21 October 2016

Forager Australian Shares Fund
ARSN 139 641 491

NOTICE OF MEETING OF UNITHOLDERS
AND EXPLANATORY MEMORANDUM
Meeting to be held at 10am on Wednesday, 16 November 2016
at the office of Perpetual Limited, at Level 18, 123 Pitt Street, Sydney NSW 2000

YOUR VOTE IS VERY IMPORTANT.
IF YOU ARE UNABLE TO ATTEND THE MEETING, PLEASE
COMPLETE A PROXY FORM (FOR EACH OF YOUR
HOLDINGS) VIA ONLINE, EMAIL, MAIL, FAX OR BY HAND.
INSTRUCTIONS ENCLOSED

Issued by: The Trust Company (RE Services) Limited
ABN 45 003 278 831, AFSL 235150
Level 18, 123 Pitt Street, Sydney NSW 2000
in its capacity as Responsible Entity of the Forager Australian Shares Fund.
This Notice of Meeting and Explanatory Memorandum is dated 21 October 2016.
This is an important document. Please read the information in this document
carefully. It is important that you either attend the Meeting of Unitholders or
complete and lodge the enclosed Proxy Form. If you are in any doubt as to the course
of action to be taken, you should consult your adviser before making a decision.
The information accompanying the Notice of Meeting should not be taken as
the giving of investment advice by The Trust Company (RE Services) Limited
or Forager Funds Management Pty Ltd as they are not aware of your investment
objectives, financial position and particular needs. Before making any investment
decision and decision on how to vote on the Resolution(s) set out herein, you should
consider your particular financial circumstances and investment objectives and
consult with your professional adviser.

IMPORTANT NOTICES

The Forager Australian Shares Fund ARSN 139 641 491 (the Fund) is a registered managed investment scheme
and The Trust Company (RE Services) Limited ABN 45 003 278 831, AFSL 235150 (Perpetual, we, our, us)
is the responsible entity of the Fund and has issued this document.
The Explanatory Memorandum explains the Resolutions proposed in the Notice of Meeting for the meeting of
Unitholders to be held at 10am on Wednesday, 16 November 2016. Accordingly, the Explanatory Memorandum
should be read in conjunction with the Notice of Meeting.
This document includes certain statements that are forward looking. The words “anticipated”, “expected”,
“projections”, “forecast”, “estimates”, “could”, “may”, “target”, “consider” and “will” and other similar
expressions are intended to identify forward looking statements. Those forward looking statements, opinions and
estimates are not based on historical facts but rather reflect the assumptions, contingencies and expectations,
as at the date of this document, of Perpetual and Forager with regard to future events as at the date of this
document and which are subject to change without notice. They are subject to risk and uncertainties not all
of which can be known at this time and are based on assumptions which may prove to be incorrect in whole
or in part. As a result, actual results could differ materially from the forward looking statements included in
this document. Forward looking statements including projections, indications or guidance on future earnings
or financial position and estimates are provided as a general guide only and should not be relied upon as an
indication or guarantee of future performance. To the full extent permitted by law, Perpetual, Forager and their
directors, officers, employees, advisers, agents and intermediaries disclaim any obligation or undertaking to
release any updates or revisions to the information to reflect any change in expectations or assumptions.
The Explanatory Memorandum is not an offer or an invitation to acquire Units or any other financial products
and is not a prospectus, product disclosure statement or other offering document under law of the Commonwealth
of Australia or its states and territories or any other law. It is for information purposes only. The information
in the Explanatory Memorandum remains subject to change without notice. We will notify you of any material
changes. Updated information relating to the Explanatory Memorandum can be found at
www.foragerfunds.com/listed-investment-trust. The information in the Explanatory Memorandum is current as
at 21 October 2016 unless otherwise stated.
Where information in the Explanatory Memorandum is about tax, that information is general tax information
only, and you should seek professional tax advice before making a decision about how you should vote in relation
to the Resolutions. Actual outcomes for each Unitholder may differ depending on the particular circumstances of
each Unitholder.
All references to currency in this document are to Australian dollars, unless the context otherwise requires.
Capitalised terms used in this document have the meaning given to them in the Glossary, as set out in Section 9
of the Explanatory Memorandum.
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WHAT IS THIS DOCUMENT?

