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7KLV'HHGLVPDGHRQ 13

August 2021

3DUWLHV


-DVRQ3UHVWRQ-DVRQ,UHODQGDQG.DWKHULQH6R]RXRIF0F*UDWK1LFRO/HYHO0DUWLQ
3ODFH6\GQH\16:LQWKHLUFDSDFLW\DVMRLQWDQGVHYHUDOGHHGDGPLQLVWUDWRUVRIWKH
&RPSDQ\XQGHUWKLV'HHG WKHDeed Administrators 



,7%+ROGLQJV3W\/WG $&1 RIF3URJXH3W\/WG6XLWH&HQWXU\&LUFXLW
1RUZHVW16: WKHDeed Proponent 



$XWRQRPRXV(QHUJ\3W\/WG $GPLQLVWUDWRUV$SSRLQWHG  $&1 RIF
0F*UDWK1LFRO/HYHO0DUWLQ3ODFH6\GQH\16: WKHCompany 

5HFLWDOV
$

2
 QWKH$SSRLQWPHQW'DWH-DVRQ3UHVWRQ-DVRQ,UHODQGDQG.DWKHULQH6R]RXZHUHDSSRLQWHGDV
DGPLQLVWUDWRUVRIWKH&RPSDQ\SXUVXDQWWR3DUW$RIWKH$FW

%

7
 KH'HHG3URSRQHQWKDVSURSRVHGDGHHGRIFRPSDQ\DUUDQJHPHQWLQUHVSHFWRIWKH&RPSDQ\
XQGHUZKLFKRZQHUVKLSRIWKH&RPSDQ\ZRXOGEHWUDQVIHUUHGWRWKH'HHG3URSRQHQWWKH
&RPSDQ\ZRXOGEHUHOHDVHGIURPFHUWDLQOLDELOLWLHVDQGFHUWDLQIXQGVZRXOGEHPDGHDYDLODEOHIRU
GLVWULEXWLRQWR&UHGLWRUVRQWKHWHUPVVHWRXWLQWKLV'HHG

&

$WDPHHWLQJKHOGRQ$XJXVWDQGFRQYHQHGSXUVXDQWWRVHFWLRQ$RIWKH$FWWKH
&UHGLWRUVRIWKH&RPSDQ\UHVROYHGWKDWWKH&RPSDQ\H[HFXWHWKLVGHHGRIFRPSDQ\DUUDQJHPHQW
SURSRVHGE\WKH'HHG3URSRQHQWXQGHUVHFWLRQ%  E RIWKH$FW

'

7KH'HHG$GPLQLVWUDWRUVWKH&RPSDQ\DQGWKH'HHG3URSRQHQWKDYHDJUHHGWRH[HFXWHWKLV
'HHGWRJLYHHIIHFWWRWKHUHVROXWLRQLQUHFLWDO&DERYH

(

7
 KH'HHG$GPLQLVWUDWRUVKDYHFRQVHQWHGWREHWKH$GPLQLVWUDWRUVRIWKLV'HHG

)

6
 XEMHFWWRWKHWHUPVRIWKLV'HHGWKLV'HHGELQGVDOO&UHGLWRUVRIWKH&RPSDQ\LQDFFRUGDQFH
ZLWKVHFWLRQ'RIWKH$FWDQGDOVRELQGVWKH&RPSDQ\DQGWKHLU2IILFHUVDQG0HPEHUVLQ
DFFRUGDQFHZLWKVHFWLRQ*RIWKH$FW

,WLVDJUHHGDVIROORZV


'HILQLWLRQVDQG,QWHUSUHWDWLRQ


'HILQLWLRQV
7KHIROORZLQJGHILQLWLRQVDSSO\XQOHVVWKHFRQWH[WUHTXLUHVRWKHUZLVH
ActPHDQVWKHCorporations Act 2001 &WK 
Administration Period PHDQVWKHSHULRGEHJLQQLQJRQWKH$SSRLQWPHQW'DWHDQGHQGLQJRQWKH
GD\WKH'HHG$GPLQLVWUDWRUVFHDVHWREHDGPLQLVWUDWRUVRIWKH&RPSDQ\ 
Admitted Claim PHDQVDQ\&ODLPE\D3DUWLFLSDWLQJ&UHGLWRUDJDLQVWWKH&RPSDQ\WKDWLV
DGPLWWHGE\WKH7UXVWHHVDIWHUDGMXGLFDWLRQLQDFFRUGDQFHZLWKFODXVHRIWKH7UXVW'HHG
Admitted Creditor PHDQVD3DUWLFLSDWLQJ&UHGLWRUZLWKDQ$GPLWWHG&ODLP
Administration Liabilities PHDQVDOODPRXQWVGHEWVOLDELOLWLHVDFWLRQVVXLWVSURFHHGLQJV
DFFRXQWVFODLPVGDPDJHVDZDUGVDQGMXGJPHQWVLQUHVSHFWRIZKLFKWKH9ROXQWDU\
$GPLQLVWUDWRUVDQG'HHG$GPLQLVWUDWRUVDUHHQWLWOHGWREHLQGHPQLILHGXQGHUFODXVH




SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW


Appointment DatePHDQV-XO\
Assets PHDQ RWKHUWKDQ([FOXGHG$VVHWV DOOXQGHUWDNLQJVSURSHUW\DQGDVVHWVRIWKH
&RPSDQ\
Business Day PHDQVDQ\GD\RQZKLFKEDQNV DVGHILQHGLQWKHBanking Act 1959 &WK DUH
RSHQIRUQRUPDOEDQNLQJEXVLQHVVLQ6\GQH\H[FOXGLQJ6DWXUGD\VDQG6XQGD\V
ClaimPHDQV H[FOXGLQJWKH([FOXGHG&ODLPV DQ\DFWLRQGHPDQGVXLWSURFHHGLQJGHEWFODLP
ORVVGDPDJHRURWKHUOLDELOLW\ ZKHWKHUSUHVHQWRUIXWXUHFHUWDLQRUFRQWLQJHQWDVFHUWDLQHGRU
VRXQGLQJRQO\LQGDPDJHV ZKDWVRHYHUDQGKRZHYHULQFXUUHGDULVLQJGLUHFWO\RULQGLUHFWO\IURP
DQ\DFWRURPLVVLRQE\WKH&RPSDQ\RUE\DQ\DJUHHPHQWFLUFXPVWDQFHRUHYHQWRFFXUULQJRQRU
EHIRUHWKH$SSRLQWPHQW'DWHLQFOXGLQJ
D

D3ULRULW\&UHGLWRU V&ODLP

E

DGHEWDULVLQJIURPDIDLOXUHE\WKH&RPSDQ\WRSD\D6XSHUDQQXDWLRQ&RQWULEXWLRQ

F

DGHEWDULVLQJE\ZD\RID6XSHUDQQXDWLRQ*XDUDQWHH&KDUJHRU

G

DQ\HQWLWOHPHQWVLIDQ\XQGHUDUHQHZDEOHHQHUJ\FHUWLILFDWHRU

H

DQ\ULJKWSXUVXDQWWRDQ\ZDUUDQW\SHUIRUPDQFHJXDUDQWHHRURWKHUJXDUDQWHH

Commencement Date PHDQVWKHGDWHRIWKLV'HHGEHLQJWKHGDWHRQZKLFKWKHODVWRIWKH'HHG
3URSRQHQWVWKH'HHG$GPLQLVWUDWRUVRUWKH&RPSDQ\H[HFXWHVWKLV'HHG
Committee of Inspection PHDQVWKHFRPPLWWHHRI&UHGLWRUVUHIHUUHGWRLQFODXVH
Completion PHDQVFRPSOHWLRQRIWKHVWHSVVHWRXWLQFODXVHRIWKLV'HHG
Completion Date PHDQVWKHGDWHRQZKLFKHDFK&RQGLWLRQ3UHFHGHQWKDVEHHQVDWLVILHGRU
RWKHUZLVHZDLYHGLQDFFRUGDQFHZLWKFODXVH
Conditions Precedent PHDQVWKHFRQGLWLRQVVHWRXWLQFODXVH
Costs LQFOXGHVFRVWVFKDUJHVIHHV LQFOXGLQJOHJDOIHHV JRYHUQPHQWFKDUJHVWD[HV LQFOXGLQJ
DQ\VWDPSGXW\DQGWD[HVUHTXLUHGWREHSDLGE\WKH'HHG$GPLQLVWUDWRUVLQDFFRUGDQFHZLWK
FODXVHRIWKLV'HHG DQGH[SHQVHVLQFOXGLQJWKRVHLQFXUUHGLQFRQQHFWLRQZLWKDGYLVHUV
LQFXUUHGLQFRQQHFWLRQZLWKWKHSHUIRUPDQFHRUDVDUHVXOWRIDQ\DFWXDORUDWWHPSWHGH[HFXWLRQRU
H[HUFLVHRUIDLOXUHWRH[HFXWHRUH[HUFLVHRIWKH9ROXQWDU\$GPLQLVWUDWRUV DQG'HHG
$GPLQLVWUDWRUV GXWLHVREOLJDWLRQVDQGUHVSRQVLELOLWLHVXQGHUWKH$FWDQGWKH'HHGGXULQJWKH
$GPLQLVWUDWLRQ3HULRGDQGWKH'HHG3HULRGFRVWVFKDUJHVIHHV LQFOXGLQJOHJDOIHHV 
JRYHUQPHQWFKDUJHVWD[HVDQGH[SHQVHVLQFOXGLQJSUHSDUDWLRQDSSURYDODQGLPSOHPHQWDWLRQRI
WKLV'HHGDQGRIWKHSUHSDUDWLRQDQGLPSOHPHQWDWLRQRIDQ\GRFXPHQWVQHFHVVDU\WRRU
DVVRFLDWHGZLWKDSSURYDORIWKLV'HHGEXWGRHVQRWLQFOXGH$GPLQLVWUDWLRQ/LDELOLWLHV
Court PHDQVDQ\FRXUWKDYLQJMXULVGLFWLRQWRKHDUDQGGHWHUPLQHPDWWHUVXQGHUWKH$FW
Creditor PHDQVDQ\SHUVRQZKRKDVD&ODLPDJDLQVWWKH&RPSDQ\
DeedPHDQVWKLV'HHGRI&RPSDQ\$UUDQJHPHQWDVDPHQGHGIURPWLPHWRWLPH
Deed Administrators PHDQV-DVRQ3UHVWRQ-DVRQ,UHODQGDQG.DWKHULQH6R]RX RUDQ\RI
WKHP LQWKHLUUHVSHFWLYHFDSDFLWLHVDVDGPLQLVWUDWRUVRIWKHGHHGRIFRPSDQ\DUUDQJHPHQWRIWKH
&RPSDQ\DQGDQ\VXFFHVVRUWRWKDWRIILFHDSSRLQWHGSXUVXDQWWRWKH$FW
Deed PeriodPHDQVWKHSHULRGFRPPHQFLQJRQWKH&RPPHQFHPHQW'DWHDQGHQGLQJRQWKH
7HUPLQDWLRQ'DWH
Deed Proponent BG Contribution PHDQV
Deed Proponent Trust Fund Contribution PHDQV
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Director PHDQVDGLUHFWRUDVGHILQHGLQVHFWLRQRIWKH$FWRIWKH&RPSDQ\
Employee PHDQVDQ\FXUUHQWHPSOR\HHRIWKH&RPSDQ\DWWKHWLPHRI&RPSOHWLRQ
Employee Priority Claim PHDQVD&ODLPRID7HUPLQDWHG(PSOR\HHWKDWZRXOGUDQNIRUSD\PHQW
LQSULRULW\WRWKHSD\PHQWRIRWKHUXQVHFXUHG&ODLPVXQGHUVHFWLRQRIWKH$FWLIWKH&RPSDQ\
ZDVWDNHQWREHLQOLTXLGDWLRQRQWKH$SSRLQWPHQW'DWH
Enforcement ProcessKDVWKHPHDQLQJJLYHQWRLWLQWKH$FW
Excluded Assets PHDQVDQ\RIWKHIROORZLQJ
D

$Q\FDVKKHOGE\WKH$GPLQLVWUDWRUVLPPHGLDWHO\SULRUWR&RPSOHWLRQ

E

$Q\FDVKKHOGE\WKH)RUPHU$GPLQLVWUDWRUVZKLFKH[FHHGWKHDPRXQWVZKLFKWKH\DUH
HQWLWOHGWREHSDLG

F

,QWKHHYHQWWKDWWKH6WRFNODQG%DQN*XDUDQWHHDQGRUWKH6$30'/3%DQN*XDUDQWHH
LVUHWXUQHGWR:HVWSDF%DQNLQJ&RUSRUDWLRQWKHFRUUHVSRQGLQJDPRXQWRIFDVKWKDW
ZRXOGEHUHOHDVHGE\:HVWSDF%DQNLQJ&RUSRUDWLRQ

G

6$30LQYRLFH1RIRUWKHDPRXQWRI

H

$Q\*67UHIXQGVUHIHUUDEOHWRWKH$GPLQLVWUDWLRQ3HULRG

I

$Q\ODUJHVFDOHJHQHUDWLRQFHUWLILFDWHV LGCs UHFRUGHGLQWKH$XWRQRPRXV(QHUJ\
5HQHZDEOH&HUWLILFDWH5HJLVWU\DQGLQFOXGHVHDFKRIWKHIROORZLQJUHFRUGHGLQUHVSHFWRI
WKH&RPSDQ\DVDWWKHGDWHRIWKLVGHHG
L

'HSDUWPHQWRI-XVWLFHDQG&RPPXQLW\6DIHW\

LL 

:HVWSDF &RQFRUG 

LLL 

:HVWSDF .RJDUDK 

LY 

7R\RWDDQG

Y

6W$QGUHZV/XWKHUDQ&ROOHJH 6$/& 

RULIDQ\/*&VDUHUHDOLVHGSULRUWR&RPSOHWLRQWKHFDVKUHIHUUDEOHWRWKHVDOHRIWKRVH
/*&V)RUWKHDYRLGDQFHRIGRXEW/*&VGRHVQRWLQFOXGHVPDOOVFDOHWHFKQRORJ\
FHUWLILFDWHV
J

$Q\IXQGVUHFRYHUHGLQUHVSHFWRIZRUNFRQGXFWHGIRU3RUWRI%ULVEDQHXSWRWKHGDWHRI
WKLV'HHG WREHUHIOHFWHGLQDQLQYRLFHLQWKHDPRXQWRIDSSUR[LPDWHO\ DQG

K

$Q\IXQGVUHFRYHUHGLQUHVSHFWRIZRUNFRQGXFWHGIRU:ROORQJRQJ&LW\&RXQFLOXSWRWKH
GDWHRIWKLV'HHG WREHUHIOHFWHGLQDQLQYRLFHLQWKHDPRXQWRIDSSUR[LPDWHO\ 

Excluded ClaimsPHDQVDQ\RI




D

WKHFODLPVE\WKHFRXQWHUSDUWLHVLQUHVSHFWRIIXWXUHREOLJDWLRQVRIWKH&RPSDQ\SXUVXDQW
WRWKHSURMHFWVHUYLFHDQGPDLQWHQDQFHDQGFRQVXOWLQJFRQWUDFWVOLVWHGLQ6FKHGXOH
EHLQJFRQWUDFWVZKLFKWKH&RPSDQ\ZLOOFRQWLQXHWRSHUIRUPSRVW&RPSOHWLRQ)RUWKH
DYRLGDQFHRIGRXEWDQ\&ODLPUHODWHGWRDZDUUDQW\SHUIRUPDQFHJXDUDQWHHRURWKHU
JXDUDQWHHLQUHVSHFWRIZRUNXQGHUWDNHQRUVHUYLFHVSURYLGHGE\WKH&RPSDQ\SULRUWR
WKH$SSRLQWPHQW'DWHZLOOQRWFRQVWLWXWHDQ ([FOXGHG&ODLP DQG

E

FODLPVE\WKHFRXQWHUSDUWLHVLQUHVSHFWRIIXWXUHREOLJDWLRQVRIWKH&RPSDQ\SXUVXDQWWR
DOOFXUUHQWFRQWUDFWVXQGHUZKLFKWKH&RPSDQ\SURYLGHVVHUYLFHVWRWKLUGSDUWLHVDVDWWKH
GDWHRIWKLV'HHGDQG

F

FODLPVE\HDFKRIWKHIROORZLQJOHVVHHV ZKRVHOHDVHVDUHWRUHPDLQRQIRRW 

SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW


L

/HDVHLQUHVSHFWRI/RWLQ635RGERURXJK5G)UHQFKV)RUHVW16:
ZLWK*RRGPDQ3URSHUW\6HUYLFHV $XVW 3W\/WGDQG

LL 

3ULQWHUOHDVHFRQWUDFW1ZLWK.\RFHUD'RFXPHQW6ROXWLRQV

Excluded CreditorPHDQVDOOHPSOR\HHVRWKHUWKDQDQ\7HUPLQDWHG(PSOR\HHV
Existing Term Deposit PHDQVWKHWHUPGHSRVLWKHOGLQWKHDFFRXQWHQGLQJZLWKLQWKHQDPH
RIWKH&RPSDQ\ZLWK:HVWSDF%DQNLQJ&RUSRUDWLRQHVWDEOLVKHGSULRUWRWKHGDWHRIWKLV'HHG
Former Administrators PHDQV'RPHQLFR$OHVVDQGUR&DODEUHWWD7K\JH7UDIIRUG-RQHVDQG
*UDKDPH:DUGRI0DFND\*RRGZLQLQWKHLUFDSDFLW\DVWKHIRUPHUDGPLQLVWUDWRUVRI$XWRQRPRXV
(QHUJ\$&1 $GPLQLVWUDWRUV$SSRLQWHG 
Fund Amount PHDQV
D

DQ\XQHQFXPEHUHGFDVKKHOGE\WKH&RPSDQ\DW&RPSOHWLRQ H[FHSWWRWKHH[WHQW
UHTXLUHGWRSD\FRVWVDQGH[SHQVHVRIWKHDGPLQLVWUDWLRQRIWKH&RPSDQ\ 

E

WKH'HHG3URSRQHQW7UXVW)XQG&RQWULEXWLRQ

F

WKHVXPRIUHOHDVHGIURPWKH([LVWLQJ7HUP'HSRVLWRQFHWKHQHZWHUPGHSRVLW
LVHVWDEOLVKHGXVLQJWKH'HHG3URSRQHQW%*&RQWULEXWLRQLQDFFRUGDQFHZLWKFODXVH
RULIDSSOLFDEOHWKHVXPVUHFHLYHGLQDFFRUGDQFHZLWKFODXVH F EHORZ DQG

G

DQ\6DOH&RQVLGHUDWLRQ LIDSSOLFDEOH 

GSTKDVWKHPHDQLQJJLYHQLQVHFWLRQRIWKHA New Tax System (Goods and Services Tax)
Act 1999 (Cth)
Insolvency Practice Rules KDVWKHPHDQLQJJLYHQLQWKH$FW
Insolvency Practice Schedule KDVWKHPHDQLQJJLYHQLQWKH$FW
Insured Claim PHDQVD&ODLPZKLFKD&UHGLWRUKDVDJDLQVWWKH&RPSDQ\ZKLFKZRXOGKDYH
EHHQHQWLWOHGWRSULRULW\LQDOLTXLGDWLRQRIWKH&RPSDQ\XQGHUVHFWLRQRIWKH$FWZKHUH
D

