold at a board meeting held at 7:00am ({Brisbane time)
on 12 June 2019, A deed of variation was executed by King's Currency and Benjamin
Hornigold later on 12 June 2019 (Variation Deed) to increase the minimum return to
Benjamin Hornigold to 9.65% per annum and to provide that all banknotes placed by
Benjamin Hornigold were not returnable until 12 November 2009, At a second board
meeting of Benjarnin Hornigold convened at 7:30pm (Brisbane time) on 12 June 2019,
all of the directors of Benjamin Hornigold (including Mr McAuliffe) and the
company secretary resigned, and three new directors were appointed.

25, The Panel considers that the material provided by the parties during the proceedings
supports an inference (among other things) that John Bridgeman:

{a) was responsible for and made Benjamin Hornigold's investment decisions,
including the decisions to place foreign currency notes with King's Currency
and

(b) had influence over |B Financial Group and its wholly owned subsidiary, King's
Currency in relation to relevant transactions (particularly given John
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Bridgeman's varicus relationships with the interrelated entities!® and role as
investment manager of Benjamin Hornigold??).

26, The Panel considers that, in refation to the affairs of Benjamin Hornigold, the
following transactions (individually and in conjunction, both of which occurred after
the Panel made the Repayment Order) effectively replaced the loan subject of the
Repayment Order and diminished the value of a material and important asset of
Benjamin Hornigold, making it less attractive to a potential acquirer and less likely to
attract competing proposals to the 2019 Bid (and as a result, diminished the value of
Benjamin Hornigold if securityholders do not accept the 2019 Bid), in effect operating
as a lock-up device:

(a) the placement by Benjamin Homigold of approximately $3.46 million in
aggregate in foreign currency banknotes with King's Currency (see paragraph
19) and

{b) the extension of the period for the return of all banknotes placed by Benjamin
Hornigold with King's Currency® pursuant to the terms of the Variation Deed

(see paragraph 24).
EFFECT
27. It appears to the Panel that the acquisition of control over voting securities shares in
Benjamin Hornigold has not taken place in an efficient, competitive and informed
market.
CONCLUSION
28,  Itappears to the Panel that the circumstances are unacceptable circumstances:

{(a) having regard to the effect that the Panel is satisfied they have had, are having,
will have or are likely to have on

{i} thecontrol, or potential control, of Berjamin Hornigold or

{ii) the acquisition, or proposed acquisition, by a person of a substantial
interest in Benjamin Hornigold

{b) in the alternative, having regard to the purposes of Chapter 6 set out in s502.

29, The Panel considers that it is not against the public interest to make a declaration of
unacceptable circumstances, It has had regard to the matters in s637 A(3).

1% See paragraphs 5 - &

1# See paragraphs 5 - 4
™ $7.12 million in aggregate as at 31 May 2019 - see paragraph 19
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DECLARATION

The Panel declares that the circumstances constifute unacceptable circumstances in
relation to the affairs of Benjamin Hornigold.

it ffu.

Allan Bulman

Director

with authority of John Sheahan QC
President of the sitting Panel
Dated 6 September 2019
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Austulion Gorerament
Talieovers Panel
CORPORATIONS ACT

SECTION 657D
ORDERS

BENJAMIN HORNIGOLD LIMITED 05, 06 & 07
The Panel made a declaration of unacceptable circumstances on 6 September 2019,
THE PANEL ORDERS

Return of Foreign Currency Banknotes

1. Within 10 days after the date of these orders, King’s Currency must unless restrained
by an order of a court return the Foreign Currency Banknotes to Benjamin
Hornigold.

2. Assoon as practicable (and no later than 3 days) after King's Currency has returned
the Foreign Currency Banknotes to Benjamin Hornigold, King's Currency must
inform the Panel, Benjamin Hornigold, John Bridgeman and JB Financial Group in
writing that the Foreign Currency Banknotes have been returned to Benjamin
Hornigold and specify the date on which they were returned.

3. Onthe date that King's Currency rennns the Forelgn Currency Banknotes to
Benjamin [Homigold, King's Currency must pay to Benjamin Hornigold all amounts
due to Benjamin Hornigold under [tem 4 of the Schedule to the Services Agreement
as accrued up to that date.

Restraint of future bid for Benjamin Hornigold

4. John Bridgeman, JB Financial Group and King's Currency must not propose,
announce or make any change of control transaction (including a takeover bid or
scheme of arrangement) in relation to the securities of Benjamin Hornigold until
King's Currency has refurned the Foreign Currency Banknotes to Benjamin
Hornigeld or Benjamin Hornigold otherwise consents in writing.