This document provides important information for Unitholders in the Forager Australian Shares Fund ARSN 139 641 491.
This document comprises of:
1. a Notice of Meeting that outlines that a Meeting of Unitholders will be held to consider the following:
(a) a proposal for listing the Fund on the Australian Securities Exchange; and
(b) proposed modifications to the constitution of the Fund dated 22 September 2009, as amended from time to time; and
2. an accompanying Explanatory Memorandum that provides background information to the resolutions that Unitholders are
being asked to consider.
In accordance with the Constitution, a Meeting of Unitholders is being convened to consider whether or not to approve a proposal
for listing the Fund on ASX and modify the provisions in the Constitution. Specifically, Unitholders will be asked to consider the
following resolutions of Unitholders:
ORDINARY RESOLUTION:
Resolution 1 – Approval for the proposal for listing

“THAT, subject to and conditional upon Resolution 2 being passed, The Trust Company (RE Services) Limited be authorised to
do all such acts and things to make an application for the Fund to gain admission to the official list of the Australian Securities
Exchange.”
SPECIAL RESOLUTION:
Resolution 2 – Amendments to the Constitution

“THAT, subject to and conditional upon Resolution 1 being passed, the constitution of the Forager Australian Shares Fund
ARSN 139 641 491 be modified in accordance with the provisions of the “Supplemental Deed” tabled at the meeting and signed
by the Chairman for the purposes of identification and that The Trust Company (RE Services) Limited be authorised to:
(a) execute the Supplemental Deed and lodge it with the Australian Securities and Investments Commission; and
(b) implement and give effect to the transactions and other matters contemplated in the Supplemental Deed and the
Explanatory Memorandum accompanying this notice of meeting.”
The Trust Company (RE Services) Limited as responsible entity of the Fund (Perpetual) recommends that all Unitholders
read the Notice of Meeting and Explanatory Memorandum and then cast your vote, by either completing and returning the
Proxy Form or by voting in person at the Meeting.
TIMETABLE:
Indicative date

Event

Friday, 21 October 2016

Issue Notice of Meeting

10am on Monday,
14 November 2016

Latest date and time for receipt of the Proxy Form (with any
power of attorney) for the Meeting of Unitholders

10am on Wednesday,
16 November 2016

Meeting of Unitholders

The above dates are indicative only and may be subject to change. All references in this document to times are to the time in Sydney, Australia.
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FORAGER AUSTRALIAN SHARES FUND ARSN 139 641 491

NOTICE OF MEETING OF UNITHOLDERS

This notice is issued by The Trust Company (RE Services) Limited ABN 45 003 278 831, AFSL 235150
(Perpetual, we, our, us) as responsible entity of the Forager Australian Shares Fund ARSN 139 641 491 (Fund).
A meeting of Unitholders of the Fund will be held at:
Time:

10am

Date:

Wednesday, 16 November 2016

Place:

Office of Perpetual Limited at Level 18, 123 Pitt Street, Sydney NSW 2000

BUSINESS:
The business of the Meeting will consist of the following Resolutions:
1. Resolution 1 – Approval for the proposal for listing
To consider, and if thought fit, to pass the following resolution as an ordinary resolution of members of the Forager Australian
Shares Fund:

“THAT, subject to and conditional upon Resolution 2 being passed, The Trust Company (RE Services) Limited be authorised to
do all such acts and things to make an application for the Fund to gain admission to the official list of the Australian Securities
Exchange.”
2. Resolution 2 – Amendments to the Constitution
To consider, and if thought fit, to pass the following resolution as a special resolution of members of the Forager Australian Shares
Fund:

“THAT, subject to and conditional upon Resolution 1 being passed, the constitution of the Forager Australian Shares Fund ARSN
139 641 491 be modified in accordance with the provisions of the “Supplemental Deed” tabled at the meeting and signed by the
Chairman for the purposes of identification and that The Trust Company (RE Services) Limited be authorised to:
(a) execute the Supplemental Deed and lodge it with the Australian Securities and Investments Commission; and
(b) implement and give effect to the transactions and other matters contemplated in the Supplemental Deed and the
Explanatory Memorandum accompanying this notice of meeting.”
By order of the Board of The Trust Company (RE Services) Limited.