WKDW&RPSDQ\LVLQVXUHGDJDLQVWWKH&ODLPXQGHUDFRQWUDFWRILQVXUDQFH QRWEHLQJD
FRQWUDFWRIUHLQVXUDQFH HQWHUHGLQWREHIRUHWKH$SSRLQWPHQW'DWHDQG

E

DQDPRXQWLQUHVSHFWRIWKDW&ODLPZRXOGEHSD\DEOHE\WKHLQVXUHUWRWKH&RPSDQ\
XQGHUWKHFRQWUDFWRILQVXUDQFH

F

EXWRQO\WRWKHH[WHQWRIVXFKSDUWRIWKH&ODLPDVZRXOGEHGLVFKDUJHGE\WKHSD\PHQW
IURPWKHLQVXUHUDQGSURYLGHGWKDWWKH&UHGLWRUFRPSOLHVZLWKWKHUHTXLUHPHQWVRIFODXVH
LQUHODWLRQWRVXFKD&ODLP

Iugis PHDQV,XJLV,QYHVWPHQWV3W\/WG ,Q/LTXLGDWLRQ $&1  
McGrathNicol Trust Account PHDQVWKHJHQHUDOWUXVWDFFRXQWXVHGE\0F*UDWK1LFRO
Member KDVWKHPHDQLQJJLYHQWRLWLQVHFWLRQRIWKH$FW
Officer KDVWKHPHDQLQJJLYHQWRLWLQVHFWLRQRIWKH$FW
Participating Creditor PHDQVD&UHGLWRUZLWKD&ODLPDJDLQVWWKH&RPSDQ\RWKHUWKDQDQ
([FOXGHG&UHGLWRU
Participating Creditor Payment PHDQVWKHDVVHWVDQGIXQGVKHOGE\WKH7UXVWHHVDW
&RPSOHWLRQIRUGLVWULEXWLRQWR3DUWLFLSDWLQJ&UHGLWRUV
Priority Creditor PHDQVD&UHGLWRUZLWKD3ULRULW\&UHGLWRU V&ODLP
Priority Creditor's Claim PHDQVD&ODLPDJDLQVWWKH&RPSDQ\DVDWWKH$SSRLQWPHQW'DWH
ZKLFKLQDOLTXLGDWLRQRIWKH&RPSDQ\ZRXOGKDYHEHHQD&ODLPWKDWZDVUHTXLUHGWREHSDLGLQ




SDJH
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SULRULW\WRDOORWKHUXQVHFXUHGGHEWVRU&ODLPVLQDFFRUGDQFHZLWKVHFWLRQVRURIWKH
$FWZLWKWKHZLQGLQJXSWDNHQWRKDYHEHJXQRQWKH$SSRLQWPHQW'DWH
RegulationsPHDQVWKHCorporations Regulations 2001 &WK 
Remuneration PHDQVWKHUHPXQHUDWLRQSD\DEOHWRWKH9ROXQWDU\$GPLQLVWUDWRUVRU'HHG
$GPLQLVWUDWRUVIRUZRUNSHUIRUPHGE\WKHPRUDQ\RIWKHLUSDUWQHUVHPSOR\HHVGLUHFWRUVRIILFHUV
FRQWUDFWRUVDGYLVHUVRUGHOHJDWHVZLWKUHVSHFWWRDFWLQJDVDGPLQLVWUDWRUVRIWKH&RPSDQ\RUDV
DGPLQLVWUDWRUVRIWKLV'HHGDVGHWHUPLQHGE\WKH&RPPLWWHHRI,QVSHFWLRQ DQG'LYLVLRQRIWKH
,QVROYHQF\3UDFWLFH6FKHGXOH
Sale Period PHDQVWZR  PRQWKVIURPWKHGDWHRI&RPSOHWLRQ
SAPM DLP Bank Guarantee PHDQVWKHEDQNJXDUDQWHHLVVXHGE\:HVWSDF%DQNLQJ
&RUSRUDWLRQDWWKHUHTXHVWRIWKH&RPSDQ\LQIDYRXURI6RXWK$XVWUDOLDQ3URGXFH0DUNHW/LPLWHG
GDWHG-XQH
Section 439C ResolutionPHDQVWKHUHVROXWLRQRIWKH&UHGLWRUVUHIHUUHGWRLQ5HFLWDO&RIWKLV
'HHG
Secured Creditor PHDQVDQ\&UHGLWRUZLWKDYDOLG6HFXULW\,QWHUHVWDWWKH$SSRLQWPHQW'DWHRYHU
DOORUDQ\RIWKH$VVHWVRIWKH&RPSDQ\ZKHWKHUVHFXULQJDOORUSDUWRIWKH&UHGLWRU V&ODLP
LQFOXGLQJIRUWKHDYRLGDQFHRIGRXEWDQ\VXFKFUHGLWRUZLWKDFODLPE\ZD\RIVXEURJDWLRQ
Security InterestPHDQVDQ\PRUWJDJHFKDWWHOPRUWJDJHSOHGJHFKDUJHDJUHHPHQW
HQFXPEUDQFHOLHQULJKWRIVHWRII DULVLQJRWKHUZLVHWKDQE\RSHUDWLRQRIODZRUDVDUHVXOWRID
EDQNHU VULJKWWRFRPELQHDFFRXQWV DQGDVVLJQPHQWZKLFKSURYLGHVIRUDQGVHFXUHVWKHSD\PHQW
RIDQ\GHEWRUPRQHWDU\OLDELOLW\RUWKHSHUIRUPDQFHRIDQ\REOLJDWLRQDQGDQ\ VHFXULW\LQWHUHVW DV
GHILQHGLQVHFWLRQV  RU  RIWKHPersonal Property Securities Act 2009 &WK 
Schedule 8APHDQV6FKHGXOH$WRWKH5HJXODWLRQV
Sunset Date PHDQV$XJXVW RUVXFKRWKHUGDWHDJUHHGE\WKH'HHG$GPLQLVWUDWRUVWKH
&RPSDQ\DQGWKH'HHG3URSRQHQW 
Superannuation Contribution KDVWKHPHDQLQJJLYHQWRLWLQVHFWLRQRIWKH$FW
Superannuation Guarantee Charge KDVWKHPHDQLQJJLYHQWRLWLQWKH6XSHUDQQXDWLRQ
*XDUDQWHH $GPLQLVWUDWLRQ $FW
Stockland Bank Guarantee PHDQVWKHEDQNJXDUDQWHHLVVXHGE\:HVWSDF%DQNLQJ&RUSRUDWLRQ
DWWKHUHTXHVWRIWKH&RPSDQ\LQIDYRXURI6WRFNODQG'HYHORSPHQW3W\/LPLWHGGDWHG$XJXVW

Taxable SupplyKDVWKHPHDQLQJJLYHQLQVHFWLRQRIWKHA New Tax System (Goods and
Services Tax) Act 1999 &WK 
Termination DatePHDQVWKHGDWHRQZKLFKWKLV'HHGWHUPLQDWHVSXUVXDQWWRFODXVH
Terminated Employee PHDQVDQ\HPSOR\HHRIWKH&RPSDQ\ZKRVHHPSOR\PHQWKDVEHHQ
WHUPLQDWHGHLWKHUSULRUWRWKH&RPPHQFHPHQW'DWHRUSULRUWR&RPSOHWLRQ DQGDQ\SHUVRQZKR
PDGHDQDGYDQFHRIPRQH\WRWKH&RPSDQ\IRUZKLFKVHFWLRQRIWKH$FWZRXOGDSSO\ LIWKH
&RPSDQ\ZDVWDNHQWREHLQOLTXLGDWLRQDVDWWKH$SSRLQWPHQW'DWH
Trust PHDQVWKH$XWRQRPRXV(QHUJ\&UHGLWRUV¶7UXVWWREHHVWDEOLVKHGXQGHUWKH7UXVW'HHG
Trust Deed PHDQVWKHWUXVWGHHGWREHHQWHUHGLQWREHWZHHQWKH&RPSDQ\DQGWKH'HHG
$GPLQLVWUDWRUVVXEVWDQWLDOO\LQWKHIRUPFRQWDLQHGLQ6FKHGXOH
Trust Fund KDVWKHVDPHPHDQLQJDVXQGHUWKH7UXVW'HHG
Trustees’ CostsPHDQVWKHFRVWVFKDUJHVDQGH[SHQVHVLQFXUUHGE\WKH7UXVWHHVLQFRQQHFWLRQ
ZLWKWKHSHUIRUPDQFHRIWKHLUGXWLHVREOLJDWLRQVDQGUHVSRQVLELOLWLHVDVWUXVWHHVRIWKH7UXVW



SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW


LQFOXGLQJWKRVHLQFXUUHGLQFRQQHFWLRQZLWKDGYLVHUV
Trustees' Remuneration KDVWKHPHDQLQJJLYHQWRLWLQWKH7UXVW'HHG
TrusteesPHDQVWKHWUXVWHHVRIWKH$XWRQRPRXV(QHUJ\&UHGLWRUV¶7UXVWHVWDEOLVKHGXQGHUWKH
7UXVW'HHG
Voluntary AdministratorsPHDQV-DVRQ3UHVWRQ-DVRQ,UHODQGDQG.DWKHULQH6R]RX RUDQ\RI
WKHP LQWKHLUUHVSHFWLYHFDSDFLWLHVDVMRLQWDQGVHYHUDOYROXQWDU\DGPLQLVWUDWRUVRIWKH&RPSDQ\



,QWHUSUHWDWLRQ
,QWKLV'HHG






DUHIHUHQFHWRDQHQWLW\LVDUHIHUHQFHWRWKDWHQWLW\LQLWVRZQULJKWDQGLQLWVFDSDFLW\DV
WUXVWHHRIDQ\WUXVW



ZRUGVLPSRUWLQJWKHVLQJXODUZLOO ZKHUHDSSURSULDWH LQFOXGHWKHSOXUDODQGYLFHYHUVD



ZRUGVLPSRUWLQJDQ\RQHJHQGHUZLOO ZKHUHDSSURSULDWH LQFOXGHWKHRWKHUJHQGHUDQG
YLFHYHUVD



LIDZRUGRUSKUDVHLVGHILQHGLWVRWKHUJUDPPDWLFDOIRUPVKDYHDFRUUHVSRQGLQJ
PHDQLQJ



ZRUGVLPSRUWLQJQDWXUDOSHUVRQVZLOO ZKHUHDSSURSULDWH LQFOXGHFRUSRUDWLRQVILUPV
XQLQFRUSRUDWHGDVVRFLDWLRQVSDUWQHUVKLSVWUXVWVDQGDQ\RWKHUHQWLWLHVUHFRJQLVHGE\ODZ
DQGYLFHYHUVD



ZRUGV³ZULWWHQ´DQG³LQZULWLQJ´LQFOXGHDQ\PHDQVRIYLVLEOHUHSURGXFWLRQRIZRUGVLQD
WDQJLEOHDQGSHUPDQHQWO\YLVLEOHIRUP



KHDGLQJVDUHIRUFRQYHQLHQFHRIUHIHUHQFHRQO\DQGZLOOQRWDIIHFWWKHPHDQLQJRU
LQWHUSUHWDWLRQRIWKLV'HHG



UHIHUHQFHVWRDQ\VWDWXWRU\HQDFWPHQWRUODZZLOOEHFRQVWUXHGDVUHIHUHQFHVWRWKDW
HQDFWPHQWRUODZDVDPHQGHGRUPRGLILHGRUUHHQDFWHGIURPWLPHWRWLPHDQGWRWKH
FRUUHVSRQGLQJSURYLVLRQVRIDQ\VLPLODUHQDFWPHQWRUODZRIDQ\RWKHUUHOHYDQW
MXULVGLFWLRQ



UHIHUHQFHVWR3DUWV&ODXVHVSDUDJUDSKVDQG6FKHGXOHVZLOOEHFRQVWUXHGDVUHIHUHQFHV
WRWKH3DUWV&ODXVHVSDUDJUDSKVDQG6FKHGXOHVRIDQGWRWKLV'HHG



XQOHVVRWKHUZLVHVWDWHGUHIHUHQFHVWR6HFWLRQVZLOOEHFRQVWUXHGDVUHIHUHQFHVWR
6HFWLRQVRIWKH$FWDQGUHIHUHQFHVWR5HJXODWLRQVZLOOEHFRQVWUXHGDVUHIHUHQFHVWRWKH
5HJXODWLRQV



DWHUPRIH[SUHVVLRQQRWRWKHUZLVHGHILQHGLQWKLV'HHGVKDOOKDYHWKHVDPHPHDQLQJLI
DQ\DVSURYLGHGIRULQWKH$FW



UHIHUHQFHVWRDQ³DJUHHPHQW´LQFOXGHDQ\XQGHUWDNLQJGHHGDJUHHPHQWDQGOHJDOO\
HQIRUFHDEOHDUUDQJHPHQWZKHWKHURUQRWLQZULWLQJ


UHIHUHQFHVWRDQDJUHHPHQWRUGRFXPHQW LQFOXGLQJDUHIHUHQFHWRWKLV'HHG DUHWRWKH
DJUHHPHQWRUGRFXPHQWDVDPHQGHGVXEVWLWXWHGQRYDWHGVXSSOHPHQWHGYDULHGRU
UHSODFHG



UHIHUHQFHVWRWKHULJKWVRUREOLJDWLRQVRIWZRRUPRUHSHUVRQVXQGHUWKLV'HHGZLOOEH
LQWHUSUHWHGDVHQWLWOLQJRUREOLJLQJWKHPMRLQWO\DQGVHYHUDOO\



WKHPHDQLQJRIJHQHUDOZRUGVLVQRWOLPLWHGE\VSHFLILFH[DPSOHVLQWURGXFHGE\
³LQFOXGLQJ´³IRUH[DPSOH´RUVLPLODUH[SUHVVLRQV

SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW






DFRQVWUXFWLRQWKDWZRXOGSURPRWHWKHSXUSRVHRUREMHFWXQGHUO\LQJWKLV'HHG ZKHWKHURU
QRWVWDWHGLQWKLV'HHG LVWREHSUHIHUUHGWRDFRQVWUXFWLRQWKDWZRXOGQRWSURPRWHWKDW
SXUSRVHRUREMHFW



QRUXOHRIFRQVWUXFWLRQDSSOLHVWRWKHGLVDGYDQWDJHRIDSDUW\WRWKLV'HHGEHFDXVHWKDW
SDUW\ZDVUHVSRQVLEOHIRUWKHSUHSDUDWLRQRIWKLV'HHGRUDQ\SDUWRILW



DUHIHUHQFHWR³´LVWR$XVWUDOLDQFXUUHQF\DQG



DUHIHUHQFHWR³FDVK´LQFOXGHVFDVKHTXLYDOHQWV

,QFRQVLVWHQF\ZLWK$FWRU5HJXODWLRQV
,IWKHUHLVDQ\LQFRQVLVWHQF\EHWZHHQWKHSURYLVLRQVRIWKLV'HHGDQGWKH$FWWKH5HJXODWLRQVWKH
,QVROYHQF\3UDFWLFH6FKHGXOHRUWKH,QVROYHQF\3UDFWLFH5XOHVWKLV'HHGSUHYDLOVWRWKHH[WHQW
SHUPLWWHGE\ODZ



2WKHULQFRQVLVWHQFLHV
,IWKHUHLVDQ\LQFRQVLVWHQF\EHWZHHQWKHSURYLVLRQVRIWKLV'HHGDQGWKHFRQVWLWXWLRQRIWKH
&RPSDQ\RUDQ\RWKHUREOLJDWLRQELQGLQJRQWKH&RPSDQ\WKHSURYLVLRQVRIWKLV'HHGSUHYDLOWR
WKHH[WHQWRIWKHLQFRQVLVWHQF\DQGDOOSHUVRQVERXQGE\WKLV'HHGDJUHHWRVLJQDOOGRFXPHQWV
DQGGRDOOWKLQJVWRUHPRYHVXFKLQFRQVLVWHQF\WKHFRVWVRIZKLFKZLOOEHERUQHE\WKH&RPSDQ\





3UHVFULEHGSURYLVLRQV


7KHSUHVFULEHGSURYLVLRQVFRQWDLQHGLQ6FKHGXOH$RIWKH5HJXODWLRQVDSSO\WRWKLV
'HHG



7RWKHH[WHQWWKDWWKH$FWUHTXLUHVDQ\SURYLVLRQWREHLQFOXGHGLQWKLV'HHGZKLFKLVQRW
H[SUHVVO\LQFOXGHGLQWKLV'HHGVXFKSURYLVLRQZLOOEHGHHPHGWREHLQFOXGHGLQWKLV
'HHGDQGDOOSHUVRQVERXQGE\WKLV'HHGDJUHHWRVLJQDOOGRFXPHQWVDQGGRDOOWKLQJV
QHFHVVDU\WRLQFOXGHVXFKDSURYLVLRQLQWKLV'HHGWKHFRVWVRIZKLFKZLOOEHERUQHE\WKH
&RPSDQ\

%DUWR&ODLPV
$VDQGIURP&RPSOHWLRQWKLV'HHGPD\EHSOHDGHGDQGWHQGHUHGE\





WKH&RPSDQ\DJDLQVWDQ\SHUVRQKDYLQJRUDVVHUWLQJD&ODLPUHOHDVHGGLVFKDUJHGDQG
H[WLQJXLVKHGE\FODXVHDQG



WKHUHFLSLHQWRIDQ\UHOHDVHRUFRYHQDQWFRQWDLQHGLQWKLV'HHGDVDQDEVROXWHEDUDQG
GHIHQFHWRDQ\OHJDOSURFHHGLQJEURXJKWRUPDGHDWDQ\WLPHLQUHVSHFWRIDFODLP
UHOHDVHRUFRYHQDQWDVWKHFDVHPD\EH

&RPPHQFHPHQWRIWKLV'HHG
7KLV'HHGZLOOFRPPHQFHDQGWDNHHIIHFWRQWKH&RPPHQFHPHQW'DWH



([HFXWLRQRIWKH'HHG







7KLV'HHGLVVXEMHFWWRDQGFRQGLWLRQDOXSRQ
L

WKHH[HFXWLRQRIWKLV'HHGE\HDFKSHUVRQQDPHGDVDSDUW\WRLWDQG

LL 

WKH'HHG3URSRQHQWKDYLQJWUDQVIHUUHGLQWRWKH0F*UDWK1LFRO7UXVW$FFRXQWWKH
'HHG3URSRQHQW&RQWULEXWLRQDQGWKH'HHG3URSRQHQW%*&RQWULEXWLRQ

7KH9ROXQWDU\$GPLQLVWUDWRUVPXVWH[HFXWHWKLV'HHGRQRUSULRUWRWKHH[SLUDWLRQRI
%XVLQHVV'D\V RUVXFKIXUWKHUSHULRGDVWKH&RXUWDOORZV DIWHUWKH6HFWLRQ&
5HVROXWLRQLVSDVVHG
SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW






,IDVDUHVXOWRIDIDLOXUHE\WKH'HHG3URSRQHQWVWRH[HFXWHWKLV'HHGWKLV'HHGKDVQRW
FRPHLQWRIXOOIRUFHDQGHIIHFWRQRUSULRUWRWKHH[SLUDWLRQRI%XVLQHVV'D\V RUVXFK
IXUWKHUSHULRGDVWKH&RXUWDOORZV DIWHUWKH6HFWLRQ&5HVROXWLRQLVSDVVHGWKHQWKLV
'HHGZLOOWHUPLQDWHDXWRPDWLFDOO\



,IWKH9ROXQWDU\$GPLQLVWUDWRUVGRQRWH[HFXWHWKLV'HHGZLWKLQWKHSHULRGVSHFLILHGLQ
FODXVH E WKH9ROXQWDU\$GPLQLVWUDWRUVFRQVHQWWRWKHJUDQWRILQMXQFWLYHUHOLHIWR
HQIRUFHWKH9ROXQWDU\$GPLQLVWUDWRUV REOLJDWLRQVXQGHUWKDWFODXVH

0RUDWRULXPFUHDWHGE\WKLV'HHG


'HHGELQGVDOOSHUVRQV
7KLV'HHGELQGV





LQDFFRUGDQFHZLWKVHFWLRQ'RIWKH$FWDOO&UHGLWRUVDQG



LQDFFRUGDQFHZLWKVHFWLRQ*RIWKH$FWWKH&RPSDQ\WKHLU2IILFHUVDQG0HPEHUV
DQGWKH'HHG$GPLQLVWUDWRUV

1ROLPLWDWLRQ
1RWKLQJLQWKLV'HHGOLPLWVWKHULJKWVLQODZRUHTXLW\RIWKH'HHG$GPLQLVWUDWRUV





WRPDNHDQDSSOLFDWLRQXQGHUVHFWLRQ)RIWKH$FWRU



WRDSSO\IRURUGHUVRUGLUHFWLRQVSXUVXDQWWRWKH$FW LQFOXGLQJZLWKRXWOLPLWDWLRQ
VHFWLRQ$  RURIWKH,QVROYHQF\3UDFWLFH6FKHGXOH 

5HVWULFWLRQVRQSHUVRQVERXQGE\WKLV'HHG
'XULQJWKH'HHG3HULRGDQGVXEMHFWWRFODXVHLQUHODWLRQWR,QVXUHG&ODLPVQR&UHGLWRU LQ
UHODWLRQWRWKDW&UHGLWRU V&ODLP 2IILFHURU0HPEHURUDQ\RWKHUSDUW\ERXQGWKLV'HHGPD\


PDNHRUFRQFXULQWKHPDNLQJRIDQDSSOLFDWLRQIRUDQRUGHUWRZLQGXSWKH&RPSDQ\



SURFHHGZLWKDQDSSOLFDWLRQWRZLQGXSWKH&RPSDQ\PDGHEHIRUHWKLV'HHGEHFDPH
ELQGLQJRQWKHSHUVRQ



EHJLQRUFRQWLQXHZLWKDQ\SURFHHGLQJDJDLQVWWKH&RPSDQ\RULQUHODWLRQWRDQ\WKH
&RPSDQ\ VSURSHUW\



EHJLQRUFRQWLQXHZLWKDQ\(QIRUFHPHQW3URFHVVDJDLQVWWKH&RPSDQ\RULQUHODWLRQWR
WKH&RPSDQ\ VSURSHUW\RU



H[HUFLVHDQ\ULJKWRIVHWRIIRUFURVVDFWLRQWRZKLFKD&UHGLWRUZRXOGQRWKDYHEHHQ
HQWLWOHGKDGWKH&RPSDQ\EHHQZRXQGXSDWWKH$SSRLQWPHQW'DWHRU



FRPPHQFHRUWDNHDQ\IXUWKHUVWHSLQDQ\SURFHHGLQJDJDLQVWWKH&RPSDQ\RUWRZKLFK
WKH&RPSDQ\LVDSDUW\
H[FHSWLQWKHFDVHRIVXESDUDJUDSKV F  G DQG I ZLWKOHDYHRIWKH&RXUWDQGLQ
DFFRUGDQFHZLWKVXFKWHUPV LIDQ\ DVWKH&RXUWLPSRVHV

)RUWKHSXUSRVHRIWKLVFODXVHpropertyLQFOXGHVSURSHUW\XVHGRURFFXSLHGE\RULQWKH
SRVVHVVLRQRIWKH&RPSDQ\



&RQGLWLRQV3UHFHGHQW


&RQGLWLRQV3UHFHGHQWWR&RPSOHWLRQ





&RPSOHWLRQLQDFFRUGDQFHZLWKFODXVHRIWKLV'HHGLVFRQGLWLRQDOXSRQDOORIWKH
IROORZLQJHYHQWVRFFXUULQJE\WKH6XQVHW'DWH Conditions Precedent 
SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW




L

([HFXWLRQ WKH&UHGLWRUVDSSURYHWKLV'HHGDWWKHVHFRQGPHHWLQJRIFUHGLWRUV
FRQYHQHGSXUVXDQWWRVHFWLRQ$RIWKH$FW

LL 

&UHGLWRUV 7UXVW'HHG WKH'HHG$GPLQLVWUDWRUVWKH'HHG3URSRQHQWDQGWKH
&RPSDQ\H[HFXWHWKH&UHGLWRUV 7UXVW'HHGDQG

LLL 

:ULWWHQ&RQVHQWDQGVKDUHWUDQVIHUGRFXPHQWV ,XJLV DFWLQJWKURXJKLWV
OLTXLGDWRUV KDVSURYLGHG
$

LWVZULWWHQFRQVHQWWRWKHWUDQVIHURILWVVKDUHVLQWKH&RPSDQ\WRWKH
'HHG3URSRQHQWIRUWKHSXUSRVHVRIV*$  RIWKH$FW WKH
Proponent Shares DQG

%

WKHVKDUHFHUWLILFDWHVDQGWKHWUDQVIHURIVKDUHIRUPV XQGDWHG EH
SURYLGHGLQUHVSHFWRIWKH3URSRQHQW6KDUHVWREHKHOGE\WKH'HHG
3URSRQHQWSHQGLQJ&RPSOHWLRQ

2EOLJDWLRQWRVDWLVI\&RQGLWLRQV3UHFHGHQW
7RWKHH[WHQWWKDWLWLVZLWKLQWKHFRQWURORIDSDUW\WRWKLV'HHGWKDWSDUW\PXVWXVHDOOUHDVRQDEOH
HQGHDYRXUVWRHQVXUHWKDWWKH&RQGLWLRQV3UHFHGHQWDUHVDWLVILHG



:DLYHURI&RQGLWLRQV3UHFHGHQW
$&RQGLWLRQ3UHFHGHQWLQFODXVHPD\RQO\EHZDLYHG ZKROO\RUSDUWLDOO\ E\DJUHHPHQWRIWKH
'HHG$GPLQLVWUDWRUVDQGWKH'HHG3URSRQHQWVXFKDJUHHPHQWWREHHYLGHQFHGLQZULWLQJ



&RQVHTXHQFHRIQRQVDWLVIDFWLRQRI&RQGLWLRQV3UHFHGHQW
,IDQ\RIWKH&RQGLWLRQV3UHFHGHQWDUHQRWVDWLVILHGLQDFFRUGDQFHZLWKFODXVHRUDUHQRW
ZDLYHGLQDFFRUGDQFHZLWKFODXVHE\WKH6XQVHW'DWH





WKH'HHG$GPLQLVWUDWRUVZLOOXSRQDUHTXHVWLQZULWLQJIURPWKH'HHG3URSRQHQWSD\DV
GLUHFWHGE\WKH'HHG3URSRQHQW V%*&RQWULEXWLRQDQGWKH'HHG3URSRQHQW7UXVW)XQG
&RQWULEXWLRQ



WKH'HHG$GPLQLVWUDWRUVZLOOFRQYHQHDPHHWLQJRI&UHGLWRUVWRGHWHUPLQHWKHIXWXUHRI
WKH&RPSDQ\



WKHSURYLVLRQVRIFODXVHZLOOEHWUHDWHGDVKDYLQJQRIXUWKHUIRUFHDQGHIIHFWDQGWKH
ULJKWVRID&UHGLWRULQUHVSHFWRIDQ\,QVXUHG&ODLPDULVLQJSULRUWRWKH&RPPHQFHPHQW
'DWHDJDLQVWWKH&RPSDQ\ZLOOEHUHLQVWDWHGLQIXOODQG



WKHFRQWULEXWLRQVPDGHE\WKH'HHG3URSRQHQWXQGHUFODXVHZLOOEHLPPHGLDWHO\
UHWXUQHG

&RPSOHWLRQ


&RPSOHWLRQ
&RPSOHWLRQZLOOWDNHSODFHRQWKH&RPSOHWLRQ'DWH



7LPLQJ
7KHSDUWLHVZLOOXVHWKHLUEHVWHQGHDYRXUVWRUHDFK&RPSOHWLRQE\QRODWHUWKDQ$XJXVW



&RPSOHWLRQVWHSV
2QWKH&RPSOHWLRQ'DWH





SDLGLQWRWKH0F*UDWK1LFRO7UXVW$FFRXQWE\RURQEHKDOIRIWKH'HHG
3URSRQHQWVKDOOEHWDNHQWRFRQVWLWXWH
SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW


L

,QVRIDUDVWKHVXPRILVFRQFHUQHGWKH'HHG3URSRQHQW7UXVW)XQG
&RQWULEXWLRQDQG

LL 

,QVRIDUDVWKHVXPRILVFRQFHUQHGWKH'HHG3URSRQHQW%*
&RQWULEXWLRQ



WKH'HHG3URSRQHQW7UXVW)XQG&RQWULEXWLRQ ZKLFKVXPLVKHOGLQWKH0F*UDWK1LFRO
7UXVW$FFRXQW VKDOOEHWDNHQWREHKHOGIRUWKHEHQHILWRIWKH3DUWLFLSDWLQJ&UHGLWRUVDQG
WKH'HHG$GPLQLVWUDWRUVDQG7UXVWHHVVKDOOEHDXWKRULVHGWRSD\WKDWVXPLQWRWKH7UXVW
)XQGIROORZLQJH[HFXWLRQRIWKH&UHGLWRUV 7UXVW'HHG



WKH'HHG3URSRQHQW%*&RQWULEXWLRQ ZKLFKVXPLVKHOGLQWKH0F*UDWK1LFRO7UXVW
$FFRXQW VKDOOEHWDNHQWREHKHOGIRUWKHEHQHILWRIWKH3DUWLFLSDWLQJ&UHGLWRUVWREH
DSSOLHGLQDFFRUGDQFHZLWKFODXVH



WKH3URSRQHQW6KDUHVZLOOEHWUDQVIHUUHGIURP,XJLVWRWKH'HHG3URSRQHQWDQGWKH'HHG
$GPLQLVWUDWRUVZLOOXSGDWHWKHUHJLVWHURIPHPEHUVWRUHFRUGWKH'HHG3URSRQHQWDVWKH
VROHVKDUHKROGHURIWKH&RPSDQ\



WKH'HHG$GPLQLVWUDWRUVZLOO
L

LL 







$

SD\WKHDPRXQWVRYHUDQGDERYHWKHDPRXQWVUHTXLUHGWRVHFXUHWKH
H[LVWLQJEDQNJXDUDQWHHVWRWKH7UXVW)XQGDQG

%

LQUHODWLRQWRWKHEDODQFHWUDQVIHUFRQWUROWRWKH7UXVWHHWRUHWDLQWKDW
DPRXQWSHQGLQJLWVDSSOLFDWLRQLQDFFRUGDQFHZLWKFODXVHEHORZ

SD\DQ\RWKHUXQHQFXPEHUHGFDVKKHOGE\WKH&RPSDQ\DW&RPSOHWLRQWRWKH
7UXVW)XQG

(IIHFWXDWLRQ


,PPHGLDWHO\IROORZLQJ&RPSOHWLRQWKH'HHG$GPLQLVWUDWRUVZLOOVLJQDFHUWLILFDWHLQWKH
IRUPRI6FKHGXOHIRUWKH&RPSDQ\IRUWKHSXUSRVHRIWHUPLQDWLQJWKLV'HHGRQWKHEDVLV
RIWKLV'HHGKDYLQJEHHQHIIHFWXDWHG6XFKDFHUWLILFDWHWREHVLJQHGZLWKLQEXVLQHVV
GD\VRI&RPSOHWLRQ



8SRQHIIHFWXDWLRQRFFXUULQJWKHIROORZLQJVKDOORFFXUDXWRPDWLFDOO\DQGZLWKRXWWKHQHHG
IRUDQ\SDUW\WRWDNHDQ\IXUWKHUVWHS
L

DOOULJKWVWRWKH([FOXGHG$VVHWVVKDOOWUDQVIHUWRWKH7UXVWHHVDQG

LL 

WKH7UXVWHHVVKDOOEHDXWKRULVHGWRWDNHDQ\VWHSWKH\GHHPQHFHVVDU\WRJLYH
HIIHFWWRWKHWUDQVDFWLRQFRQWHPSODWHGE\WKLV'HHG LQFOXGLQJFODXVH 

&RPSOHWLRQVWHSVWREHVLPXOWDQHRXVDVIDUDVSRVVLEOH


7KHDFWLRQVWRWDNHSODFHDVFRQWHPSODWHGE\FODXVHDUHLQWHUGHSHQGHQWDQGPXVW
WDNHSODFHDVFORVHLQWLPHWRHDFKRWKHUDVSRVVLEOH



,IDQ\RIWKHVWHSVLQFODXVHLVQRWFRPSOHWHGWKHSDUWLHVPXVWWDNHVXFKDFWLRQVDQG
VWHSVDVDUHQHFHVVDU\WRSXWHDFKRIWKHSDUWLHVLQWKHVDPHSRVLWLRQDVLIQRQHRIWKH
&RPSOHWLRQVWHSVLQFODXVHKDGRFFXUUHG

7UXVW&UHGLWRUV DYDLODEOHDVVHWV





LQUHODWLRQWRWKH([LVWLQJ7HUP'HSRVLW

7KHIROORZLQJVXPVFXUUHQWO\KHOGLQWKH([LVWLQJ7HUP'HSRVLWVKDOOEHUHOHDVHGWRWKH
7UXVWHHVWREHDGPLQLVWHUHGXQGHUWKH7UXVWDVIROORZV

SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW




L

8SRQWKH'HHG3URSRQHQW%*&RQWULEXWLRQEHLQJXVHGE\WKH7UXVWHHVWRSURYLGH
VHFXULW\LQUHVSHFWRIRXWVWDQGLQJEDQNJXDUDQWHHVLQDFFRUGDQFHZLWKFODXVH
DFRUUHVSRQGLQJDPRXQWIURPWKH([LVWLQJ7HUP'HSRVLW

LL 

8SRQWKH6$30'/3%DQN*XDUDQWHHDQGRUWKH6WRFNODQG%DQN*XDUDQWHH
EHLQJUHWXUQHGWRWKHLVVXLQJEDQNLQDFFRUGDQFHZLWKFODXVHWKHDPRXQWV
WKDWWKHLVVXLQJEDQNDJUHHVWRUHOHDVHIURPWKH([LVWLQJ7HUP'HSRVLW



7KH([FOXGHG$VVHWV DQGZKHUHDSSOLFDEOHWKHLUSURFHHGV VKDOOEHUHOHDVHGWRWKH
7UXVWHHVWREHDGPLQLVWHUHGXQGHUWKH7UXVW$OORWKHU$VVHWVRIWKH&RPSDQ\ZLOOUHPDLQ
ZLWKWKH&RPSDQ\



7KH&UHGLWRUV RWKHUWKDQWKH([FOXGHG&UHGLWRUV ZLOOLQVWHDGEHHQWLWOHGWRDGLVWULEXWLRQ
IURPWKH7UXVW)XQG

5HOHDVHRI&ODLPV


5HOHDVHRI&ODLPV
(DFK&UHGLWRUDJUHHVWKDWRQWKHRFFXUUHQFHRI&RPSOHWLRQLQDFFRUGDQFHZLWKFODXVHWKH
&ODLPVE\3DUWLFLSDWLQJ&UHGLWRUV RWKHUWKDQDQ\([FOXGHG&ODLP DUHH[WLQJXLVKHGDQGUHOHDVHG





([FOXGHG&ODLPV


7KH&RPSDQ\ZLOOFRQWLQXHWRSHUIRUPWKHFRQWUDFWVLWKDVHQWHUHGLQWRLQUHVSHFWRI
([FOXGHG&ODLPV



7KHFUHGLWRUVZLWKDQ([FOXGHG&ODLPDUHQRWHQWLWOHGWRSDUWLFLSDWHLQRUUHFHLYHDQ\
GLVWULEXWLRQIURPDQGZLOOQRWSURYHWRUHFRYHUDQ\([FOXGHG&ODLPIRUWKHSXUSRVHRIRU
LQUHODWLRQWRWKH7UXVW)XQGLQUHVSHFWRIDQ([FOXGHG&ODLP



)RUWKHDYRLGDQFHRIGRXEWWKHFUHGLWRUVZLWK([FOXGHG&ODLPVZLOOEHHQWLWOHGWRPDNHD
FODLPDJDLQVWWKH7UXVW)XQGLQDFFRUGDQFHZLWKWKH7UXVW'HHGIRUDQ\&ODLPWKDWLVQRW
DQ([FOXGHG&ODLP

,QVXUHG&ODLPV
$Q\XQLQVXUHGFRPSRQHQWRIDQ,QVXUHG&ODLPLVH[WLQJXLVKHGDQGUHOHDVHGRQWKH
&RPPHQFHPHQW'DWHDQG&UHGLWRUVZLWK,QVXUHG&ODLPVDUHQRWHQWLWOHGWRSDUWLFLSDWHLQRU
UHFHLYHDQ\GLVWULEXWLRQIURPDQGZLOOQRWSURYHWRUHFRYHUDQ\,QVXUHG&ODLPIRUWKHSXUSRVHRI
RULQUHODWLRQWRWKH7UXVW)XQGLQUHVSHFWRIDQ,QVXUHG&ODLP



([HFXWLRQRIDOOQHFHVVDU\GRFXPHQWV
(DFK&UHGLWRUPXVWLIUHTXLUHGE\WKH&RPSDQ\RUWKH'HHG$GPLQLVWUDWRUVH[HFXWHDQ\
GRFXPHQWWKDWWKH&RPSDQ\RUWKH'HHG$GPLQLVWUDWRUVPD\UHTXLUHIURPWLPHWRWLPHWRJLYH
HIIHFWWRWKHUHOHDVHVLQFODXVH



&RQYHUVLRQRI&ODLPV
6XEMHFWWRFODXVHWKH'HHG$GPLQLVWUDWRUVDQGWKH3DUWLFLSDWLQJ&UHGLWRUVDJUHHWKDW






XSRQDOO&ODLPVEHLQJUHOHDVHGSXUVXDQWWRFODXVHHDFK3DUWLFLSDWLQJ&UHGLWRUZKR
KDGD&ODLPZLOOEHHQWLWOHGWRPDNHDFODLPDJDLQVWWKH7UXVW)XQGLQDFFRUGDQFHZLWK
WKH7UXVW'HHGZKLFKLVHTXDOLQDPRXQWWRWKHLUUHOHDVHG&ODLPDQG