5 Order 4 does not apply if a bona fide change of control transaction is propoesed or
made in relation to the securities of Benjamin Hornigold by a third party that the
Panel is satisfied:

ia) is unrelated to John Bridgeman, |B Financial Group or King's Currency
(b}  has no significant relationship to John Bridgeman, |B Financial Group or King's
Currency and

(c) s not influenced by any of John Bridgeman, JB Financial Group or King's
Currency or anyone who is or at any time since 1 January 2019 has been an
officer of any of those entities.

1/4
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Cancellation of acceptances

6. Inrespect of all acceptances by Accepting Securityholders pursuant to the 2009 Bid,
each contract of purchase of Benjamin Hornigold securities by John Bridgeman
entered into with Benjamin Horndgold securityholders pursuant to the 2019 Bid is
voidable at the election of each Accepting Securityhelder in accordance with and
subject to Order 7.

7. To give effect to Order 6, John Bridgeman must:

(a) unless the Panel objects under Order 13, send a notice to each Accepting
Securityholder within 15 days after the date of these orders:

(i) advising of their right to avoid the contract

(ii) enclosing an election form and any required transfer forms for exercise of
that right

{iii) advising that to elect to avoid the contract the Accepting Securityholders
must take the following steps:

(A) return the completed form to John Bridgeman before 7.00pm
(Melbourne time) on the date that is 21 days after the date of
dispatch of the notice and

(B} give John Bridgeman any certificates and transfer documents needed
to effect the return of the Benjamin Hornigold securities and the
securities issued as consideration or complying with Corporations
Regulation 6.6.01(2), as the case may be and

{iv) explaining the etfect of the Panel's declaration made 6 September 2019 in
relation to the affairs of Benjamin Hornigold and these orders and

{b)  promptly take all reasonable steps necessary to give effect to the exercise of a
right to avoid the contract by an Accepting Securityholder.
8. John Bridgeman must comply with Corporations Regulation 6.6.01(3) in relation to
each Accepting Securityholder who avoids the contract, as if the Regulation applies
to this Order.

9. Inrespect of each avoided contract, the relevant John Bridgeman securities issued as
consideration are cancelled with effect immediately after John Bridgeman complies
with Order 7 and Order 8.

10, Tn respect of any acceptances by Accepting Securityholders pursuant to the 2019 Bid
that have not been processed by John Bridgeman, each Accepting Securityholder has
a right to withdraw their acceptance,

11. To give effect to Order 10, John Bridgeman must;

(a) comply with the requirements of Order 7, with such modifications as are
necessary and

{(b) promptly take all reasonable steps necessary to give effect to the exercise of a
right to withdraw by an Accepting Securityholder.

B4
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12.  John Bridgeman must provide a form of the explanation in Order Tia)(iv) to the Panel
within 5 days after the date of these orders.

13.  If the Panel objects to the form of the explanation provided by John Bridgeman under
Order 12, John Bridgeman must:

{a) make any changes to the explanation as requested by the Panel and

{b) send the notice in Order 7(a) with any changes requested under Order 13(a) to
each Accepting Securityholder by no later than a date advised by the Panel.

Costs

14, Within 10 days after the date of these orders, John Bridgeman must pay to Benjamin
Hornigald $120,000.00 {plus GST) representing the costs actually, necessarily,
properly and reasonably incurred by Benjamin Hornigold in the course of the
proceedings.

15, Within 10 days after the date of these orders, John Bridgeman must pay to ASIC
§17,580.75 representing the costs actually, necessarily, properly and reasonably
incurred by ASIC in the course of the proceedings.

Miscellaneous

16.  John Bridgeman, Benjamin Hornigold, JB Financial Group and King's Currency must
do all things necessary (including execute any document) to give effect to these
orders.

17.  The parties to these proceedings and ASIC have the liberty to apply for further
orders in relation Lo these orders.

Definitions
18, In these orders the following terms apply:
2019 Bid the off-market takeover bid by John Bridgeman for
all of the securities in Benjamin Hornigold
announced on 26 April 20019
Accepting Securityholders Benjamin Hornigold securityholders who accepted
the 2019 Bid
ASIC Australian Securities and Investments
Commission
Benjamin Hornigold Benjamin Hornigold Limited

Corporations Regulations Corporations Regulations 2001 (Cth)

Foreign Currency Banknotes  all foreign currency banknotes placed with King's
Currency by Benjamin Hornigold or other foreign
currency with an equal value of the foreign
currency banknotes pursuant to the Services
Agreement

JB Financial Group |8 Financial Group Pty Ltd
John Bridgeman John Bridgeman Limited
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King's Currency King’s Currency Exchange Pty Ltd

Services Agreement services agreement between Benjamin Hornigold
and King's Currency dated 21 February 2018, as
amended by variation deeds dated 31 July 2018,
17 September 2018 and 12 June 2019

= =R\

Tania Mattei

Counsel

with authority of John Sheahan QC
President of the sitting Panel
Drated 24 September 2019

4/4



ASIC GAZETTE Commonwealth of Australia Gazette

19-1073

Australian Securifies and Investments Commission
Corporations Act 2001 - Paoragraphs 401QA(1){a), 911A{2)(1) and 1020F{1){a) —
Exemptions

Enabling legislation
1. The Australion Securities and Investments Commission makes this instrument

under paragraphs 401QA{1) ). 1TA[2){l] and 1020F(1)la| of the Corporations
Act 2007 (the Act).