Andrew Cannane
Director
The Trust Company (RE Services) Limited (ABN 45 003 278 831)
21 October 2016
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NOTES ON THE NOTICE OF MEETING

QUORUM
The Meeting must satisfy the quorum requirements of the Corporations Act and clause 12 of the Constitution, which is at least
two Unitholders present in person or by proxy or body corporate representative together holding at least 10% of all Units or Units
of that class and the quorum must be present at all times during the Meeting.
This Notice of Meeting is also a notice that if the quorum required under clause 12 of the Constitution is not met within
15 minutes after the time notified for the commencement of the Meeting, the Meeting will be adjourned. The adjourned Meeting
will be convened to such place and time as the Chairman thinks fit. Under the Constitution, the persons present in person or by
proxy or body corporate representative at the adjourned Meeting will constitute a quorum.
VOTING REQUIREMENTS
For both Resolutions to be implemented, the Resolutions must be approved as follows:
– Resolution 1 will be validly passed as an ordinary resolution if more than 50% of the total votes cast on Resolution 1 are cast in
favour of the resolution by Unitholders.
– Resolution 2 will be validly passed as a special resolution if at least 75% of the total votes cast on Resolution 2 are cast in favour
of the resolution by Unitholders.
The Resolutions are inter-conditional and both Resolutions will only be implemented if both Resolutions are passed by the
requisite majorities.
In the absence of any special circumstances, the register of Unitholders as at 5pm on Tuesday, 15 November 2016 will be taken as
evidence of those Unitholders entitled to vote.
HOW TO VOTE
The Chairman will demand a poll for all Resolutions and, accordingly, all Resolutions will be decided by a poll. Under section
253C(2) of the Corporations Act, on a poll each Unitholder has one vote for each dollar of the value of the total interests they have
in the Fund.
If the Unitholder’s interest is held jointly, only one of the joint Unitholders is entitled to vote. If all Unitholders jointly holding a
unitholding vote, only the vote of the Unitholder first named in the register of Unitholders will be counted.
Under section 253F(c) of the Corporations Act, the value of an interest in the Fund will be the amount that would be paid for the
interest under the withdrawal provisions in the Constitution on the business day immediately before the day on which the poll is
taken.
All Unitholders are encouraged to vote on the Resolutions.
Perpetual has determined that the persons who are entitled to vote at the Meeting will be determined by reference to the
Unitholders recorded on the Fund’s register of Unitholders as at 5pm on Tuesday, 15 November 2016 and the most recent exit
price for Units as at 5pm on Tuesday, 15 November 2016 will be used to determine the number of votes each Unitholder has on the
polls.
Please call Forager on (02) 8305 6050 if you have any questions.
VOTING BY PROXY
If you cannot attend the Meeting, you have the right to appoint a proxy to attend and vote for you. They need not be a Unitholder
of the Fund. The Chairman may act as your proxy if you wish.
You may appoint two proxies. Please note that in that case you will need to specify what proportion or number of votes each proxy
is appointed to exercise for you. If the proxy appointments do not specify the proportion of voting rights that each proxy may
exercise, each proxy may exercise half of your votes. Fractions of votes will be disregarded.
If the Chairman is nominated as your proxy (or so acts because no other person is nominated or your named proxy does not attend
the Meeting) and you do not tell the Chairman exactly how to vote, the Chairman’s intention is to vote for the Resolutions at the
Meeting.
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The notes on the Proxy Form describe how it should be completed. The Proxy Form must be completed, signed and received by
Link (if relevant, with a certified copy of the power of attorney under which the Proxy Form was signed) by:
Post:

Forager Australian Shares Fund
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

Email:

vote@linkmarketservices.com.au

Fax:

+61 2 9287 0309

Online: 	Go to www.linkmarketservices.com.au and follow the instructions on the Proxy Form
Mobile device: Follow the instructions on the Proxy Form
Hand: 	Delivering it to Link Market Services Limited at:
1A Homebush Bay Drive
Rhodes NSW 2138
at least 48 hours before the time of the Meeting (that is before 10am on Monday, 14 November 2016) for the proxy appointment to
be effective.
VOTING IN PERSON
If you plan to vote in person at the Meeting, please arrive at least 30 minutes before the starting time so that we can register your
attendance, check the number of votes you are entitled to and issue you with voting papers. Please bring your (unused) Proxy Form
with you to assist in the registration process.
CORPORATIONS
Corporations wishing to attend and vote at the Meeting must appoint a representative who must bring with them the appropriate
‘Certificate of Appointment of Corporate Representative’. A form of the certificate may be obtained
from Link by calling +61 1800 132 875 or online at www.linkmarketservices.com.au.
A representative should arrive at least 30 minutes before the Meeting time so that we can register their attendance and confirm
that they have been validly authorised.
CHAIRMAN
Perpetual will appoint a partner of MinterEllison to chair the Meeting. Perpetual will appoint another similarly qualified person to
chair the Meeting if that partner becomes unable to chair the Meeting.
DEFINED TERMS
Terms defined in the Explanatory Memorandum accompanying this Notice of Meeting have the same meaning in this Notice of
Meeting, unless the context otherwise requires.
IMPORTANT INFORMATION
To enable you to make an informed decision on the Resolutions, please read carefully the Explanatory Memorandum.
If you have any questions, please contact:
Forager Funds Management Limited
T: (02) 8305 6050
E: admin@foragerfunds.com