DOO3DUWLFLSDWLQJ&UHGLWRUVKDYLQJD&ODLPPXVWDFFHSWWKHLUHQWLWOHPHQWVXQGHUWKH7UXVW
)XQGLQIXOOVDWLVIDFWLRQDQGFRPSOHWHGLVFKDUJHRIDOO&ODLPVZKLFKWKH\KDYHRUFODLPWR
KDYHDJDLQVWWKH&RPSDQ\DVDW&RPSOHWLRQDQGWKH&ODLPVRIDOO&UHGLWRUVZLOOEH
H[WLQJXLVKHGDVDJDLQVWWKH&RPSDQ\
SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW




%DUWR&ODLPV
6XEMHFWWRVHFWLRQ'RIWKH$FWRQ&RPSOHWLRQWKLV'HHGPD\EHSOHDGHGE\WKH&RPSDQ\RU
WKH'HHG$GPLQLVWUDWRUVDJDLQVWDQ\SHUVRQKDYLQJD&ODLP RWKHUWKDQDQ([FOXGHG&ODLP 
DJDLQVWWKH&RPSDQ\DVDQDEVROXWHEDUDQGGHIHQFHWRDQ\OHJDOSURFHHGLQJVEURXJKWRUPDGH
DWDQ\WLPHLQUHVSHFWRIWKDW&ODLP





(PSOR\HH3ULRULW\&ODLPV


(DFKRIWKH(PSOR\HHVZLOOUHPDLQHPSOR\HGE\WKH&RPSDQ\DQGWKH&RPSDQ\ZLOO
UHPDLQOLDEOHIRUDOO(PSOR\HH3ULRULW\&ODLPV



)RUWKHSXUSRVHVRIVHFWLRQ'$RIWKH$FWLQWKHHYHQWWKDWDQ\(PSOR\HHZDVPDGH
UHGXQGDQWSULRUWR&RPSOHWLRQWKHFODLPVRIWKDW(PSOR\HHZLOOKDYHSULRULW\RISD\PHQW
RXWWKH7UXVW)XQGDWOHDVWHTXDOWRWKDWZKLFKWKH\ZRXOGKDYHEHHQHQWLWOHGLIWKH
SURSHUW\RIWKH&RPSDQ\KDGEHHQDSSOLHGLQDFFRUGDQFHZLWKVHFWLRQVDQG
RIWKH$FW

6XSHUDQQXDWLRQ&RQWULEXWLRQ'HEW
)RUWKHSXUSRVHVRIVHFWLRQ'%RIWKH$FWWKH'HHG$GPLQLVWUDWRUV LQWKHLUFDSDFLW\DV
7UXVWHHV PXVWGHWHUPLQHWKDWDGHEW RUSDUWWKHUHIRUH E\ZD\RID6XSHUDQQXDWLRQ&RQWULEXWLRQ
LVQRWDGPLVVLEOHWRSURRIDVD3DUWLFLSDWLQJ&UHGLWRU&ODLPLI






WKDWGHEW RUSDUWRIWKHGHEW E\ZD\RI6XSHUDQQXDWLRQ*XDUDQWHH&KDUJH
L

KDVEHHQSDLGRU

LL 

LVRULVWREHDGPLVVLEOHDJDLQVWWKH&RPSDQ\DQG

WKH'HHG$GPLQLVWUDWRUVDUHVDWLVILHGWKDWWKH6XSHUDQQXDWLRQ*XDUDQWHH&KDUJHLV
DWWULEXWDEOHWRWKHZKROHRIWKHILUVWPHQWLRQHGGHEW

,QVXUHG&ODLPV


5LJKWVRI&UHGLWRUVZKRKDYH&ODLPVFRYHUHGE\LQVXUDQFH
,ILQVXUDQFHLVKHOGE\RURQEHKDOIRIWKH&RPSDQ\LQUHVSHFWRIDQ,QVXUHG&ODLP





WKH&UHGLWRUPD\LQUHODWLRQWRLWV,QVXUHG&ODLPDQGQRWZLWKVWDQGLQJWKDW&RPSOHWLRQKDV
RFFXUUHGWDNHDFWLRQWRUHFRYHUWKHDPRXQWGXHLQUHVSHFWRIWKH,QVXUHG&ODLPDJDLQVW
WKH&RPSDQ\EXWVXFKDFWLRQPXVWQRWH[FHHGZKDWLVQHFHVVDU\WRREWDLQSD\PHQWIURP
WKHLQVXUHU



WRWKHH[WHQWWKDWWKH&UHGLWRULVDEOHE\VHWWOHPHQWDUELWUDODZDUGRUMXGJPHQWWRREWDLQ
SD\PHQWIURPWKHLQVXUHURQDFFRXQWRIWKH,QVXUHG&ODLPWKH&UHGLWRUPD\UHWDLQWKDW
DPRXQWLQIXOOVDWLVIDFWLRQRILWV&ODLPDQG



WKH&RPSDQ\LVQRWUHTXLUHGWRSURYLGHDVVLVWDQFHWRD&UHGLWRULQUHODWLRQWRDQ\,QVXUHG
&ODLPXQGHUWKLVFODXVHRUWDNHDQ\DFWLRQLQUHVSRQVHWRHQIRUFHPHQWDFWLRQWDNHQE\D
&UHGLWRULQDFFRUGDQFHZLWKWKLVFODXVH

5HOHDVHRI,QVXUHG&ODLPVZKHUHSD\PHQWQRWREWDLQHGIURPLQVXUHU
7RWKHH[WHQWWKDWWKH&UHGLWRULVXQDEOHWRVHHNRUREWDLQSD\PHQWRQDFFRXQWRILWV,QVXUHG
&ODLPIURPWKHLQVXUHUWKLV'HHGRSHUDWHVDVDFRPSOHWHUHOHDVHDQGEDUWRWKDWSDUWRIWKH
&UHGLWRU V,QVXUHG&ODLPZKLFKKDVQRWEHHQPHWE\WKHLQVXUHU




SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW




6HFXUHG&UHGLWRUV
1RWKLQJLQWKLV'HHGUHVWULFWVRURWKHUZLVHDIIHFWVDQ\ULJKWRID6HFXUHG&UHGLWRUWRUHDOLVHRU
RWKHUZLVHGHDOZLWKLWVVHFXULW\WRWKHH[WHQWSHUPLWWHGE\VHFWLRQ'  RIWKH$FW



'HHG3URSRQHQW%*&RQWULEXWLRQ


7KH'HHG3URSRQHQW%*&RQWULEXWLRQLVWREHKHOGE\WKH'HHG$GPLQLVWUDWRUVDQGXSRQ
HIIHFWXDWLRQRIWKLV'HHGWKH7UXVWHHVIRUWKHSXUSRVHRIVHWWLQJXSDWHUPGHSRVLWLQWKH
QDPHRIWKH&RPSDQ\ZKLFKZLOOSURYLGHVHFXULW\LQUHVSHFWRIWKHH[LVWLQJEDQN
JXDUDQWHHVLVVXHGDWWKH&RPSDQ\ VUHTXHVW



8SRQWKDWQHZWHUPGHSRVLWEHLQJHVWDEOLVKHGDQGWKHLVVXHURIWKHEDQNJXDUDQWHHV
DJUHHLQJIRUWKDWQHZWHUPGHSRVLWWREHVHFXULW\IRUWKHH[LVWLQJEDQNJXDUDQWHHVD
FRUUHVSRQGLQJDPRXQW EHLQJWKHVXPRI VKDOOEHUHOHDVHGIURPWKH([LVWLQJ
7HUP'HSRVLWDQGSDLGLQWRWKH7UXVW)XQGLQDFFRUGDQFHZLWK H 



7KHEDODQFHRIWKHIXQGVKHOGLQWKH([LVWLQJ7HUP'HSRVLWVKDOOEHSDLGLQWRWKH7UXVW
)XQGLQWKHHYHQWWKDWWKH\DUHUHOHDVHGE\WKHUHOHYDQWEDQNIROORZLQJWKHUHWXUQRIWKH
6WRFNODQG*XDUDQWHHDQGRUWKH6$30'/3*XDUDQWHH,IWKDWGRHVQRWRFFXUZLWKLQD
SHULRGRIPRQWKVWKH&RPSDQ\ZLOOUHVXPHLWVULJKWLQUHVSHFWRIWKDWEDODQFH



,IWKHDFWLRQFRQWHPSODWHGE\FODXVH E KDVQRWRFFXUUHGE\WKHHDUOLHURI
L

7KHUHWXUQRIWKH6WRFNODQG*XDUDQWHHDQGWKH6$30'/3*XDUDQWHHRU

LL 

7KUHH  PRQWKVIURPGDWHRIWKLV'HHGWKHQ

LLL 

7KH'HHG3URSRQHQW%*&RQWULEXWLRQVKDOOEHSDLGE\WKH9ROXQWDU\
$GPLQLVWUDWRUVLQWRWKH7UXVW)XQGIRUWKHEHQHILWRI3DUWLFLSDWLQJ&UHGLWRUV

LY 

7KH([LVWLQJ7HUP'HSRVLW RWKHUWKDQWKHDPRXQWVKHOGDVVHFXULW\IRUWKH
6WRFNODQG*XDUDQWHHDQGRUWKH6$30'/3*XDUDQWHH VKDOOEHWUDQVIHUUHGWR
WKH&RPSDQ\VXEMHFWWRWKHFRQVHQWRIWKHLVVXHURIWKHEDQNJXDUDQWHHV



6DOHRIWKH&RPSDQ\



7KH'HHG3URSRQHQWPD\HQWHULQWRDELQGLQJDJUHHPHQWIRUWKHVDOHRIWKH&RPSDQ\WRDWKLUG
SDUW\ZLWKLQWKH6DOH3HULRG



6DOH&RQVLGHUDWLRQ


,IGXULQJWKH6DOH3HULRGHLWKHU
L

WKH'HHG3URSRQHQWHQWHUVLQWRDELQGLQJDJUHHPHQWIRUWKHVDOHRIDOORU
VXEVWDQWLDOO\DOORIWKH&RPSDQ\RU

LL 

DVDOHDJUHHPHQWLVHQWHUHGLQWRIRUWKHVDOHRIDOORUVXEVWDQWLDOO\DOORIWKH
VKDUHVLQWKH3URSRQHQW

WKHQXSRQFRPSOHWLRQRIWKDWVDOHWKHVXPRI Sale Consideration PXVWEH
SDLGE\WKH'HHG3URSRQHQWLQWRWKH7UXVW)XQG



'HHG$GPLQLVWUDWRUV


$SSRLQWPHQW
7KH'HHG$GPLQLVWUDWRUVDUHDSSRLQWHGMRLQWDQGVHYHUDODGPLQLVWUDWRUVRIWKH'HHG



$FFHSWDQFHRIDSSRLQWPHQW
7KH'HHG$GPLQLVWUDWRUVFRQVHQWWRDQGDFFHSWWKHDSSRLQWPHQWDVDGPLQLVWUDWRUVRIWKH'HHG




SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW




0DQDJHPHQWDIWHU&RPPHQFHPHQW'DWH
7KH'HHG$GPLQLVWUDWRUVVKDOOEHUHVSRQVLEOHIRUWKHPDQDJHPHQWRSHUDWLRQDQGFRQWURORIWKH
EXVLQHVVDQGDIIDLUVRIWKH&RPSDQ\WKURXJKRXWWKHSHULRGIURPWKH&RPPHQFHPHQW'DWHWR
&RPSOHWLRQRUXQWLOWKH'HHG$GPLQLVWUDWRUVUHWLUHRUDUHUHPRYHGIURPRIILFHLQDFFRUGDQFHZLWK
WKLV'HHGRUWKH$FW



3RZHUVRI'HHG$GPLQLVWUDWRUV


7KLV'HHGZLOOEHDGPLQLVWHUHGE\WKH'HHG$GPLQLVWUDWRUVZKRZLOOEHHQWLWOHGWR
H[HUFLVHDOOWKHSRZHUVIXQFWLRQVDQGGXWLHVFRQIHUUHGRQWKHPE\WKLV'HHGWKH$FW
DQGWRWKHH[WHQWWKH\DUHQRWLQFRQVLVWHQWZLWKWKHWHUPVRIWKLV'HHG6FKHGXOH$WR
WKH5HJXODWLRQVWRWKHH[FOXVLRQRIWKH'LUHFWRUV



,QDGGLWLRQWRWKHSRZHUVVHWRXWLQFODXVHDERYHWKH'HHG$GPLQLVWUDWRUVZLOODOVR
KDYHWKHSRZHUWR
L

SHUIRUPDQ\IXQFWLRQDQGH[HUFLVHDQ\SRZHUWKDWWKHGLUHFWRUVFRXOGSHUIRUPRU
H[HUFLVHLIWKH&RPSDQ\ZDVQRWXQGHUH[WHUQDODGPLQLVWUDWLRQ

LL 

GRDQ\WKLQJWKDWLVLQFLGHQWDOWRH[HUFLVLQJDSRZHUVHWRXWLQWKLV'HHG

LLL 

RQZULWWHQQRWLFHWRWKH'LUHFWRUVRIWKH&RPSDQ\

LY 




$

UHPRYHDQ\'LUHFWRURU2IILFHURIWKH&RPSDQ\

%

DSSRLQWDQ\SHUVRQDV'LUHFWRURIWKH&RPSDQ\RU

&

UHSODFHDQ\YDFDQF\FUHDWHGDVDUHVXOWRIWKHUHVLJQDWLRQRIDQ\
'LUHFWRUDQG

GRDQ\WKLQJHOVHWKDWLVQHFHVVDU\RUFRQYHQLHQWIRUWKHSXUSRVHRIH[HUFLVLQJ
WKHLUSRZHUVWRDGPLQLVWHUWKLV'HHG

7KH'HHG$GPLQLVWUDWRUVZLOOEHHQWLWOHGWRHQJDJHWKHVHUYLFHVRIWKHLUSDUWQHUV
HPSOR\HHVGLUHFWRUVRIILFHUVFRQWUDFWRUVDGYLVHUVRUGHOHJDWHVWRDVVLVWWKHPLQWKH
SHUIRUPDQFHRUH[HUFLVHRIWKHLUGXWLHVREOLJDWLRQVUHVSRQVLELOLWLHVDQGSRZHUVXQGHUWKLV
'HHG

$JHQWRIWKH&RPSDQ\
,QH[HUFLVLQJWKHSRZHUVFRQIHUUHGE\WKLV'HHGDQGFDUU\LQJRXWWKHGXWLHVDULVLQJXQGHUWKLV
'HHGWKH'HHG$GPLQLVWUDWRUVZLOODFWDVDJHQWIRUDQGRQEHKDOIRIWKH&RPSDQ\



-RLQWDQG6HYHUDO
7KHULJKWVSRZHUVDQGSULYLOHJHVRIWKH'HHG$GPLQLVWUDWRUVPD\EHH[HUFLVHGE\RQHRUPRUHRI
WKHPMRLQWO\DQGHDFKRIWKHPVHYHUDOO\



/LPLWDWLRQRI'HHG$GPLQLVWUDWRU VOLDELOLW\





7RWKHPD[LPXPH[WHQWSHUPLWWHGE\ODZWKH'HHG$GPLQLVWUDWRUV LQFOXGLQJLQWKHLU
IRUPHUFDSDFLW\DV9ROXQWDU\$GPLQLVWUDWRUV VKDOOQRWEHSHUVRQDOO\OLDEOHIRU
L

DQ\GHEWVLQFXUUHGRUDQ\FODLPVGHPDQGVDFWLRQVORVVGDPDJHFRVWV
FKDUJHVH[SHQVHVRUOLDELOLWLHVFDXVHGE\DQ\DFWRPLVVLRQRUGHIDXOWE\RURQ
EHKDOIRIWKH'HHG$GPLQLVWUDWRUVLQDGPLQLVWHULQJWKLV'HHGRUH[HUFLVLQJWKHLU
GXWLHVDQGREOLJDWLRQVXQGHUWKLV'HHG

LL 

DQ\GHEWVLQFXUUHGRUDQ\FODLPVGHPDQGVDFWLRQVORVVGDPDJHFRVWV
FKDUJHVH[SHQVHVRUOLDELOLWLHVFDXVHGE\DQ\DFWRPLVVLRQRUGHIDXOWE\RURQ
EHKDOIRIWKH&RPSDQ\RU
SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW


LLL 



DQ\GHEWVLQFXUUHGRUDQ\FODLPVGHPDQGVDFWLRQVORVVGDPDJHFRVWV
FKDUJHVH[SHQVHVRUOLDELOLWLHVVXIIHUHGRUVXVWDLQHGRULQFXUUHGE\DQ\GLUHFWRUV
RIILFHUVRU&UHGLWRUVRIWKH&RPSDQ\

&DOOLQJIRUSURRIVRIGHEW
7KH'HHG$GPLQLVWUDWRUVPD\H[HUFLVHDQ\RIWKHSRZHUVFRQIHUUHGRQWKH7UXVWHHVXQGHUWKH
7UXVW'HHGIRUWKHSXUSRVHRIFRPPHQFLQJWKHSURFHVVIRUWKHDGMXGLFDWLRQRI&ODLPVXQGHUWKH
7UXVW'HHGZKLFKH[HUFLVHZLOOEHWUHDWHGIRUDOOSXUSRVHVXQGHUWKH7UXVW'HHGDVLIWKRVH
SRZHUVKDGEHHQH[HUFLVHGE\WKH7UXVWHHVDIWHUWKHFRPPHQFHPHQWRIWKH7UXVW



'HHG$GPLQLVWUDWRU VUHVLJQDWLRQ
$Q\'HHG$GPLQLVWUDWRUPD\UHVLJQDWDQ\WLPHE\JLYLQJQRWOHVVWKDQ%XVLQHVV'D\V SULRU
ZULWWHQQRWLFHWRWKH&RPSDQ\XQOHVVWKDWUHVLJQDWLRQZRXOGUHVXOWLQWKHUHEHLQJQRUHPDLQLQJ
'HHG$GPLQLVWUDWRUVLQZKLFKHYHQWWKH'HHG$GPLQLVWUDWRUPXVW





FRQYHQHPHHWLQJVRI&UHGLWRUVRIWKH&RPSDQ\LQDFFRUGDQFHZLWKFODXVHIRUWKH
SXUSRVHRIQRPLQDWLQJDUHSODFHPHQWGHHGDGPLQLVWUDWRU



DVVLJQWRDUHSODFHPHQWGHHGDGPLQLVWUDWRUQRPLQDWHGE\WKH&UHGLWRUVWKH'HHG
$GPLQLVWUDWRUV ULJKWVWLWOHDQGEHQHILWXQGHUWKLV'HHGDQG



GRDOOWKLQJVUHDVRQDEO\QHFHVVDU\WRHIIHFWWKHDVVLJQPHQWUHIHUUHGWRLQFODXVH E 
DERYH

&RPPLWWHHRI,QVSHFWLRQ





7KH&RPPLWWHHRI,QVSHFWLRQZKLFKZDVIRUPHGLQDFFRUGDQFHZLWKVXEVHFWLRQRI
WKH,QVROYHQF\3UDFWLFH6FKHGXOHIRUWKHSXUSRVHVRIWKH$GPLQLVWUDWLRQRIWKH&RPSDQ\
ZLOOFRQWLQXHWRRSHUDWHIRUWKHSXUSRVHVFRQWHPSODWHGE\WKLV'HHGDQGWRDVVLVWWKH
'HHG$GPLQLVWUDWRUVLQUHVSHFWRIWKH&RPSDQ\