Title
2. Thisinstrument is ASIC Instrument 19-1073.

Commencement

3. Thisinstrument commences on gazettal,

Exemptions
4. Cordno Limited ACN 108 112 303 (Cardno] does not have te comply with:
[a) section s01ED of the Actin relofion to the Sale Facility: and

(o) Divisions 2 fo 5 of Part 7.9 of the Actin relation fo on interesi in the Sale
Facility: ond

gl the requirements to hold an Australion financial services licence for the
provision of the folowing financial servces:

m dedling in an interast in the Sale Facility; and
2 the provision of general advice in relation o an interest in the
Sale Facility, ' :

5. Toavoid doubt, to the extent Cardne invites a person to make an offer to sell g
share in infega Group LUimited ACN 633 194 920 (Intega)through the Sale
Facility, Cardno does not have to comply with Division 54 of Part 7.9 of the Act.

Where exemptions apply

& The exemptions in paragraphs 4 and 5 apply In relation to the Sale Faclity only
where that facility satisfies all the following:
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@) the finoncicl products that may be sald through the Sale Faclity are
Intega shares that will be admitled 1o qualation on the licensed market
operated by ASK;

()  under the terms of the Sale Facility:

m thea shares in Intega of Participating Holders to be sold through
the facility are pooled; and

[21 a broker sells the intega shares in the ordinary course of frading
on the icensed market operated by ASK: and

[3) the proceeds of the sale net of expenses [fo the extent [if any)
that they are net met by Cardno) are distriibuted 1o
Parficipating Holders; and

(4] each Paricipafing Holder is paid their propaortion of the
proceeds of sale as soon as practicable and, in any event,
witnin 8 weeks after the daote on which Cardno received the
Participating Holder's election to paricipate in the faciiity.

Conditions for relief

7. Inorder fo rely on the exemptions in subparagraphs 4[a) or (i) or paragraph 5,
Cardno must include the following information in the Scheme Booklet:

(@l information obout the minimum and maoximum number (it any) of shoares
in intega a Porlicipaiing Holder can sell through the Sale Facility; and

s]] ' infarmation about any expensas relating to the sale or purchese of Infega
shares thot will be poid by the Porticipafing Holders; and

(2] information about how the proceeds of sale of Intega shares sold through
the Sale Focllity wil be cllocated between Participating Holders; and

(d} information about any other significant characteristics or features of the
Sale Facility or of the rights and ebligations of persons who elact fo
participate in the Scle Facility,

Exclusion frem reliance

8 Coardno is excluded from relying on paragraph 4{c) of this instrument if it
becomes aware of matters that give It reason to believe fhat it has failedina
material respect to comply with a condition of this instrument and does not
give full porticulars of failure to ASIC in writing within 15 business days after
becoming 5o awarns,
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Interpretation

. Inthis instrurment;

ASX means ASK Limited ACN 008 424 £31,

broker meons a participant of the licensed market operated by ASK with whom, or
with whose related body corporate, Cardno has entered arangemants for the
operation of the Sale Facility.

Cardno Scheme means a compramise or arangement under Part 5.1 of the Act:

[a] between Cardno and ifs shareholders: and

2] thatisin the same form as set out in the explanatory memorandum registered
by ASIC on & Seplember 201%.

tfacility hos a meaning affected by section 762C of the Act.

Ineligible Foreign Holder has the meaning in the Scheme Booklet,

licensed market hos the maaning given by section 7614 of the Act,

Parlicipating Helder means a persen wha:

{a] s entitled to an Infega share should the Cordno Scheme be implemented; and
[b]  hos slected to parficipote in the Sole Facllity or is an Ineligible Foreign Holder,
Sale Facllity means o focility operated by Cardno through which o Parficipatiing
Holder con sell an Intega share in accordance with the terms set out in the Scheme
Booklet.