Notes on the Notice of Meeting
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EXPLANATORY MEMORANDUM

Meeting of Unitholders of Forager Australian Shares Fund ARSN 139 641 491
to be held at 10am on Wednesday, 16 November, 2016
at the offices of Perpetual Limited, Level 18, 123 Pitt Street, Sydney NSW 2000
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LETTER FROM FORAGER

Dear Investor,
Thank you for consideration of this Notice of Meeting and Explanatory Memorandum. The
proposed changes to the Forager Australian Shares Fund are extremely important.
As Chief Investment Officer of Forager Funds Management Pty Ltd, I have primary
responsibility for the performance of the Fund. I am also a meaningful investor in the Fund and
in both capacities my recommendation is that you vote YES to the proposed changes.
You are being asked to vote on the conversion of the existing unit trust into a listed investment
trust. If the vote succeeds, the investment vehicle will change from one where the number of
units on issue changes with weekly applications and redemptions (an “open-ended vehicle”) to one
where the number of units on issue is restricted (a “closed-ended vehicle”). It is our belief that
moving to a closed-ended structure provides the optimal structure for the management of the
Fund. As the Fund will no longer be required to provide regular liquidity to Unitholders, we will
be free to fully invest the assets of the Fund when we see attractive opportunities, without having
to maintain sufficient liquidity to meet ongoing redemption requests.
Units in the Fund will be listed on ASX, meaning that, while you won’t be able to redeem your
investment, you will be able to sell your Units to other investors, typically on any day ASX is
open to trading, subject to ASX liquidity, which is discussed further below.
The pros and cons are carefully explained in this Explanatory Memorandum. In summary, we
are asking investors to accept the potential illiquidity, uncertainty, noise and price volatility of
an ASX listed environment in return for being in what we consider to be an optimal investment
structure for long term investment returns.
I would, however, like to reiterate how important these changes are for the long-term performance
of the Fund. The results have been excellent since the Fund was started in November 2009,
albeit with markets being relatively benign. Our businesses and the Fund are both relatively new
and neither were in existence prior to the financial crisis.
Our long-term legacy will be defined by how we perform through the difficult markets that
we will undoubtedly face in future. By removing liquidity risk, that is the risk of investors
redeeming their Units in the Fund, the changes being proposed give us the best possible
opportunity to protect your capital, invest appropriately and prosper through a range of market
conditions, including when they are dysfunctional.
There are a number of additional risks for investors in closed-ended and ASX listed vehicles,
and you should carefully review those listed in this Explanatory Memorandum. You should also
consider how these risks interact with your own personal situation.
And finally, please vote. The Fund has more than 1,500 Unitholders and your vote is important,
irrespective of the size of your investment.
My contact details are below if you have any concerns or would like to discuss the proposed
changes further.
Kind regards,

Steve Johnson
(02) 8305 6050
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1. INTRODUCTION

The purpose of this Explanatory Memorandum is to provide Unitholders of the Fund with the necessary information about the
Resolutions set out in the Notice of Meeting. It is intended to help you decide how to vote on the Resolutions to be put forward at
the Unitholder Meeting on Wednesday, 16 November 2016.
1.1 Questions and Answers
Question

Answer

Further information

Forager is seeking to convert the Fund to a listed investment trust to
enable it to manage a restricted pool of assets that is free from the cashflow
uncertainty created by an open-ended structure. Forager believes this is the
optimal structure for the Fund going forward. If the proposal is approved
by Unitholders, it is intended that the Fund will be listed on ASX and
closed to regular applications and redemptions.

Entire Sections 1, 2,
and 4

Summary of the proposal
What is being proposed?

In order to implement the proposed changes, Unitholders will be required
to approve:
– the listing of the Fund; and
– changes required to the Constitution which will enable the listing to
proceed and the ongoing operation of the Fund as a listed investment
trust as well as updating certain other aspects of the Constitution.
What choices do I have?

As a Unitholder you can:

Sections 1.2 and 3.4

– Vote for or against each of the Resolutions being proposed (or do
nothing).
– Prior to listing redeem some or all of your Units on or before
2 December 2016 (which is the last day before the listing of the
Fund that Perpetual intends to accept redemption requests from
Unitholders).
If the Resolutions are passed by Unitholders, all Unitholders will be bound
by the Resolutions and the proposal will be implemented, regardless of how
you vote.
Will I incur any costs if the
proposal is implemented?
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Forager intends to bear the transition costs of implementing the proposal.
It is not anticipated that there will be any brokerage or stamp duty
applicable to Unitholders as a result of the listing of the Fund, however if
Unitholders wish to sell some or all of their Units or buy additional Units
after the Fund is listed on ASX they may incur transaction costs related to
the sale or purchase of securities, such as brokerage costs.