7KHPHPEHUVRIWKH&RPPLWWHHRI,QVSHFWLRQ RUDQ\UHODWHGHQWLW\RIWKRVHPHPEHUV 
DUHSHUPLWWHGWRFRQWLQXHGHDOLQJZLWKWKH&RPSDQ\DQGWKHLUFUHGLWRUVRQDEXVLQHVVDV
XVXDOEDVLVGXULQJWKHSHULRGRIWKHH[WHUQDODGPLQLVWUDWLRQ



7KH&RPPLWWHHRI,QVSHFWLRQPD\DSSURYHWKHUHPXQHUDWLRQRIWKH'HHG$GPLQLVWUDWRUV
LQDFFRUGDQFHZLWK'LYLVLRQRIWKH,QVROYHQF\3UDFWLFH6FKHGXOH

3RZHUVRI2IILFHUVRWKHUWKDQWKH'HHG$GPLQLVWUDWRUV6XVSHQGHG


'LUHFWRUVUHPDLQLQRIILFH
7KH'LUHFWRUVRIWKH&RPSDQ\UHPDLQLQRIILFHWKURXJKRXWWKH'HHG3HULRGXQOHVVWKH\UHVLJQRU
DUHRWKHUZLVHUHPRYHGE\WKH'HHG$GPLQLVWUDWRUVKRZHYHUWKH'HHG$GPLQLVWUDWRUVZLOOGRDOO
WKLQJVQHFHVVDU\WRUHPRYH%DVLOH3DSDGLPLWULRXDVGLUHFWRURIWKH&RPSDQ\



$SSRLQWPHQWRI'LUHFWRUV
2QUHFHLSWRIDZULWWHQUHTXHVWIURPWKH'HHG3URSRQHQWWKH'HHG$GPLQLVWUDWRUVZLOOGRDOO
WKLQJVUHDVRQDEO\QHFHVVDU\WRDSSRLQWDSHUVRQRUSHUVRQVQRPLQDWHGE\WKH'HHG3URSRQHQWWR
WKH%RDUGRIWKH&RPSDQ\ZLWKVXFKDSSRLQWPHQW V WRWDNHHIIHFWDW&RPSOHWLRQ







$VVLVWDQFH
7KH'HHG3URSRQHQWVDQG'LUHFWRUVRIWKH&RPSDQ\ZLOOSURYLGHWRWKH'HHG$GPLQLVWUDWRUV RU
LQWKHLUFDSDFLW\DV7UXVWHHV VXFKDVVLVWDQFHDQGFRRSHUDWLRQDVPD\EHUHDVRQDEO\UHTXLUHG
E\WKH'HHG$GPLQLVWUDWRUVLQWKHH[HUFLVHRIWKHSRZHUVIXQFWLRQVDQGGXWLHVFRQIHUUHGRQWKH
'HHG$GPLQLVWUDWRUVE\WKLV'HHGDQGXQGHUWKH$FW7KLVLQFOXGHVVXFKDVVLVWDQFHDQGFR
SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW


RSHUDWLRQDVUHTXLUHGE\WKH'HHG$GPLQLVWUDWRUVDQGWKH7UXVWHHVLQREWDLQLQJRUUHDOLVLQJDQ\RI
WKH([FOXGHG$VVHWVLQFOXGLQJLQUHVSHFWRIDQ\/*&VUHFRUGHGLQWKH$XWRQRPRXV(QHUJ\
5HQHZDEOH&HUWLILFDWH5HJLVWU\



1RH[HUFLVHRISRZHUDV2IILFHUZLWKRXW&RQVHQW
6XEMHFWWR&ODXVHZKLOHWKH&RPSDQ\LVVXEMHFWWRWKLV'HHGDSHUVRQ RWKHUWKDQWKH'HHG
$GPLQLVWUDWRUV FDQQRWSHUIRUPRUH[HUFLVHDQGPXVWQRWSXUSRUWWRSHUIRUPRUH[HUFLVHDIXQFWLRQ
RUSRZHUDVDQ2IILFHURIWKH&RPSDQ\H[FHSWZLWKWKHSULRUZULWWHQDSSURYDORIWKH'HHG
$GPLQLVWUDWRUV



6WDWXWRU\GXWLHV
:KLOHWKH\UHPDLQ'LUHFWRUVWKH'LUHFWRUVZLOOQRWEHUHOLHYHGRIWKHLUVWDWXWRU\GXWLHVDV'LUHFWRUV
DQGIRUWKHDYRLGDQFHRIGRXEWWKH'HHG$GPLQLVWUDWRUVZLOOQRWEHUHVSRQVLEOHIRUVXFKVWDWXWRU\
REOLJDWLRQVGXULQJWKH'HHG3HULRG



9ROXQWDU\$GPLQLVWUDWRUVDQG'HHG$GPLQLVWUDWRUV UHPXQHUDWLRQDQGLQGHPQLW\


5HPXQHUDWLRQ




7KH9ROXQWDU\$GPLQLVWUDWRUVDQG'HHG$GPLQLVWUDWRUVDUHHQWLWOHGWRWKHLU5HPXQHUDWLRQ
DQGWKHLU&RVWVDVDSSURYHGLQDFFRUGDQFHZLWKWKH$FWRQWKHEDVLVRIWKHWLPHVSHQW
E\WKH'HHG$GPLQLVWUDWRUVRUWKH9ROXQWDU\$GPLQLVWUDWRUV DVWKHFDVHPD\EH 
WKHPVHOYHVRUDQ\RIWKHLUSDUWQHUVHPSOR\HHVGLUHFWRUVRIILFHUVFRQWUDFWRUVDGYLVHUV
DXWKRULVHGDJHQWVRUGHOHJDWHVLQWKHSHUIRUPDQFHRIVHUYLFHVLQFRQQHFWLRQZLWKRULQ
UHODWLRQWRWKHDGPLQLVWUDWLRQRIWKH&RPSDQ\XQGHU3DUW$RIWKH$FWDQGWKLV'HHG
DQGVXFKWLPHZLOOEHFKDUJHGDWWKH9ROXQWDU\$GPLQLVWUDWRUVDQGWKH'HHG
$GPLQLVWUDWRUV VWDQGDUGUDWHVIURPWLPHWRWLPHIRUZRUNRIWKDWQDWXUH

,QGHPQLW\
7KH'HHG$GPLQLVWUDWRUVDQG9ROXQWDU\$GPLQLVWUDWRUV ZKHWKHURUQRWWKH\DUHVWLOODFWLQJLQ
HLWKHUFDSDFLW\ DUHHQWLWOHGWREHLQGHPQLILHGRXWRIWKHSURSHUW\RIWKH&RPSDQ\IRU




DVWRWKH'HHG$GPLQLVWUDWRUVLQWKHLUDGPLQLVWUDWLRQRIWKLV'HHG
L

WKH$GPLQLVWUDWRUV ULJKWWRUHPXQHUDWLRQDQGUHLPEXUVHPHQWXQGHUWKLV'HHG
DQGRWKHUZLVHDWODZRULQHTXLW\LQFOXGLQJDQ\DPRXQWVSD\DEOHSXUVXDQWWR
VHFWLRQ$VHFWLRQ%RUVHFWLRQ%$RIWKH$FW

LL 

DOODFWLRQVGHPDQGVVXLWVSURFHHGLQJVGHEWVFODLPVORVVHVGDPDJHVRURWKHU
OLDELOLWLHV ZKHWKHUSUHVHQWRUIXWXUHFHUWDLQRUFRQWLQJHQWDVFHUWDLQHGRU
VRXQGLQJRQO\LQGDPDJHV DULVLQJRXWRILQFRQQHFWLRQZLWKRULQFLGHQWDOWRDQ\
GHEWVLQFXUUHGE\WKH&RPSDQ\WKH$GPLQLVWUDWRUVRUWKH$GPLQLVWUDWRUV 
SDUWQHUVRUHPSOR\HHVLQWKHFRXUVHRIWKHDGPLQLVWUDWLRQRIWKLV'HHGDQG

LLL 

DOODFWLRQVGHPDQGVVXLWVSURFHHGLQJVGHEWVFODLPVORVVHVGDPDJHVRURWKHU
OLDELOLWLHV ZKHWKHUSUHVHQWRUIXWXUHFHUWDLQRUFRQWLQJHQWDVFHUWDLQHGRU
VRXQGLQJRQO\LQGDPDJHV DJDLQVWWKH'HHG$GPLQLVWUDWRUVRUWKH'HHG
$GPLQLVWUDWRUV SDUWQHUVRUHPSOR\HHVDULVLQJRXWRIRULQFRQQHFWLRQZLWKRU
LQFLGHQWDOWRWKH'HHG$GPLQLVWUDWRUV DGPLQLVWUDWLRQRIWKLV'HHGDQG

DVWRWKH'HHG$GPLQLVWUDWRUVLQWKHLUIRUPHUFDSDFLW\DV9ROXQWDU\$GPLQLVWUDWRUVRIWKH
&RPSDQ\
L




WKH9ROXQWDU\$GPLQLVWUDWRUV ULJKWRIUHPXQHUDWLRQDQGUHLPEXUVHPHQWDV
YROXQWDU\DGPLQLVWUDWRUVRIWKH&RPSDQ\SXUVXDQWWR3DUW$RIWKH$FWDVLV
SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW


DSSURYHGIURPWLPHWRWLPHXQGHUVHFWLRQRI6FKHGXOH ,QVROYHQF\
3UDFWLFH6FKHGXOH &RUSRUDWLRQV RIWKH$FW
LL 

DOODFWLRQVGHPDQGVVXLWVSURFHHGLQJVGHEWVFODLPVORVVHVGDPDJHVRURWKHU
OLDELOLWLHV ZKHWKHUSUHVHQWRUIXWXUHFHUWDLQRUFRQWLQJHQWDVFHUWDLQHGRU
VRXQGLQJRQO\LQGDPDJHV DULVLQJRXWRIRULQFRQQHFWLRQZLWKRULQFLGHQWDOWR
DQ\GHEWVLQFXUUHGE\WKH&RPSDQ\WKH9ROXQWDU\$GPLQLVWUDWRUVRU9ROXQWDU\
WKH$GPLQLVWUDWRUV SDUWQHUVRUHPSOR\HHVLQWKHFRXUVHRIWKHDGPLQLVWUDWLRQRI
WKH&RPSDQ\DQG

LLL 

DOODFWLRQVGHPDQGVVXLWVSURFHHGLQJVGHEWVFODLPVORVVHVGDPDJHVRURWKHU
OLDELOLWLHV ZKHWKHUSUHVHQWRUIXWXUHFHUWDLQRUFRQWLQJHQWDVFHUWDLQHGRU
VRXQGLQJRQO\LQGDPDJHV DJDLQVWWKH9ROXQWDU\$GPLQLVWUDWRUVRUWKH9ROXQWDU\
$GPLQLVWUDWRUV SDUWQHUVRUHPSOR\HHVDULVLQJRXWRIRULQFRQQHFWLRQZLWKRU
LQFLGHQWDOWRWKH9ROXQWDU\$GPLQLVWUDWRUV DGPLQLVWUDWLRQRIWKH&RPSDQ\

VDYHWKDWIROORZLQJ&RPSOHWLRQWKHLUULJKWVLQWKLVUHJDUGZLOOEHOLPLWHGWRWKH3DUWLFLSDWLQJ
&UHGLWRU3D\PHQW






7KH'HHG$GPLQLVWUDWRUVDQG9ROXQWDU\$GPLQLVWUDWRUVDUHQRWHQWLWOHGWRDQLQGHPQLW\
RXWRIWKHSURSHUW\RIWKH&RPSDQ\DJDLQVWDQ\FODLPVDULVLQJRXWRIDQ\IUDXGXOHQWRU
QHJOLJHQWDFWRURPLVVLRQE\WKH'HHG$GPLQLVWUDWRUVRUWKH9ROXQWDU\$GPLQLVWUDWRUVDQG
LQHDFKFDVHWKHLUSDUWQHUVRUHPSOR\HHV



7KHLQGHPQLW\VKDOOQRW
L

EHDIIHFWHGOLPLWHGRUSUHMXGLFHGLQDQ\ZD\E\DQ\LUUHJXODULW\GHIHFWRU
LQYDOLGLW\LQWKHDSSRLQWPHQWRIWKH'HHG$GPLQLVWUDWRUVRUWKH9ROXQWDU\
$GPLQLVWUDWRUVDQGH[WHQGVWRDOODFWLRQVVXLWVSURFHHGLQJVDFFRXQWVOLDELOLWLHV
FODLPVDQGGHPDQGVDULVLQJLQDQ\ZD\RXWRIDQ\GHIHFWLQWKHDSSRLQWPHQWRI
WKH'HHG$GPLQLVWUDWRUVRUWKH9ROXQWDU\$GPLQLVWUDWRUVWKHDSSURYDODQG
H[HFXWLRQRIWKLV'HHGRURWKHUZLVHRU

LL 

DIIHFWRUSUHMXGLFHDQ\RUDOOULJKWVWKDWWKH'HHG$GPLQLVWUDWRUVRUWKH9ROXQWDU\
$GPLQLVWUDWRUVPD\KDYHDJDLQVWWKH&RPSDQ\RUDQ\SHUVRQWREHLQGHPQLILHG
DJDLQVWWKHFRVWVFKDUJHVH[SHQVHVDQGOLDELOLWLHVLQFXUUHGE\WKH'HHG
$GPLQLVWUDWRUVRUWKH9ROXQWDU\$GPLQLVWUDWRUVE\RULQFLGHQWDOWRWKHH[HUFLVHRU
SHUIRUPDQFHRIDQ\RIWKHSRZHUVRUDXWKRULWLHVFRQIHUUHGRQWKH'HHG
$GPLQLVWUDWRUVRUWKH9ROXQWDU\$GPLQLVWUDWRUVE\WKLV'HHGRURWKHUZLVH



7KH'HHG$GPLQLVWUDWRUV DQGWKH9ROXQWDU\$GPLQLVWUDWRUV ULJKWRILQGHPQLW\RXWRIWKH
SURSHUW\RIWKH&RPSDQ\KDVSULRULW\RYHUWKH&ODLPVRIDQ\&UHGLWRURUDOO&UHGLWRUV
JHQHUDOO\ LQFOXGLQJWRWKHH[WHQWSHUPLWWHGE\ODZDQ\3ULRULW\&UHGLWRU V&ODLPV VDYH
WKDWIROORZLQJ&RPSOHWLRQWKHLUULJKWVRILQGHPQLW\ZLOOEHOLPLWHGWRWKH3DUWLFLSDWLQJ
&UHGLWRU3D\PHQW



7KH'HHG$GPLQLVWUDWRUVDQGWKH9ROXQWDU\$GPLQLVWUDWRUVDUHHQWLWOHGWRH[HUFLVHLQ
HDFKFDVHWKHLUULJKWRILQGHPQLW\FRQIHUUHGE\WKLV'HHGZKHWKHURUQRWWKH'HHG
$GPLQLVWUDWRUVKDYHSDLGRUVDWLVILHGWKH$GPLWWHG&ODLPV



7KH'HHG$GPLQLVWUDWRUVDQGWKH9ROXQWDU\$GPLQLVWUDWRUVDUHHQWLWOHGWRH[HUFLVHDOLHQ
RQWKHSURSHUW\RIWKH&RPSDQ\WRVHFXUHLQHDFKFDVHWKHLUULJKWRILQGHPQLW\XQGHU
WKLV'HHGDQGRWKHUZLVHDWODZDQGLQHTXLW\VDYHWKDWIROORZLQJ&RPSOHWLRQWKHLUULJKWV
LQWKLVUHJDUGZLOOEHOLPLWHGWRWKH3DUWLFLSDWLQJ&UHGLWRU3D\PHQW

SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW






7KH'HHG$GPLQLVWUDWRUVRUWKH9ROXQWDU\$GPLQLVWUDWRUVDUHHQWLWOHGWRH[HUFLVHDOLHQDW
ODZRULQHTXLW\RQWKHSURSHUW\RIWKH&RPSDQ\VDYHWKDWIROORZLQJ&RPSOHWLRQWKHLU
ULJKWVLQWKLVUHJDUGZLOOEHOLPLWHGWRWKH3DUWLFLSDWLQJ&UHGLWRU3D\PHQW

&RQWLQXLQJ,QGHPQLW\
7KHLQGHPQLW\LQWKH'HHGLVDFRQWLQXLQJLQGHPQLW\DQGZLOOHQGXUHGHVSLWHWKHUHPRYDORIWKH
'HHG$GPLQLVWUDWRUVRUWKHDSSRLQWPHQWRIQHZ'HHG$GPLQLVWUDWRUVRUWKHWHUPLQDWLRQRIWKH
'HHGIRUDQ\UHDVRQZKDWVRHYHU



,QGHPQLW\QRWDIIHFWHGRUSUHMXGLFHG
7KHLQGHPQLW\XQGHUFODXVHVDQGZLOOQRW





EHDIIHFWHGOLPLWHGRUSUHMXGLFHGLQDQ\ZD\E\DQ\LUUHJXODULW\GHIHFWRULQYDOLGLW\LQWKH
DSSRLQWPHQWRIWKH'HHG$GPLQLVWUDWRUVDQGH[WHQGVWRFRYHUDQ\DFWLRQVVXLWV
SURFHHGLQJVDFFRXQWVOLDELOLWLHVFODLPVDQGGHPDQGVDULVLQJLQDQ\ZD\RXWRIDQ\
GHIHFWLQWKHDSSRLQWPHQWRIWKH'HHG$GPLQLVWUDWRUVRUGHIHFWLQWKHDSSURYDORU
H[HFXWLRQRIWKH'HHGRURWKHUZLVHRU



DIIHFWRUSUHMXGLFHDOORUDQ\ULJKWVWKDWWKH'HHG$GPLQLVWUDWRUVPD\KDYHDJDLQVWWKH
&RPSDQ\RUDQ\RWKHUSHUVRQWREHLQGHPQLILHGDJDLQVWWKH&RVWVDQGOLDELOLWLHVLQFXUUHG
E\WKH'HHG$GPLQLVWUDWRUVLQWKHSHUIRUPDQFHRIRULQFLGHQWDOWRDQ\RIWKHSRZHUVRU
DXWKRULWLHVFRQIHUUHGRQWKH'HHG$GPLQLVWUDWRUVE\WKH'HHGRURWKHUZLVH

'HHG$GPLQLVWUDWRUV OLHQ
8QWLO&RPSOHWLRQWKH'HHG$GPLQLVWUDWRUVDQG9ROXQWDU\$GPLQLVWUDWRUV ZKHWKHURUQRWWKH\DUH
VWLOODFWLQJLQHLWKHUFDSDFLW\ DUHHQWLWOHGWRH[HUFLVHDOLHQRYHUWKH$VVHWVIRUDOODPRXQWVLQ
UHVSHFWRIZKLFKWKH\DUHHQWLWOHGWRDQLQGHPQLW\IURPWKH&RPSDQ\XQGHUFODXVH



3ULRULW\
7KH'HHG$GPLQLVWUDWRUV ULJKWRILQGHPQLW\XQGHUFODXVHDQGWKHLUOLHQXQGHUFODXVH
KDYHSULRULW\RYHUWKHFODLPVRIDOO&UHGLWRUV