Scheme Booklet meons the explonatory stalement under section 411 of the Act sent
to Cardno sharshelders in connection with the propoesed demerger of Infega from

Cardnao.

share means a fully paid ordinary share in Intega,

Dated this 16" day of
o

i mi”;’y_/
o
Sighed by Tashreen Tourabaly

as o delegate of the Australion Securities and Investments Cammissizn
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Australian Securities and Investments Commission
Corporations Act 2001 Section 915B

Motice of Cancellation of an Australian Financial Services Licence

TO: Stumac Pty. Ltd.
ACN 611 910 822 ("the Licensee”) — Under External Administration
C/- KPMG
Level 7
151 Pirie Street
Adelaide SA 5000

Pursuant to paragraph 915B(3){b) of the Corporations Act 2001, the Australian
Securities and Investments Commission hereby cancels Australian Financial
Services Licence number 487731 held by the Licensee, with effect from the
date on which this notice is given to the Licensee.

Dated 17 October 2019

Signed o

Tim Thomas
A delegate of the Australian Securities and Investments Commission
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CORPORATIONS ACT 2001
Section 601CL(5)

ASIC has struck the foreign companies listed
below off the register.

Dated this eighteenth day of October 2019

Rosanne Bell
DELEGATE OF
THE AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION

Name of Company ARBN
DIGITAL FOUNDRY PTE. LTD. 609 207 776
FARSTAD SHIPPING LIMITED 121598 114
FXPRO GLOBAL MARKETS LTD. 625 812 599
GENPACT SERVICES LLC 119 535 349

UNIVERSAL DRILLING & CUTTING EQUIPMENT LIMITED 618 778 519
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CORPORATIONS ACT 2001
Section 601CL(4)

ASIC will strike the foreign companies listed

below off the register three months after the
publication of this notice, unless given acceptable
reason not to proceed.

Dated this eighteenth day of October 2019

Rosanne Bell
DELEGATE OF
THE AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION

Name of Company ARBN
BRAND PROTOCOLE LIMITED 616 067 611
JOHN HARDY (HK) LIMITED 614 650 314
MAN OM-IP 150 PLUS (NZD) LIMITED 107 722 083
MAN SERIES 2 OM-IP 140 PLUS (AUD) LIMITED 113 888 396
MYSTIFLY CONSULTING (INDIA) PRIVATE LIMITED 602 151 557
PANTHEON VENTURES (UK) LLP 624 556 618

VOVOMART (HK) ENTERPRISES CO., LIMITED 626 361 064
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CORPORATIONS ACT 2001
Subsection 601PB(2)

ASIC may deregister the managed investment
schemes listed below two months after the
publication of this notice, unless given acceptable
reason not to proceed.

Dated this eighteenth day of October 2019
Rosanne Bell

DELEGATE OF
THE AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION

Name of Scheme ARSN

SPECTRUM LIVE PORTFOLIO SELECT 162 532 247



No. A44/19, Tuesday 22 October 2019
Change of company type

Corporations Act 2001
Subsection 164(3)

Notice is hereby given that ASIC will alter the
registration details of the following companies
1 month after the publication of this notice,
unless an order by a court or Administrative
Appeals Tribunal prevents it from doing so.

ACERTIM RESOURCES LTD ACN 130 460 525 will
change to a proprietary company limited by
shares. The new name will be ACERTIM
RESOURCES PTY LTD ACN 130 460 525.

AUSTRALIAN LIGHT MINERALS LIMITED

ACN 143 526 096 will change to a proprietary
company limited by shares. The new name wiill
be AUSTRALIAN LIGHT MINERALS PTY LTD

ACN 143 526 096.

COBRE PTY LTD ACN 626 241 067 will change to
a public company limited by shares. The new
name will be COBRE LIMITED ACN 626 241 067.

KIRRAMA RESOURCES PTY LIMITED

ACN 148 199 133 will change to a public
company limited by shares. The new name wiill
be KIRRAMA RESOURCES LIMITED

ACN 148 199 133.

VANICOM RESOURCES LIMITED

ACN 627 151 080 will change to a proprietary
company limited by shares. The new name wiill
be VANICOM RESOURCES PTY LTD

ACN 627 151 080.
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ARNOTT'S BISCUITS LIMITED ACN 008 435 729
will change to a proprietary company limited
by shares. The new name will be ARNOTT'S
BISCUITS PTY LTD ACN 008 435 729.

CHALMERS LIMITED ACN 004 471 032 will
change to a proprietary company limited by
shares. The new name will be CHALMERS PTY
LIMITED ACN 004 471 032.

IBNA LIMITED ACN 086 563 055 will change to
a proprietary company limited by shares. The
new name will be IBNA PTY LTD

ACN 086 563 055.

MARJON HOLDINGS LTD ACN 001 293 296 will
change to a proprietary company limited by
shares. The new name will be MARJON
HOLDINGS PTY LTD ACN 001 293 296.
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