Section 2.3
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Question

Answer

Further information

Will the expenses borne by
the Fund increase if it is
listed?

There is no intention to change the current fee and expense recovery regime Sections 2.3 and 3.3
of the Fund as a result of the implementation of this proposal. Operating in
a listed environment may lead to some additional expenses being borne by
the Fund over time and additional fees payable to ASX.
However, for the first three years after the Fund’s listing date, Forager
has agreed to pay for any recoverable expenses incurred by the Fund when
listed that are in excess of the average recoverable expenses as a percentage
of the Fund’s NAV for each of the previous three full financial years
prior to the Fund’s listing date, excluding any extraordinary or abnormal
expenses permitted under the Constitution that are incurred by the Fund
or resulting from changes to the current GST regime. Once this three
year period from the Fund’s listing date has elapsed, the Fund will bear
any additional expenses incurred up to the 0.1% per annum recoverable
expenses cap as a result of the Fund’s operation as a listed investment
trust.

Why is Forager pursuing
the proposal?

Forager believes that a closed-ended structure is the most suitable structure Sections 3.1 and 3.2
for the Fund to fulfil its investment objectives, but is cognisant of the need
for liquidity in its Units. For these reasons, Forager believes that listing the
Fund on ASX provides the optimal structure for the Fund.

Did Forager consider
alternatives to the
proposal?

Forager considered alternative structures for the Fund, including:
– Remaining unlisted and closing the Fund to new applications;
– Remaining unlisted and increasing the notice period required to
request a redemption, and other controls on redemption; and
– Converting the Fund to a listed investment company.
Following careful consideration of each of these alternatives, Forager
formed the view that listing the Fund on ASX as a listed investment trust
was a superior solution.

Section 6.2
How does the Forager
The board of Forager believes that the benefits or advantages of the
board recommend you vote? proposal outweigh the disadvantages for the Unitholders when considered
as a whole, and recommends that Unitholders vote in favour of both
Resolutions. Unitholders should consider their own personal circumstances,
and whether or not they should take advantage of the redemption facility
for some or all of their Units prior to the listing of the Fund.
What are the main
advantages of the proposal?

The main advantages of the proposed structure compared to the current
unlisted vehicle are:

Section 3.2

– The Fund can be fully invested in times of market distress, with the
potential to optimise performance, by virtue of the structure providing
Forager with a restricted pool of capital;
– Removes risk of frozen redemptions in severe market downturns;
– Ability for investors to buy and sell Units and add to an existing
investment on ASX, subject to market liquidity;
– As a listed investment trust, Units will be held on the CHESS
Register alongside other listed securities an investor may hold; and
– It is possible that the Market Price of Units on ASX may exceed the
NAV per Unit.

Introduction
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Question

Answer

Further information

What are the main
disadvantages of the
proposal?

The main disadvantages of the proposed structure compared to the current
unlisted vehicle are:

Sections 3.3 and 5

– Units may trade on ASX at a price that is at a discount to the NAV
per Unit, potentially including at a significant discount. Existing
Unitholders will need to consider the potential for Units to be trading
at a discount to NAV per Unit at the time they wish to sell Units on
ASX;
– Additional volatility of Market Prices over and above NAV per Unit
fluctuations. This is likely to be significantly more prevalent in times
of market distress;
– There may be insufficient market liquidity for Unitholders to buy
or sell any or as many Units as they wish to at an acceptable price.
This risk is greater for investors with larger holdings of Units, those
with short-term time horizons or following periods of significant
underperformance or outperformance by the Fund;
– If changes are made to the Fund, including who manages it and how it
invests, it may impact on the demand for Units in the Fund on ASX,
and Unitholders who wish to sell their Units on ASX may have to
accept a lower market price than they would have had the changes not
occurred; and
– If the Fund conducts a capital raising in the future and issues new
Units at a price that is lower than NAV per Unit, Unitholders that do
not acquire new Units in the same proportion as their existing holding
of Units may suffer from dilution.

How will Unitholders
be protected from the
entrenchment of Forager as
the investment manager of
the Fund?