5HSRUWLQJDQG0HHWLQJVRI&UHGLWRUV


5HSRUWLQJ
([FHSWDVUHTXLUHGE\ODZWKH'HHG$GPLQLVWUDWRUVDUHQRWUHTXLUHGWRUHSRUWWR&UHGLWRUV
+RZHYHUWKH'HHG$GPLQLVWUDWRUVZLOODGYLVHDOO&UHGLWRUVRIWKHGDWHRIWKHWHUPLQDWLRQRIWKLV
'HHGDQGWKH&UHGLWRUV 7UXVWEHFRPLQJHIIHFWLYHDQGPD\LQWKHLUDEVROXWHGLVFUHWLRQRWKHUZLVH
UHSRUWWR&UHGLWRUVGXULQJWKH'HHG3HULRGDWVXFKWLPHVDVWKH'HHG$GPLQLVWUDWRUVFRQVLGHU
DSSURSULDWHDQGRQPDWWHUVZKLFKWKH'HHG$GPLQLVWUDWRUVFRQVLGHURXJKWWREHEURXJKWWRWKH
DWWHQWLRQRI&UHGLWRUV






0HHWLQJV


7KH'HHG$GPLQLVWUDWRUVPD\FRQYHQHDPHHWLQJRUPHHWLQJVRI&UHGLWRUVDWDQ\WLPHLQ
DFFRUGDQFHZLWK'LYLVLRQRIWKH,QVROYHQF\3UDFWLFH6FKHGXOHDQGPXVWFRQYHQHVXFK
DPHHWLQJRUPHHWLQJVZKHQUHTXLUHGWRGRVRXQGHU'LYLVLRQRIWKH,QVROYHQF\
3UDFWLFH6FKHGXOH



7KHSURYLVLRQVRIWKLV'HHGPD\EHYDULHGE\UHVROXWLRQRI&UHGLWRUVSDVVHGDWDPHHWLQJ
RI&UHGLWRUVFRQYHQHGLQDFFRUGDQFHZLWKFODXVH D EXWRQO\LIWKHYDULDWLRQLVQRW
PDWHULDOO\GLIIHUHQWIURPDSURSRVHGYDULDWLRQVHWRXWLQWKHQRWLFHRIPHHWLQJ

SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW




7HUPLQDWLRQ


7HUPLQDWLRQRIWKLV'HHGIROORZLQJHIIHFWXDWLRQ




7KLV'HHGZLOOWHUPLQDWHRQWKHRFFXUUHQFHRI&RPSOHWLRQLQDFFRUGDQFHZLWKFODXVH
IROORZLQJWKH'HHG$GPLQLVWUDWRUVVLJQLQJDFHUWLILFDWHLQWKHIRUPRI6FKHGXOHLQ
DFFRUGDQFHZLWKFODXVH G LQUHVSHFWRIWKH&RPSDQ\

$XWRPDWLFWHUPLQDWLRQRIWKLV'HHG
7KLV'HHGDXWRPDWLFDOO\WHUPLQDWHVRQWKHHDUOLHURIWKHIROORZLQJ





WKH&RXUWPDNHVDQRUGHUWHUPLQDWLQJWKLV'HHGXQGHUVHFWLRQ'RIWKH$FWRU



WKH&UHGLWRUVSDVVDUHVROXWLRQWHUPLQDWLQJWKLV'HHGLQDFFRUGDQFHZLWKVHFWLRQV
& E DQG&$RIWKH$FW

,QLWLDWLRQRI7HUPLQDWLRQE\WKH'HHG$GPLQLVWUDWRUV
,IWKH'HHG$GPLQLVWUDWRUVUHDVRQDEO\GHWHUPLQHWKDWLWLVQRORQJHUSUDFWLFDEOHWRFRQWLQXHWR
LPSOHPHQWWKHDGPLQLVWUDWLRQXQGHUWKLV'HHGDQGLWLVQRW LQWKH'HHG$GPLQLVWUDWRUV 
UHDVRQDEOHRSLQLRQ FRPPHUFLDOO\MXVWLILDEOHWRYDU\WKLV'HHGWRDFKLHYHDVDWLVIDFWRU\RXWFRPH
IRU&UHGLWRUVWKH'HHG$GPLQLVWUDWRUVPD\





FRQYHQHDPHHWLQJRI&UHGLWRUVIRUWKHSXUSRVHRISDVVLQJDUHVROXWLRQXQGHU
VHFWLRQ& E RIWKH$FWDQG



IRUZDUGWRHDFK&UHGLWRUQRWOHVVWKDQILYH  EXVLQHVVGD\VEHIRUHWKHPHHWLQJDQXSWR
GDWHUHSRUWDERXWWKHSRVLWLRQRIWKH&RPSDQ\DFFRPSDQLHGE\DQ\ILQDQFLDOVWDWHPHQWV
DVWKH'HHG$GPLQLVWUDWRUVWKLQNILWWRJHWKHUZLWKDVWDWHPHQWWKDWWKH\GRQRWWKLQNLW
SUDFWLFDEOHRUGHVLUDEOHWRFRQWLQXHWKHDGPLQLVWUDWLRQRIWKLV'HHGDQGWKDWWKH
DGPLQLVWUDWLRQRIWKLVGHHGZLOOEHWHUPLQDWHGLIWKH&UHGLWRUVVRUHVROYH

(IIHFWRI7HUPLQDWLRQ
,QDFFRUGDQFHZLWKVHFWLRQ+RIWKH$FWWKHWHUPLQDWLRQRUDYRLGDQFHLQZKROHRULQSDUWRI
WKLV'HHGGRHVQRWDIIHFWWKHSUHYLRXVRSHUDWLRQRIWKLV'HHG



6HYHUDQFH
,IDQ\SDUWRIWKLV'HHGLVRUEHFRPHVLOOHJDOLQHIIHFWLYHLQYDOLGRUXQHQIRUFHDEOHWKDWSDUWZLOOEH
VHYHUHGIURPWKLV'HHGDQGWKDWVHYHUDQFHZLOOQRWDIIHFWWKHHIIHFWLYHQHVVYDOLGLW\RU
HQIRUFHDELOLW\RIWKHUHPDLQLQJSDUWRIWKLV'HHG



&RQVHTXHQFHVRI$XWRPDWLF7HUPLQDWLRQ




8SRQWHUPLQDWLRQRIWKLV'HHGLQDFFRUGDQFHZLWKFODXVHDQGLIVHFWLRQ$$RIWKH
$FWGRHVQRWDSSO\
L

WKH&RPSDQ\ZLOOEHWDNHQWRKDYHSDVVHGVSHFLDOUHVROXWLRQVXQGHUVHFWLRQ
RIWKH$FWWKDWWKH&RPSDQ\EHYROXQWDULO\ZRXQGXSDQGWKDWWKH'HHG
$GPLQLVWUDWRUVEHWKH&RPSDQ\ VOLTXLGDWRUV

LL 

5HJXODWLRQ$RIWKH5HJXODWLRQV DVWKRXJKWLWKDGQRWEHHQUHSHDOHG ZLOO
DSSO\DQG

LLL 

WKH&RPSDQ\ZLOOEHZRXQGXS

6XUYLYDORIFODXVHV
'HVSLWHDQ\SURYLVLRQRIWKLV'HHGFODXVHVDQGVXUYLYHWKH
WHUPLQDWLRQRIWKLV'HHG




SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW




$SSOLFDWLRQWR&RXUW


8QIRUHVHHQFLUFXPVWDQFHV
,IDQ\FLUFXPVWDQFHVDULVHIRUZKLFKWKLV'HHGGRHVQRWHLWKHUH[SUHVVO\RUE\QHFHVVDU\
LPSOLFDWLRQSURYLGHWKH'HHG$GPLQLVWUDWRUVZLOOLQWKHLUDEVROXWHGLVFUHWLRQPDNHVXFKSURYLVLRQ
DVWKH\WKLQNILWIRUWKHSXUSRVHRIHIIHFWXDWLQJWKLV'HHGDQGWKH\PD\LIWKH\WKLQNILWDSSO\WR
WKH&RXUWIRUGLUHFWLRQV



$SSOLFDWLRQWRWKH&RXUW
1RSHUVRQERXQGE\WKLV'HHG RWKHUWKDQWKH'HHG$GPLQLVWUDWRUVRUWKH'HHG3URSRQHQWV PD\
PDNHDQ\DSSOLFDWLRQWRWKH&RXUWLQUHODWLRQWRDQ\PDWWHUDULVLQJXQGHUWKLV'HHGXQOHVVDWOHDVW
%XVLQHVV'D\VSULRUQRWLFHLQZULWLQJKDVEHHQJLYHQWRWKH'HHG$GPLQLVWUDWRUV7KHQRWLFH
PXVWJLYHSDUWLFXODUVRIWKHSURSRVHGDSSOLFDWLRQDQGDWWDFKDFRS\RIDQ\SDSHUVSURSRVHGWREH
ILOHGZLWKWKH&RXUWLQVXSSRUWRIWKDWDSSOLFDWLRQ



9DULDWLRQ
6XEMHFWWRWKHSURYLVLRQVRIWKH$FWDYDULDWLRQRIDQ\WHUPRIWKLV'HHGPD\RQO\EHYDULHGZLWK
WKHZULWWHQFRQVHQWRIWKH'HHG3URSRQHQWDQGE\DUHVROXWLRQSDVVHGDWDPHHWLQJRIWKH
&UHGLWRUVFRQYHQHGLQDFFRUGDQFHZLWK'LYLVLRQRI6FKHGXOH ,QVROYHQF\3UDFWLFH6FKHGXOH
&RUSRUDWLRQV RIWKH$FWEXWRQO\LIWKHYDULDWLRQLVQRWPDWHULDOO\GLIIHUHQWIURPDSURSRVHG
YDULDWLRQVHWRXWLQDQRWLFHRIPHHWLQJ



$VVLJQPHQW
5LJKWVDULVLQJRXWRIRUXQGHUWKLV'HHGDUHQRWDVVLJQDEOHE\DSDUW\ZLWKRXWWKHSULRUZULWWHQ
FRQVHQWRIWKHRWKHUSDUWLHV



3RZHURI$WWRUQH\
7KH&RPSDQ\KHUHE\LUUHYRFDEO\DSSRLQWVHDFKRIWKH'HHG$GPLQLVWUDWRUVMRLQWO\DQGVHYHUDOO\
DVLWVDWWRUQH\WRH[HUFLVHRUUHIUDLQIURPH[HUFLVLQJ LQWKH'HHG$GPLQLVWUDWRUV DEVROXWH
GLVFUHWLRQ DQ\DQGDOORIWKH&RPSDQ\ VULJKWVRUSRZHUVLQUHODWLRQWRRULQFRQQHFWLRQZLWKLWV
ULJKWWLWOHDQGLQWHUHVWLQWKH([FOXGHG$VVHWVDQGWKH&RPSDQ\ZLOOPDNHGRDQGSURYLGHDOO
WKLQJVDQGGRFXPHQWVUHDVRQDEO\QHFHVVDU\WRJLYHSURSHUHIIHFWWRWKLVFODXVH



&UHGLWRU V3RZHURI$WWRUQH\
(DFK&UHGLWRULUUHYRFDEO\DSSRLQWVHDFKRIWKH'HHG$GPLQLVWUDWRUVMRLQWO\DQGVHYHUDOO\DVLWV
DWWRUQH\WRH[HFXWHDQ\GRFXPHQWWRJLYHHIIHFWWRWKHUHOHDVHVLQFODXVH



:DLYHU
1RSDUW\WRWKLV'HHGPD\UHO\RQWKHZRUGVRUFRQGXFWRIDQ\RWKHUSDUW\DVDZDLYHURIDQ\ULJKW
XQOHVVWKHZDLYHULVLQZULWLQJDQGVLJQHGE\WKHSDUW\JUDQWLQJWKHZDLYHU7KHPHDQLQJVRIWKH
WHUPVXVHGLQWKLVFODXVHDUHEHORZ






FRQGXFWLQFOXGHVGHOD\LQWKHH[HUFLVHRIDULJKW



ULJKWPHDQVDQ\ULJKWDULVLQJXQGHURULQFRQQHFWLRQZLWKWKLV'HHGDQGLQFOXGHVWKHULJKW
WRUHO\RQWKLVFODXVHDQG



ZDLYHULQFOXGHVDQHOHFWLRQEHWZHHQULJKWVDQGUHPHGLHVDQGFRQGXFWZKLFKPLJKW
RWKHUZLVHJLYHULVHWRDQHVWRSSHO

SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW




1RWLFHV


)RUPRI1RWLFH
$QRWLFHRURWKHUFRPPXQLFDWLRQWRDSDUW\XQGHUWKLV'HHG 1RWLFH PXVWEH





LQZULWLQJDQGLQ(QJOLVKDQGVLJQHGE\RURQEHKDOIRIWKHVHQGLQJSDUW\DQG



DGGUHVVHGWRWKDWSDUW\LQDFFRUGDQFHZLWKWKHGHWDLOVQRPLQDWHGLQWKHUHFLWDOV RUDQ\
DOWHUQDWLYHGHWDLOVQRPLQDWHGWRWKHVHQGLQJSDUW\E\1RWLFH 

+RZ1RWLFHPXVWEHJLYHQDQGZKHQ1RWLFHLVUHFHLYHG


$1RWLFHPXVWEHJLYHQE\RQHRIWKHPHWKRGVVHWRXWLQWKHWDEOHEHORZ



$1RWLFHLVUHJDUGHGDVJLYHQDQGUHFHLYHGDWWKHWLPHVHWRXWLQWKHWDEOHEHORZ

+RZHYHULIWKLVPHDQVWKH1RWLFHZRXOGEHUHJDUGHGDVJLYHQDQGUHFHLYHGRXWVLGHWKHSHULRG
EHWZHHQDPDQGSP DGGUHVVHH VWLPH RQD%XVLQHVV'D\ EXVLQHVVKRXUVSHULRG 
WKHQWKH1RWLFHZLOOLQVWHDGEHUHJDUGHGDVJLYHQDQGUHFHLYHGDWWKHVWDUWRIWKHIROORZLQJ
EXVLQHVVKRXUVSHULRG

0HWKRGRIJLYLQJ
1RWLFH

:KHQ1RWLFHLVUHJDUGHGDVJLYHQDQGUHFHLYHG

%\KDQGWRWKH
QRPLQDWHGDGGUHVV

:KHQGHOLYHUHGWRWKHQRPLQDWHGDGGUHVV

%\SUHSDLGSRVWWRWKH
QRPLQDWHGDGGUHVV

$WDP DGGUHVVHH VWLPH RQWKHVHFRQG%XVLQHVV'D\DIWHUWKH
GDWHRISRVWLQJ

%\ID[WRWKHQRPLQDWHG
ID[QXPEHU

$WWKHWLPHLQGLFDWHGE\WKHVHQGLQJSDUW\ VWUDQVPLVVLRQHTXLSPHQW
DVWKHWLPHWKDWWKHID[ZDVVHQWLQLWVHQWLUHW\
+RZHYHULIWKHUHFLSLHQWSDUW\LQIRUPVWKHVHQGLQJSDUW\ZLWKLQ
KRXUVDIWHUWKDWWLPHWKDWWKHID[WUDQVPLVVLRQZDVLOOHJLEOHRU
LQFRPSOHWHWKHQWKH1RWLFHZLOOQRWEHUHJDUGHGDVJLYHQRUUHFHLYHG
:KHQFDOFXODWLQJWKLVKRXUSHULRGRQO\WLPHZLWKLQDEXVLQHVV
KRXUVSHULRGLVWREHLQFOXGHG

%\HPDLOWRWKH
QRPLQDWHGHPDLO
DGGUHVV

:KHQWKHHPDLO LQFOXGLQJDQ\DWWDFKPHQW KDVEHHQVHQWWRWKH
DGGUHVVHH VHPDLODGGUHVV XQOHVVWKHVHQGHUUHFHLYHVDGHOLYHU\
IDLOXUHQRWLILFDWLRQLQGLFDWLQJWKDWWKHHPDLOKDVQRWEHHQDGGUHVVHGWR
WKHDGGUHVVHH 





1RWLFHPXVWQRWEHJLYHQE\HOHFWURQLFFRPPXQLFDWLRQ
$1RWLFHPXVWQRWEHJLYHQE\HOHFWURQLFPHDQVRIFRPPXQLFDWLRQ RWKHUWKDQID[DQGHPDLODV
SHUPLWWHGLQFODXVH 



-XULVGLFWLRQ
7KLV'HHGZLOOEHJRYHUQHGE\DQGFRQVWUXHGLQDFFRUGDQFHZLWKWKHODZVIRUWKHWLPHEHLQJLQ
IRUFHLQWKH6WDWHRI1HZ6RXWK:DOHVDQGDOOSHUVRQVERXQGE\WKLV'HHGVXEPLWWRWKH
H[FOXVLYHMXULVGLFWLRQRIWKH&RXUWVRIWKDW6WDWHLQFOXGLQJDQ\&RXUWVKDYLQJDSSHOODWH
MXULVGLFWLRQ




SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW




)XUWKHUDVVXUDQFHV
$OOSHUVRQVERXQGE\WKLV'HHGZLOOH[HUFLVHDOOVXFKSRZHUVDVDUHDYDLODEOHWRWKHPGRDOOVXFK
DFWVDQGWKLQJVDQGVLJQH[HFXWHDQGGHOLYHUDOOVXFKGRFXPHQWVDQGLQVWUXPHQWVDQGSURYLGH
DVVLVWDQFHDQGFRRSHUDWLRQDVPD\EHQHFHVVDU\RUUHDVRQDEO\UHTXLUHGWRJLYHIXOOHIIHFWWRWKH
SURYLVLRQVRIWKLV'HHG



(QWLUHDJUHHPHQW
7KLV'HHGVWDWHVDOOWKHH[SUHVVWHUPVDJUHHGE\WKHSDUWLHVLQUHVSHFWRILWVVXEMHFWPDWWHU,W
VXSHUVHGHVDOOSULRUGLVFXVVLRQVQHJRWLDWLRQVXQGHUVWDQGLQJVDQGDJUHHPHQWVLQUHVSHFWRILWV
VXEMHFWPDWWHU



1RUHOLDQFH
1RSDUW\KDVUHOLHGRQDQ\VWDWHPHQWE\DQ\RWKHUSDUW\QRWH[SUHVVO\LQFOXGHGLQWKLV'HHG



6HYHUDQFH
1RWZLWKVWDQGLQJDQ\WKLQJFRQWDLQHGLQDQ\SURYLVLRQRIWKLV'HHGLIDQ\VXFKSURYLVLRQLVKHOGRU
IRXQGWREHYRLGLQYDOLGRURWKHUZLVHXQHQIRUFHDEOHVXFKSURYLVLRQZLOOEHGHHPHGWREHVHYHUHG
IURPWKLV'HHGWRWKHH[WHQWRQO\WKDWLWLVYRLGLQYDOLGRUXQHQIRUFHDEOHEXWWKHUHPDLQGHURIDQ\
VXFKSURYLVLRQDQGWKLV'HHGZLOOUHPDLQLQIXOOIRUFHDQGHIIHFW