Forager understands that Unitholders in the Fund when listed will lose
their ability to simply redeem their Units if they are unhappy with changes
that occur in relation to the Fund. To offset some of this risk, Forager has
agreed with Perpetual under the IMA that in the following circumstances,
and subject to complying with the law, Perpetual will convene a meeting of
Unitholders to consider a proposal which may without limitation include
the ongoing management of the Fund or the orderly termination of the
Fund which would see the underlying investments of the Fund sold and the
proceeds returned to Unitholders:

Section 2.4

– if Steve Johnson ceases to be actively involved with the management of
the Fund before 14 October 2021;
– if there is a Change of Control in relation to Forager; or
– if Forager ceases to be the manager of the Fund.
The IMA also provides that Perpetual may terminate the IMA in respect
of the Fund on three months’ notice if an ordinary resolution is passed
at a meeting of Unitholders which directs Perpetual to terminate the
appointment of Forager in respect of the Fund.
The IMA does not provide for any payment of fees to Forager for periods
beyond the termination date of the IMA, nor any penalty payment to
Forager in the event the IMA is terminated.
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What happens if any of
the Resolutions are not
approved by Unitholders?

Each Resolution is conditional on the other Resolution being passed by
Unitholders. If any Resolution is not passed, the proposal will not be
implemented, and the Fund will continue to operate as an unlisted fund,
at least in the short term. Perpetual, after consultation with Forager,
may consider alternate courses of action for the Fund having regard to
Unitholders’ interests and all relevant circumstances at that time.

Section 6.3

Will I own the same
number of Units if the
Fund is listed on ASX?

As a listed investment trust, Unitholders must hold a round number of
Units (that is they can’t hold a fractional Unit). To enable this to occur,
it is expected that the number of Units held by each Unitholder will be
rounded down to the nearest whole number of Units, with the aggregate
value of these fractional Units accruing to the Fund.

Section 4.3

Introduction
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Question

Answer

Further information

If the Resolutions are
passed, will the proposal
definitely be implemented?

It is the intention of Perpetual and Forager that the proposal will be
implemented if all Resolutions are passed. However, the Fund’s admission
to the official list of ASX is subject to the approval by ASX of the Fund’s
listing application.

Section 6.4

If the Resolutions are
passed, do I need to do
anything to have my Units
converted to listed Units?

No. If the Resolutions are passed, the proposal will be implemented, subject
to non-completion for the reason outlined above, without any further action
by you.

If the Resolutions are
passed and I want to
redeem some or all of my
Units what do I do?

If the Resolutions are passed and Unitholders wish to redeem some or all
of their Units prior to listing they will need to download and complete the
redemption request form which can be found at:

Section 3.4

www. foragerfunds.com/listed-investment-trust
This facility is expected to be available up to and including on
2 December 2016, redemption requests received after this time will be
unable to be facilitated.

How can I obtain further
information?

Unitholders with further questions can contact Forager by:
Phone: (02) 8305 6050
Email: admin@foragerfunds.com

1.2 Why has the meeting been called?
As outlined in Section 2 of this Explanatory Memorandum, Forager is seeking to convert the Fund from an unlisted fund to a
listed investment trust on ASX.
To facilitate this conversion, as responsible entity of the Fund, Perpetual is required to convene a meeting of Unitholders to allow
Unitholders to consider, and if thought fit, pass the Resolutions to give effect to that conversion.
Should Unitholders pass Resolution 1 to approve the proposal to convert the Fund to a listed investment trust, certain changes
to the Constitution will be required in order for the Fund to comply with ASX listing requirements and facilitate the Fund’s
operation as a listed investment trust. Other key amendments are also being proposed to the Constitution to provide the Fund
the option of electing to be treated as an AMIT under the AMIT laws, provide for the issue pricing of Units which are quoted
on ASX, permit the responsible entity of the Fund to be remunerated for providing certain additional services, and permit the
responsible entity of the Fund to suspend the issue of Units in certain circumstances. Again, a meeting of Unitholders is required
to allow Unitholders to consider, and if thought fit, pass Resolution 2 to give effect to these changes to the Constitution. The
proposed amendments to the Constitution are outlined in Section 2.2 and Section 4 below and will be implemented by way of a
Supplemental Deed.