6WDPSGXW\DQG*67


6WDPS'XW\
7KH'HHG$GPLQLVWUDWRUVRQEHKDOIRIWKH&RPSDQ\ZLOOSD\DOOVWDPSGXW\SD\DEOHRQWKLV'HHG
DQGDQ\RWKHUGRFXPHQWUHTXLUHGWRJLYHHIIHFWWRRUFRQWHPSODWHGE\WKHSURYLVLRQVRIWKLV'HHG



*67
$Q\*67SD\DEOHE\WKH'HHG$GPLQLVWUDWRUVLQUHVSHFWRID7D[DEOH6XSSO\PDGHXQGHUWKLV
'HHGRUFRQWHPSODWHGE\WKLV'HHGWRDQRWKHUSHUVRQ LQFOXGLQJDQ\SHUVRQERXQGE\WKLV'HHG 
PXVWEHERUQHE\WKDWRWKHUSHUVRQDQGZLOOEHSDLGE\WKDWSHUVRQVXEMHFWWRWKHSULRUUHFHLSWRI
DYDOLGWD[LQYRLFHLQDGGLWLRQWRWKHRWKHUFRQVLGHUDWLRQJLYHQE\WKDWSHUVRQWRWKH'HHG
$GPLQLVWUDWRUVRUWKH&RPSDQ\ DVWKHFDVHPD\EH IRUWKH7D[DEOH6XSSO\



&RXQWHUSDUWV
7KLV'HHGPD\EHH[HFXWHGLQDQ\QXPEHURIFRXQWHUSDUWV$OOFRXQWHUSDUWVWRJHWKHUZLOOEH
WDNHQWRFRQVWLWXWHRQHLQVWUXPHQW7UDQVPLVVLRQE\HPDLORIDQH[HFXWHGFRXQWHUSDUWRIWKLV
'HHGDQGDOOGRFXPHQWVUHTXLUHGWREHH[HFXWHGDQGGHOLYHUHGSXUVXDQWWRWKLV'HHGZLOOEH
GHHPHGWRFRQVWLWXWHGXHDQGVXIILFLHQWGHOLYHU\RIVXFKFRXQWHUSDUW






SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW


([HFXWHGDQGGHOLYHUHGDVD'HHG

6LJQHGVHDOHGDQGGHOLYHUHGE\$XWRQRPRXV(QHUJ\3W\/WG $GPLQLVWUDWRUV$SSRLQWHG  $&1
 E\LWVMRLQWDQGVHYHUDOGHHGDGPLQLVWUDWRULQWKHSUHVHQFHRI



Kathy Sozou


:LWQHVV6LJQDWXUH




'HHG$GPLQLVWUDWRU


.LUVW\3ULQVORR

1DPHRI:LWQHVV

(DFKRIWKHMRLQWDQGVHYHUDOGHHGDGPLQLVWUDWRUDQGWKHZLWQHVVVWDWHVWKDWWKLV'HHGZDVVLJQHGLQ
FRXQWHUSDUWDQGZLWQHVVHGRYHUDXGLRYLVXDOOLQNLQDFFRUGDQFHZLWKVHFWLRQ*RIWKHElectronic
Transactions Act 2000 16: 

6LJQHGVHDOHGDQGGHOLYHUHGE\-DVRQ3UHVWRQ
LQWKHSUHVHQFHRI


Jason Preston



:LWQHVV6LJQDWXUH


.LUVW\3ULQVORR



6LJQDWXUH


1DPHRI:LWQHVV

(DFKRI-DVRQ3UHVWRQDQGWKHZLWQHVVVWDWHVWKDWWKLV'HHGZDVVLJQHGLQFRXQWHUSDUWDQGZLWQHVVHG
RYHUDXGLRYLVXDOOLQNLQDFFRUGDQFHZLWKVHFWLRQ*RIWKHElectronic Transactions Act 2000 16: 






SDJH

'HHGRI&RPSDQ\$UUDQJHPHQW

6LJQHGVHDOHGDQGGHOLYHUHG E\-DVRQ,UHODQG
LQWKHSUHVHQFHRI

:LWQHVV6LJQDWXUH

6LJQDWXUH

.LUVW\3ULQVORR
1DPHRI:LWQHVV
(DFKRI-DVRQ,UHODQG DQGWKHZLWQHVVVWDWHVWKDWWKLV'HHGZDVVLJQHGLQFRXQWHUSDUWDQGZLWQHVVHG
RYHUDXGLRYLVXDOOLQNLQDFFRUGDQFHZLWKVHFWLRQ*RIWKHElectronic Transactions Act 2000 16: 

6LJQHGVHDOHGDQGGHOLYHUHG E\.DWKHULQH6R]RX
LQWKHSUHVHQFHRI

Kathy Sozou
:LWQHVV6LJQDWXUH

6LJQDWXUH

.LUVW\3ULQVORR
3ULQW1DPH

(DFKRI.DWKHULQH6R]RXDQGWKHZLWQHVVVWDWHVWKDWWKLV'HHGZDVVLJQHGLQFRXQWHUSDUWDQGZLWQHVVHG
RYHUDXGLRYLVXDOOLQNLQDFFRUGDQFHZLWKVHFWLRQ*RIWKHElectronic Transactions Act 2000 16: 

SDJH 

Deed of Company Arrangement

Signed sealed and delivered by ITB Holdings Pty Ltd ACN 652 752 086
in accordance with section 127 of the Corporations Act 2001 (Cth):

Directorr Signature
S gnature
Si

Secretary/Director Signature

Simon Mason

Matthew Linney

Print Name

Print Name
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Creditors' Trust Deed
This Deed is made on

13 August 2021

Parties
1

Jason Preston, Jason Ireland and Katherine Sozou of c/- McGrathNicol, Level 12, 20 Martin
Place, Sydney NSW 2000 in their capacity as joint and several deed administrators of the
Company (the Trustees).

2

Autonomous Energy Pty Ltd (Administrators Appointed) (ACN 113 593 383) of c/McGrathNicol, Level 12, 20 Martin Place, Sydney NSW 2000.

Recitals
A

On the Appointment Date, Jason Preston, Jason Ireland and Katherine Sozou were appointed as
administrators of the Company pursuant to Part 5.3A of the Act.

B

The Deed Proponent has proposed a deed of company arrangement in respect of the Company
under which ownership of the Company would be transferred to the Deed Proponent, the
Company would be released from certain liabilities and certain funds would be made available for
distribution to Creditors on the terms set out in the DOCA and this Deed.

C

At meetings held on 12 August 2021 and convened pursuant to section 439A of the Act, the
Creditors of each of the Company resolved that the companies execute the DOCA proposed by
the Deed Proponent under section 444B(2)(b) of the Act.

D

On or about the date of this Deed, the Deed Administrators, the Deed Proponent and the
Company executed the DOCA pursuant to section 444B(2)(b) of the Corporations Act.

E

The Fund Amount will be transferred to the Trustees to settle the Trust on the terms set out in the
DOCA and this Deed.

F

The Company and the Trustees enter into this Deed as contemplated by the DOCA in order to
facilitate a distribution by the Trustees to the Participating Creditors in their capacity as
beneficiaries of the Trust Fund.

It is agreed as follows.
1

Definitions and interpretation

1.1

Definitions
Unless defined below, capitalised terms used in this Deed have the meaning set out in the
DOCA:
Admitted Claim means any Claim by a Participating Creditor against the Company that is
admitted by the Trustees after adjudication in accordance with clause 5 of this Deed.
Deed means this creditors’ trust deed as amended from time to time.
Dividend means any amount paid to a Participating Creditor in respect of that Creditor’s Admitted
Claim.
DOCA means the deed of company arrangement executed by the Company, the Deed Proponent
and the Voluntary Administrators in accordance with the resolution referred to in the recitals of
this Deed.
Final Dividend means the last Dividend amount paid by the Trustees to any Participating
Creditor under this Deed.
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Indemnity means the indemnity in clause 9 of this Deed.
Termination Date means the date on which the Trust terminates in accordance with clause 13.
Trust means the trust established by this Deed.
Participating Creditor’s Claim means a Claim of a Participating Creditor.
Trust Fund means the trust fund contemplated by the DOCA and established under this Deed,
being the aggregate of the Fund Amount (which will be held in an account to be established by
the Trustee).
Trustee Act means The Trustee Act 1925 (NSW).
Trustees means jointly and severally, Jason Preston, Jason Ireland and Katherine Sozou , in
their capacity as trustees of the Trust and any successor to that office appointed pursuant to the
Trustee Act.
Trustee's Costs means all costs, charges, fees (including legal fees), government charges,
taxes (including any Stamp Duty required to be paid in accordance with clause 14.9 of this Deed)
and expenses incurred by the Voluntary Administrators, Deed Administrators or Trustees in the
performance of their duties, obligations and responsibilities under this Deed and the Trustee Act.
Trustee's Remuneration means the remuneration of the Trustee referred to in clause 8.

1.2

Interpretation
In this Deed:
(a)

a reference to an entity is a reference to that entity in its own right and in its capacity as
trustee of any trust;

(b)

words importing the singular will (where appropriate) include the plural and vice versa;

(c)

words importing any one gender will (where appropriate) include the other gender and
vice versa;

(d)

if a word or phrase is defined, its other grammatical forms have a corresponding
meaning;

(e)

words importing natural persons will (where appropriate) include corporations, firms,
unincorporated associations, partnerships, trusts and any other entities recognised by law
and vice versa;

(f)

words “written” and “in writing” include any means of visible reproduction of words in a
tangible and permanently visible form;

(g)

headings are for convenience of reference only and will not affect the meaning or
interpretation of this Deed;

(h)

references to any statutory enactment or law will be construed as references to that
enactment or law as amended or modified or re-enacted from time to time and to the
corresponding provisions of any similar enactment or law of any other relevant
jurisdiction;

(i)

references to Parts, Clauses, paragraphs and Schedules will be construed as references
to the Parts, Clauses, paragraphs and Schedules of and to this Deed;

(j)

unless otherwise stated, references to Sections will be construed as references to
Sections of the Act and references to Regulations will be construed as references to the
Regulations;

(k)

a term of expression not otherwise defined in this Deed shall have the same meaning, if
any, as provided for in the Act;
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1.3

(l)

references to an “agreement” include any undertaking, deed, agreement and legally
enforceable arrangement, whether or not in writing;

(m)

references to an agreement or document (including a reference to this Deed) are to the
agreement or document as amended, substituted, novated, supplemented, varied or
replaced;

(n)

references to the rights or obligations of two or more persons under this Deed will be
interpreted as entitling or obliging them jointly and severally;

(o)

the meaning of general words is not limited by specific examples introduced by
“including”, “for example” or similar expressions;

(p)

a construction that would promote the purpose or object underlying this Deed (whether or
not stated in this Deed) is to be preferred to a construction that would not promote that
purpose or object;

(q)

no rule of construction applies to the disadvantage of a party to this Deed because that
party was responsible for the preparation of this Deed or any part of it;

(r)

a reference to “$” is to Australian currency; and

(s)

a reference to “cash” includes cash equivalents.

Inconsistency with Act or Regulations
If there is any inconsistency between the provisions of this Deed and the Act, Trustee Act,
Regulations, Insolvency Practice Schedule, or Insolvency Practice Rules this Deed shall prevail
to the extent permitted by law.

1.4

Other inconsistencies
If there is any inconsistency between the provisions of this Deed and the constitution of the
Company and any other obligation binding on the Company, the provisions of this Deed shall
prevail to the extent of the inconsistency, and all persons bound by this Deed agree to sign all
documents and do all things necessary to remove such inconsistency, the costs of which shall be
borne by the Company.

1.5

Business Days
Except where otherwise expressly provided, if the day on or by which any act, matter or thing is to
be done as required by this Deed is a day other than a Business Day, such act, matter or thing
shall be done on the immediately succeeding Business Day.

2

Declaration of Trust

2.1

Declaration
The Trustees acknowledge and declare that the Trust Fund will be held on trust by the Trustees
for the Participating Creditors..

2.2

Name of Trust
The trust constituted by this Deed will be called the Autonomous Energy Creditors' Trust.

2.3

Trustees' powers
Without limiting the powers that the Trustees have by operation of the Trustees Act, for the
purposes of administering the trust created by this Deed, the Trustees have the following powers:
(a)

to administer the Trust Fund in accordance with the provisions set out in the DOCA and
this Deed;
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(b)

to fulfil the Trustees' obligations in accordance with the terms of this Deed;

(c)

to sell, re-invest or otherwise deal with the assets of the Trust Fund;

(d)

to perfect title in any assets of the Trust Fund;

(e)

to insure any assets of the Trust Fund;

(f)

to, at any time, call meetings of the Creditors for the purpose of considering the variation
or termination of this Deed in accordance with the provisions of this Deed;

(g)

to admit Claims to proof in accordance with the provisions of the DOCA and this Deed;

(h)

to determine Admitted Claims and then to pay Dividends in accordance with the terms of
this Deed;

(i)

to act as attorney for the Company or any other person for any purpose associated with
the Trust or this Trust Fund;

(j)

to enforce compliance with the terms of this Deed;

(k)

to accept the transfer of any shares, stocks, debentures, debenture stock, annuities,
bonds, obligations or other securities of whatever nature that may at any time be
transferred to it;

(l)

to enter upon or take possession of the Trust Fund and to collect the revenue or income
from or interest on the Trust Fund and exercise any rights or powers relating to any part
of the Trust Fund;

(m)

to bring, prosecute and defend any claim, action, suit or proceeding, which power
includes the power to bring and defend any claim, counter- claim, set-off, action, suit or
proceeding in either of the Company's name or (after assignment) in the Trustees' name,
to enforce any right, claim or cause of action that forms part of the Trust Fund, and to that
end:
(i)

to issue or accept service of any writ, summons or other legal process and to
appear or be represented in any court and before all wardens, magistrates or
judicial or other officers as the Trustees think fit and to commence or defend and
conduct any action or other proceeding in any court of justice in relation to the
Trust Fund and any claim, proceeding or action forming part of the Trust Fund
and to prosecute, discontinue, compromise, stay, terminate or abandon that
proceeding or action as the Trustees think fit;

(ii)

to appoint any solicitor and counsel to prosecute or defend in those proceedings
as occasion may require; and

(iii)

to take any other lawful ways and means for the recovering or getting in any of
the Trust Fund;

(n)

to convene and hold meetings of the Participating Creditors for any purpose as the
Trustees consider fit;

(o)

to permit any person authorised by the Trustees to operate any account in the name of
the Trust;

(p)

to do all acts and execute in the name and on behalf of the Trust all deeds, receipts and
other documents;

(q)

to draw, accept, make or endorse any bill of exchange or promissory note in the name
and on behalf of the Trust;
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(r)

subject to the Act, to prove in the winding up of or under any scheme of arrangement
entered into by, or deed of company arrangement executed by, any contributory or debtor
of the Trust;

(s)

to bring or defend an application for the vesting or winding up of the Trust;

(t)

to report to the Participating Creditors from time to time;

(u)

to make interim or other distributions of the Trust Fund;

(v)

to appoint agents to do any business or attend to any matter or affairs of the Trust that
the Trustees are unable to do, or that it is unreasonable to expect the Trustees to do, in
person;

(w)

to appoint a solicitor, accountant or other professionally qualified person to assist the
Trustees;

(x)

to compromise any claim, action, suit or proceeding brought by or against the Trustees
on such terms as the Trustees consider fit, which power includes the power to
compromise any claim, action, suit or proceeding referred to in clause 2.3(m);

(y)

to provision for and set aside a sum or sums equal to an amount which the Trustees
reasonably anticipate may be payable in respect of any tax, including income tax, capital
gains tax or GST;

(z)

to do anything incidental to exercising a power set out in this Deed; and

(aa)

to do anything else that is necessary or convenient for administering the Trust.

3

Trust Fund

3.1

Trust Fund
The Trust Fund shall be comprised of:

3.2

(a)

The monies in the Account which is released to the Trustees upon effectuation of the
DOCA;

(b)

The amounts released to the Trustees from the Existing Term Deposit under clause
6.6(a) of the DOCA;

(c)

The Excluded Assets and the proceeds from those (to the extent not covered by (a) and
(b) above;

(d)

The Sale Consideration (if any) received in accordance with clause 11 of the DOCA; and

(e)

any interest earned on the Fund Amount held in the Trust Fund.

Trust Deed
The Trust Fund is to be held by the Trustees for the benefit of the Participating Creditors.

3.3

Distribution of the Trust Fund
(a)

The Trust Fund will be applied in the following order of priority:
(i)

the Voluntary Administrators' and Former Voluntary Administrators' remuneration,
costs and expenses;

(ii)

the Priority Creditors for any Admitted Claim which is a Priority Creditor's Claim;

(iii)

the Deed Administrators' and the Trustees' remuneration, costs and expenses;

(iv)

the sum of $1 to Iugis as consideration for the transfer of the shares that it owns
in the Company;
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3.4

(v)

on a pro rata basis, the Participating Creditors (other than the Priority Creditors)
for any Admitted Claim; and

(vi)

finally, any remaining balance of the Trust Fund is to be paid to Iugis (being the
equity owner prior to the implementation of the DOCA).

(b)

For the avoidance of doubt, no distributions will be made in respect of a Participating
Creditor's Claim unless that Participating Creditor's Claim is an Admitted Claim.

(c)

For the purposes of section 444DA of the Act, any Terminated Employees will retain a
priority in respect of the assets of the Trust Fund at least equal to that which they would
have been entitled if the property of the Company had been applied in accordance with
sections 556, 560 and 561 of the Act.

(d)

The Trustees may distribute the Trust Fund at such times as the Trustees consider, in
their absolute discretion, is appropriate and feasible to do so, including making
distributions under any lower ranking subclause in clause 3.3(a) in advance of making
any payments under any higher ranking subclause, on the basis that they have retained
sufficient funds to ensure that any payments to be made under those higher ranking
subclauses will be made when the time comes to do so.

Subsequent Trust distribution
In the event that the Sale Consideration is paid, that shall be distributed in accordance with the
order of priority in clause 3.3.

3.5

Unclaimed monies
In the event that the Trustees, for any reason, are unable to locate a Participating Creditor, or if
any cheque sent by the Trustees to a Participating Creditor has not been presented within 12
months, then:

3.6

(a)

the Trustees shall stop payment of such cheque;

(b)

the moneys represented by such stopped cheque or held by the Trustees on behalf of the
Participating Creditor shall be paid to the relevant authority; and

(c)

the provisions of sections 544(1) and 544(3) of the Act will apply, with such modifications
as are necessary, to such payment as if references in those sections to 'liquidator' were
references to the 'Trustees'.

Postponement
Should proceedings be brought by any person in respect of the distribution of the Trust Fund, and
the Trustees have made or apprehend that they will make a claim on the Indemnity, then the
Trustees are entitled at their sole discretion to postpone the payment of any Dividend until
determined by the Trustees.

4

Perpetuity Period
Notwithstanding any other provision in this Deed, each
(a)

interest in property; and

(b)

Trustees' power over or in connection with property,

created or granted by this Deed that, but for this provision, might vest, take effect, or be
exercisable after the expiry of eighty (80) years commencing on the date of this Deed, but which
has not vested or taken effect by that date,
(a)

will vest or take effect on the last day of that period; and
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(b)

is exercisable only on or before the last day of that period.