Introduction
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2. PROPOSED CHANGES TO THE FUND

2.1 Background
The Fund is an open ended unlisted fund which aims to
outperform the S&P/ASX All Ordinaries Accumulation Index
over a rolling 5 year period. The Fund invests predominately
in securities listed on ASX, and aims to provide capital growth
and some distributions. Presently, the Fund may invest no more
than 10% of its assets into unlisted investments.
Perpetual is the responsible entity of the Fund and Forager as
investment manager of the Fund requested that Perpetual call
the Meeting to enable Unitholders to vote on the Resolutions.
2.2 Summary of the proposed Resolutions
The proposed changes to the Fund will only be implemented
if both Resolutions are passed by Unitholders at the Meeting
since Resolution 1 and Resolution 2 are inter-conditional. A
summary of the Resolutions is set out below:
(a) Resolution 1 – This resolution is seeking Unitholder
approval for the proposal to list the Fund on ASX. An
ordinary resolution of Unitholders is required to approve
Resolution 1.
(b) Resolution 2 – This resolution is seeking Unitholder
approval for the proposed amendments to the
Constitution set out in the Supplemental Deed. The
amendments proposed to be made to the Constitution
include:
(i) amendments to facilitate the Fund’s listing on
ASX and operation as a listed entity (including
incorporating the requirements of the Listing
Rules);
(ii) introducing provisions relating to the issue
price of Units which are quoted on ASX and the
underwriting of new issues of Units;
(iii) providing the responsible entity of the Fund with
the power to suspend the issue of Units in certain
circumstances;
(iv) providing the responsible entity of the Fund the
ability to be remunerated for providing services that
are not normal or routine in nature;
(v) clarifying the costs associated with the Fund’s
admission to ASX and compliance with the Listing
Rules are payable or reimbursable from the assets of
the Fund;
(vi) amendments to facilitate the Fund in the election
into the new AMIT taxation regime; and
(vii) clarifying the description of average net asset
value for the purposes of calculating the Fund’s
performance fee.
A special resolution of Unitholders is required to approve
Resolution 2.
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If both Resolutions are passed by Unitholders at the Meeting:
(a) Perpetual intends to allow Unitholders to redeem some
or all of their investment in the Fund up until and
including on 2 December 2016;
(b) Perpetual will make an application for the Fund to gain
admission to the official list of ASX; and
(c) Perpetual will execute the Supplemental Deed and lodge
the executed Supplemental Deed with ASIC.
If either Resolution is not passed by Unitholders at the
Meeting:
(a) the Constitution will not be amended;
(b) the current provisions under the Constitution will
continue to apply; and
(c) the Fund will not be listed and will continue to operate
as an unlisted registered managed investment scheme.
However, in the event that the Resolutions are not passed,
Perpetual expects it may, in consultation with Forager, consider
alternative courses of action for the Fund having regard to
members’ interests and all relevant circumstances at that time.
2.3 Are there implementation costs, and who will bear those
costs?
Forager intends to bear the transition costs of implementing the
proposal. These transition costs include legal, tax, accounting
and other services for implementing the proposal, any fees or
costs imposed by a regulator and initial ASX listing fees. It is
not anticipated that there will be any brokerage or stamp duty
applicable to Unitholders as a result of the listing of the Fund,
however if Unitholders wish to sell some or all of their Units
or buy additional Units after the Fund is listed on ASX they
may incur transaction costs related to the sale or purchase of
securities, such as brokerage costs.
2.4 Unitholder rights while the Fund is listed
The Unitholder rights in respect of the operation of the
Fund under the Corporations Act will continue to apply
when the Fund is listed. In summary, these rights under the
Corporations Act include:
(a) Perpetual as responsible entity of the Fund must
call and arrange to hold a meeting of Unitholders to
consider and vote on a proposed special resolution or
extraordinary resolution at the request of Unitholders
with at least 5% of the votes that may be cast on the
resolution or at least 100 Unitholders who are entitled to
vote on the resolution;
(b) Unitholders with at least 5% of the votes that may be
cast at a meeting of Unitholders may call and arrange to
hold a meeting of Unitholders to consider and vote on a
proposed special resolution or extraordinary resolution;
(c) Unitholders with at least 5% of the votes that may be
cast on a resolution or at least 100 Unitholders who are
entitled to vote at a meeting of Unitholders may propose
a special resolution, an extraordinary resolution or an
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ordinarey resolution to remove the responsible entity of a
listed fund at a meeting of Unitholders;
(d) Unitholders may call a meeting of Unitholders to
consider and vote on an ordinary resolution to remove
the responsible entity of the Fund and appoint a
replacement responsible entity (for an unlisted fund, the
resolution is required to be an extraordinary resolution);
(e) amendments to the Constitution that may adversely
affect members’ rights are still required to be passed by
a special resolution at a meeting of Unitholders;
(f) Unitholders may still call a meeting of Unitholder to
consider and vote on an extraordinary resolution to
direct Perpetual as responsible entity of the Fund to
wind up the Fund; and
(g) the related party transactions requirements under the
Corporations Act continue to apply to the Fund as well
as certain requirements under the Listing Rules in
relation to transactions with persons in a position of
influence.