5

Claims

5.1

Admissibility of Claims

5.2

(a)

Upon this Deed being settled and upon Completion, in accordance with clause 7.4 of the
DOCA, all Claims of the Participating Creditors against the Company will convert to and
become claims against the Trust Fund under this Deed, equal in amount to the released
Claims.

(b)

Interest will not accrue or be payable on any Admitted Claim.

Trustees' discretion
The Trustees may, in their absolute discretion:
(a)

admit all or part of any Claim by a Participating Creditor;

(b)

reject all or part of any Claim by a Participating Creditor; or

(c)

pay any Admitted Claim of a Participating Creditor,

in accordance with the provisions of this Deed.

5.3

Set-off
(a)

(b)

5.4

Subject to clause 5.3(b), where there have been mutual credits, mutual debts or other
mutual dealings between the Company and an Admitted Creditor:
(i)

an account must be taken of what is due from the one party to the other in
respect of those mutual dealings;

(ii)

the sum due from one party is to be set off against any sum due from the other
party;

(iii)

only the balance of the account (if any) in favour of the Participating Creditor as
against the Company is to be admissible to proof under this Deed.

A Participating Creditor is not entitled under clause 5.3(a) to claim the benefit of any setoff if, at the time of giving credit to the Company, or at the time of receiving credit from the
Company, it had notice of the fact that the Company was insolvent.

Determination of Claims
(a)

Except to the extent (if any) they are excluded or modified by or are inconsistent with the
terms of the DOCA, subdivisions A, B, C, D and E of Division 6 of Part 5.6 of the Act
(except sections 553(1A) and section 553B of the Act) (other than to the extent expressly
incorporated)) and section 544 apply to Claims under this Deed as if references to the
liquidator were references to the Trustees and references to winding up were references
to this Deed, and with such other modifications as are necessary to give effect to this
Deed, except to the extent that those provisions are varied or excluded expressly or
impliedly by this Deed.

(b)

Regulations 5.6.11A, 5.6.37, 5.6.39 to 5.6.43 (inclusive), 5.6.44 to 5.6.53 (inclusive) and
5.6.55 to 5.6.72 (inclusive) of the Regulations shall apply to this Deed and to the
Trustees, and as if references to the liquidator were references to the Trustees and
references to winding up were references to this Deed, and with such other modifications
as are necessary to give effect to this Deed, except to the extent that those provisions are
varied or excluded expressly or impliedly by this Deed.
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5.5

(c)

Any notice (Call for Proofs) given by the Deed Administrators in accordance with the
terms of the DOCA requiring a Creditor to submit particulars of his or her debt or claim, or
to formally prove his or her debt or claim, will be treated for the purpose of this Deed as
sufficient to comply with regulations 5.6.39 and 5.6.49 respectively as applied by
clause 5.3.

(d)

The Trustees may make interim distributions of trust property under this Deed.

(e)

The Trustees must declare and distribute trust property under this Deed as soon as
practicable after the Trust comes into effect under clause 2.1. However, subject to
clauses 5.4(a) and 5.4(b), the Trustee has an absolute and unfettered discretion as to the
admission of Claims, and the amount and timing of the distribution of the trust property in
payment of Admitted Claims.

(f)

Where the Trustees propose to reject a Claim (whether in part or in full) the Trustee shall
send a notice to the Claimant informing the Claimant of the proposed rejection and giving
the party 14 days within which to make an application to the Court to determine the
questions relating to the Claim.

(g)

The Trustees are entitled to rely upon any steps and determinations made by the Deed
Administrators for the purposes of this clause in respect of whether a claim asserted for
the purposes of claiming under this Deed is an Admitted Claim, together with any
information, and proofs or particulars or debt provided to the Deed Administrators.

Register of Admitted Creditors
The Trustees shall maintain a list of the Participating Creditors that are Admitted Creditors
including a register of distributions or dividends made by the Trustees under this Deed to the
relevant Admitted Creditors.

5.6

Retention of and access to records
The Trustees may at any time inspect the books and records of the Company and the Company
authorises the Trustees and their staff to enter the Company premises on any Business Day
between the hours of 9.00am and 5.00pm with no less than 48 hours prior notice for the purpose
of conducting such an inspection and for the purpose of doing anything necessary or desirable in
the exercise of their powers and discretions and the performance of their duties, obligations and
responsibilities as Trustees under this Deed.

5.7

Superannuation debts not admissible
For the purposes of section 444DB of the Act, the Trustees must determine that a debt (or part
therefore) by way of a Superannuation Contribution is not admissible to proof as a Participating
Creditor Claim if:
(a)

(b)

5.8

that debt (or part of the debt) by way of Superannuation Guarantee Charge:
(i)

has been paid; or

(ii)

is, or is to be, admissible against the Company; and

the Trustees are satisfied that the Superannuation Guarantee Charge is attributable to
the whole of that first-mentioned debt.

Creditors' costs and expenses
Any costs and expenses incurred by a Participating Creditor in asserting a Claim under this Deed
will be borne by that Creditor and will not form part of that Creditor's Claim under this Deed.
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5.9

Abandonment of Claims
A Participating Creditor will have abandoned, and will be taken for all purposes to have
abandoned, all Claims and all other entitlements (if any) in the Trust Fund:

5.10

(a)

which are not the subject of a proof lodged with the Trustees in the form required by the
Trustees prior to the declaration of a Final Dividend; or

(b)

which have been rejected by the Trustees and which are not the subject of any appeal or
application to the Court within the time allowed under clause 5.4(f).

Discharge of Claims
All Participating Creditors having a Claim must accept their Admitted Claims under this Deed (if
any) in full satisfaction and complete discharge of all claims which they have or claim to have
against the Trustees or the Trust Fund and each of them will, if called upon to do so, execute and
deliver to the Trustees such forms of release of any such claim as the Trustees require.

5.11

Claims extinguished
On payment of the Final Dividend to the Participating Creditors from the Trust Fund, all Claims
against the Trust Fund are extinguished and each Participating Creditor will, if called upon to do
so, execute and deliver to the Trustees such forms of release of any Claim as the Trustees
require.

5.12

Bar
After distribution of the Final Dividend from the Trust Fund, the Trustees may plead this Deed in
bar to any Participating Creditor's Claim.

5.13

Excluded Creditors
The Excluded Creditors are not entitled to participate in or receive any distribution from, and will
not prove to recover any Excluded Claim for the purpose of, or in relation to, the Trust Fund, in
respect of an Excluded Claim. For the avoidance of doubt, the Excluded Creditors will be entitled
to make a claim against the Trust Fund, in accordance with the Trust Deed, for any Claim that is
not an Excluded Claim.

6

GST

6.1

Definitions
Words and expressions used in this clause 6 which are defined in the GST Act have the same
meaning in this clause.

6.2

GST credits during operation of Trust
The parties agree and acknowledge that to the extent that an input tax credit is available in
respect of a Trustee Cost which is incurred and paid for by the Voluntary Administrators, Deed
Administrators or Trustees during the period of the administration, deed administration or
operation of the Trust, the Trustees (acting in their capacity as Trustees of the Trust) will be
responsible for the claiming those input tax credits.

7

Meetings of Creditors
The Trustees may at any time convene a meeting of Participating Creditors and except to the
extent (if any) they are excluded or modified by or are inconsistent with the terms of this Deed,
Division 75 of the Insolvency Practice Schedule and Division 75 of the Insolvency Practice Rules,
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with such modifications as are necessary, to meetings of the Participating Creditors as if the
references to the an external administrator or chairperson were references to the Trustees.

8

Remuneration of Trustees
The Trustees:
(a)

(b)

are to be remunerated at the usual rates charged by McGrathNicol from time to time in
respect of any work done by the Trustees, and or any of their partners, employees,
directors, officers, contractors, advisers, authorised agents or delegates of the Trustees,
in connection with:
(i)

the calling for and adjudicating upon proofs of Claims;

(ii)

the distribution of the Trust Fund;

(iii)

the exercise of their powers and discretions and performance of their duties,
obligations and responsibilities as Trustees under this Deed; and

acknowledge that the Trustees' Costs, including costs, charges and expenses (including
those incurred in connection with advisers) incurred in connection with the foregoing,
including any stamp duty payable by them in respect of this Deed in accordance with
clause 15.9 will be payable from the Trust Fund.

9

Indemnity

9.1

Indemnity
To the maximum extent permitted by law, the Trustees are entitled to be indemnified out of the
Trust Fund for:
(a)

the Trustee's Remuneration;

(b)

Trustee's Costs; and

(c)

all actions, demands, suits, proceedings, debts, claims, losses, damages or other
liabilities (whether present or future, certain or contingent, ascertained or sounding only in
damages) arising out of, in connection with or incidental to this Deed which may be
commenced, incurred by or made on the Trustees and any of their partners, employees,
directors, officers, contractors, advisers, authorised agents or delegates, by any person
and against all costs, charges and expenses incurred by the Trustees in respect of them,

provided that the Trustees shall not be entitled to an indemnity in respect of any liabilities or
demands to the extent that the indemnification contravenes the Act or the Trustee Act or if the
Trustees, or any partner, employee, authorised agent or delegate of the Trustees have acted
negligently, in breach of fiduciary duty or in breach of trust.

9.2

Continuing indemnity
This indemnity takes effect on and from the Commencement Date and will be without limitation as
to time and will operate notwithstanding the removal of the Trustees (or either of them) and the
appointment of new trustees or the termination of this Trust for any reason whatsoever.

9.3

Indemnity not to be affected or prejudiced
The indemnity under clause 9.1 will not:
(a)

be affected, limited or prejudiced in any way by any irregularity, defect or invalidity in the
appointment of the Trustees and will extend to all actions, suits, proceedings, accounts,
liabilities, claims and demands arising in any way out of any defect in the appointment of
the Trustees, the approval and execution of this Deed or otherwise; or
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(b)

affect or prejudice all or any rights that the Trustees may have against any other person
to be indemnified against the costs, charges, expenses and liabilities incurred by the
Trustees of or incidental to the exercise or performance of any of the powers of
authorities conferred on the Trustees by this Deed or otherwise.

10

Liability

10.1

Exclusion of liability
(a)

(b)

10.2

To the maximum extent permitted by law, the Trustees, and any of their partners,
employees, directors, officers, contractors, advisers, authorised agents or delegates, are
not liable for any loss or damage occasioned to the Trust Property or to any person by:
(i)

the exercise of any discretion or power conferred by this Deed or by law on the
Trustees or any delay or failure to exercise any of those discretions or powers;

(ii)

any breach of duty or trust, unless it is proved to have been committed, made or
omitted in personal, conscious and fraudulent bad faith by the Trustees or any of
their partners, employees, directors, officers, contractors, advisers, authorised
agents or delegates; or

(iii)

any disclosure by the Trustees or the officer of any document, matter or thing
relating to the Trust, the Trust Property or any Participating Creditor or other
beneficiary.

All persons claiming any interest in the Trust Property must be treated as taking it with
and subject to notice of the protection conferred by this clause 10.

Proceedings against co-trustee
The Trustees are not bound to take any proceeding against a co-trustee for any breach or alleged
breach of trust committed by the co-trustee.

10.3

Reliance on advice
Where the Trustees act in reliance upon the advice of any solicitor instructed on behalf of the
Trust in relation to the interpretation of the provisions of this Deed or any document or statute or
any matter concerning the administration of the Trust, the Trustees are not liable to any person in
respect of any act done or omitted to be done by the Trustees in accordance with the advice.

11

Trustees' retirement
Any Trustee may retire at any time by giving not less than 14 days' prior written notice to the
Company unless that retirement would result in there being no remaining Trustee in which event
the Trustees must:

12

(a)

convene a meeting of Participating Creditors in accordance with clause 6 of this Deed for
the purpose of approving the appointment of a replacement trustee;

(b)

assign to a replacement trustee nominated by the Participating Creditors the Trustees'
rights, title and benefit under this Deed; and

(c)

do all things reasonably necessary to effect the assignment referred to in clause 11(b).

Trustees not obliged to take action
The Trustees will not be obliged to take any action under this Deed until such time as there are
sufficient funds in hand and immediately available to them without prior or apprehended claim as
referred to in clauses 3.4 and 3.5 to pay their remuneration, costs, fees and expenses.
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13

Termination

13.1

Termination of the Trust
This Trust will terminate and the Trustees will resign after the final distribution has been made
under clause 3.3 of this Deed.

13.2

Meeting of Participating Creditors
The Trustees must convene a meeting of Participating Creditors to consider a resolution to vary
this Deed or terminate the Trust if:

13.3

(a)

at any time prior to the termination of the Trust, the Trustees determine that it is no longer
practicable to continue to implement or carry out this Deed; or

(b)

the Court so orders.

Termination of the Trust by Court order and Participating Creditors' resolution
This Trust will terminate if:

13.4

(a)

a Court so orders; or

(b)

the Participating Creditors pass a resolution terminating this Trust at a meeting duly
convened pursuant to clause 13.2.

Report to Participating Creditors
Upon a meeting being convened pursuant to clause 13.2, the Trustees must send each
Participating Creditor prior to the meeting a report as to the state of affairs of the Trust
accompanied by such financial statements as the Trustees think fit. The report must include:

13.5

(a)

a statement explaining the circumstances which have caused the Trustees to convene
the meeting pursuant to clause 13.2; and

(b)

a statement that this Trust will be terminated if the Participating Creditors so resolve.

Previous operation of this deed preserved
The termination or avoidance, in whole or in part, of this Trust does not affect the efficacy of any
act done prior to the termination or avoidance.

13.6

Variation of Deed
This Deed may be varied:
(a)

with the consent of the Trustees by resolution passed at a meeting of Participating
Creditors by a majority of Participating Creditors in number and in value, but only if the
variation is not materially different from the proposed variation set out in the notice of that
meeting and provided that the variation does not materially prejudice the interests of any
class of Participating Creditors without the approval of a majority of that class of
Participating Creditors in number and value; or

(b)

by the Court upon application of any of the Participating Creditors or the Trustees in
accordance with section 81 of the Trustee Act.

14

General

14.1

Severance
Notwithstanding anything contained in any provision of this Deed, if any such provision is held or
found to be void, invalid or otherwise unenforceable, such provision will be deemed to be severed
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from this Deed to the extent only that it is void, invalid or unenforceable, but the remainder of any
such provision and this Deed will remain in full force and effect.

14.2

Waiver
No party to this Deed may rely on the words or conduct of any other party as a waiver of any right
unless the waiver is in writing and signed by the party granting the waiver. The meanings of the
terms used in this clause are below:

14.3

(a)

conduct includes delay in the exercise of a right;

(b)

right means any right arising under or in connection with this Deed and includes the right
to rely on this clause; and

(c)

waiver includes an election between rights and remedies, and conduct which might
otherwise give rise to an estoppel.

Counterparts
This Deed may be executed in any number of counterparts. All counterparts together will be
taken to constitute one instrument. Transmission by email of an executed counterpart of this
Deed and all documents required to be executed and delivered pursuant to this Deed will be
deemed to constitute due and sufficient delivery of such counterpart.

14.4

Jurisdiction
This Deed will be governed by and construed in accordance with the laws for the time being in
force in the State of New South Wales and all persons bound by this Deed submit to the
exclusive jurisdiction of the Courts of that State, including any Courts having appellate
jurisdiction.

14.5

Further assurances
All persons bound by this Deed will exercise all such powers as are available to them, do all such
acts and things and sign, execute and deliver all such documents and instruments and provide
assistance and co-operation as may be necessary or reasonably required to give full effect to the
provisions of this Deed.

14.6

Entire agreement
This Deed states all the express terms agreed by the parties in respect of its subject matter. It
supersedes all prior discussions, negotiations, understandings and agreements in respect of its
subject matter.

14.7

No reliance
No party has relied on any statement by any other party not expressly included in this Deed.

14.8

Exercise of rights
(a)

Unless expressly required by the terms of this Deed, a party is not required to act
reasonably in giving or withholding any consent or approval or exercising any other right,
power, authority, discretion or remedy, under or in connection with this Deed.

(b)

A party may (without any requirement to act reasonably) impose conditions on the grant
by it of any consent or approval, or any waiver of any right, power, authority, discretion or
remedy, under or in connection with this Deed. Any conditions must be complied with by
the party relying on the consent, approval or waiver.
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14.9

Stamp duty
Any stamp duty assessed on this Deed is to be paid out of the Trust Fund.

15

Notices

15.1

Form of Notice
A notice or other communication to a party under this Deed (Notice) must be:

15.2

(a)

in writing and in English and signed by or on behalf of the sending party; and

(b)

addressed to that party in accordance with the details nominated in the recitals (or any
alternative details nominated to the sending party by Notice).

How Notice must be given and when Notice is received
(a)

A Notice must be given by one of the methods set out in the table below.

(b)

A Notice is regarded as given and received at the time set out in the table below.

However, if this means the Notice would be regarded as given and received outside the period
between 9.00am and 5.00pm (addressee's time) on a Business Day (business hours period),
then the Notice will instead be regarded as given and received at the start of the following
business hours period.
Method of giving
Notice

When Notice is regarded as given and received

By hand to the
nominated address

When delivered to the nominated address

By pre-paid post to the
nominated address

At 9.00am (addressee's time) on the second Business Day after the
date of posting

By fax to the nominated
fax number

At the time indicated by the sending party's transmission equipment
as the time that the fax was sent in its entirety.
However, if the recipient party informs the sending party within 4
hours after that time that the fax transmission was illegible or
incomplete, then the Notice will not be regarded as given or received.
When calculating this 4 hour period, only time within a business
hours period is to be included.

By email to the
nominated email
address

15.3

When the email (including any attachment) has been sent to the
addressee's email address (unless the sender receives a delivery
failure notification indicating that the email has not been addressed to
the addressee).

Notice must not be given by electronic communication
A Notice must not be given by electronic means of communication (other than fax and email as
permitted in clause 15.2).
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Executed and delivered as a Deed.
Signed sealed and delivered by Autonomous Energy Pty Ltd (Administrators Appointed) (ACN 113
593 383)
by its joint and several deed administrator in the presence of:

Kathy Sozou
Witness Signature

Deed Administrator

Kirsty Prinsloo
Name of Witness

Each of the joint and several deed administrator and the witness states that this Deed was signed in
counterpart and witnessed over audio visual link in accordance with section 14G of the Electronic
Transactions Act 2000 (NSW).

Signed sealed and delivered by Jason Preston
in the presence of:

Witness Signature

Jason Preston
Signature

Kirsty Prinsloo
Print Name

Each of Jason Preston and the witness states that this Deed was signed in counterpart and witnessed
over audio visual link in accordance with section 14G of the Electronic Transactions Act 2000 (NSW).
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Signed sealed and delivered by Jason Ireland
in the presence of:

Witness Signature

Signature

Kirsty Prinsloo
Print Name
Each of Jason Ireland and the witness states that this Deed was signed in counterpart and witnessed
over audio visual link in accordance with section 14G of the Electronic Transactions Act 2000 (NSW).

Signed sealed and delivered by Katherine Sozou
in the presence of:

Kathy Sozou
Witness Signature

Signature

Kirsty Prinsloo
Print Name

Each of Katherine Sozou and the witness states that this Deed was signed in counterpart and witnessed
over audio visual link in accordance with section 14G of the Electronic Transactions Act 2000 (NSW).
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