Proposed Changes to the Fund

Forager has also negotiated with Perpetual specific Unitholder
rights under the IMA which are intended to provide
Unitholders, as a whole, the right to determine the future of
the Fund on the occurrence of certain circumstances relating
to Forager acting as investment manager of the Fund. These
rights under the IMA provide that Perpetual as responsible
entity of the Fund:
(h) will convene a meeting of Unitholders to consider a
proposal which may without limitation include the
ongoing management of the Fund or the orderly
termination of the Fund if one of the following events
occurs:
(i) Steven Johnson ceases to be actively involved in
the management of the Fund within 5 years of the
IMA’s commencement date on 14 October 2016;
(ii) a Change of Control occurs in relation to Forager;
(iii) Forager ceases to be the investment manager of the
Fund; and
(i) may terminate the IMA in respect of the Fund on three
months’ notice if an ordinary resolution is passed at
a meeting of Unitholders which directs Perpetual to
terminate the appointment of Forager in respect of the
Fund.
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3. ASSESSMENT OF THE LISTING OF THE FUND

3.1 Rationale for listing the Fund
Forager’s investment strategy for the Fund relies on it being
somewhat opportunistic. It buys securities that it considers
are unloved or underappreciated, often investing when others
are fearful or distressed. Forager looks in areas of the market
where there is often less competition and therefore sometimes
less market efficiency. Forager has occasionally found a large
company to invest in, but most of the Fund’s returns have
come from the smaller, less liquid end of the market. There is
a limited universe of investment opportunities in this space
and, because liquidity in these securities is nothing like the
largest securities in the market, Forager needs to carefully
consider the size of their investments in each. Forager’s view is
that the natural strategy limit to what it can effectively invest
in Australia is approximately $150 million to $200 million.
Forager also currently manages approximately $25 million in a
portfolio that has a similar strategy to the Fund.
A closed-ended vehicle will allow Forager to practice this style
of investing without having to contemplate redemption risk
(that is the risk of having to sell securities or hold more cash
than ideal to meet redemption requests). The risk is elevated at
times of market distress, which is exactly the time Forager may
consider it optimal to be close to fully invested. The conversion
of the Fund to a closed-ended vehicle will allow Forager to
continue to pursue its investment strategy for the Fund without
potential detriment to the performance of the Fund, due to this
redemption risk.
Forager is of the view that in order to optimise the investment
of the Fund’s assets, it is necessary to move from an open-ended
structure to a closed-ended structure, that is, to close the fund
to both applications and redemptions. Forager understands
however, that investors do at times require liquidity for their
investments, and as a closed-ended vehicle, Forager believes
that the best way to provide this liquidity is to make the Units
in the Fund tradable on ASX.
3.2 Advantages of listing the Fund
Listing the Fund may provide the following advantages:
Restricted pool of investment funds
As an open-ended fund, existing and new Unitholders decide
when to apply for Units and redeem Units. This means the
available pool of capital Forager has to invest fluctuates. By
moving to a closed-ended structure, the pool of capital remains
relatively static, with the only expected changes to the capital
base being due to investment performance, the payment of
fees, expenses and distributions and, to the extent they occur
in the future, inflows as the result of a DRP or other capital
raising. This enables Forager to have the assets of the Fund
fully invested during times of market distress, if it considers
this appropriate, without having to take into account potential
Unitholder redemption requests.
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Forager has stated that it believes that between $150 million
and $200 million is the optimal amount of money for it to
deploy in the strategy utilised by the Fund. Taking into
account the total funds invested in the strategy and/or Forager’s
assessment of the optimal level of funds to manage in this
strategy, Perpetual, in consultation with Forager, might
consider raising additional funds. It is expected that this would
either be by way of a DRP, placement of Units or a rights issue.
Forager only intends to initiate such a raising with Perpetual
if it believes that to do so would be in the best interest of
Unitholders considered collectively, and if it believes that there
are likely to be attractive investment opportunities into which it
can deploy the additional capital raised.
Ability to buy and sell Units on ASX, subject to liquidity
In order to produce a relatively static pool of capital, it is
necessary to restrict applications to, and redemptions from,
the Fund. By listing the Fund on ASX, Unitholders receive
the benefits of a restricted pool of capital as outlined above,
but retain the ability to acquire or dispose of Units, subject to
sufficient liquidity in the Units on ASX.
If the Fund remained unlisted and open-ended, there is still
a risk that in periods of market distress that the Fund would
not be able to satisfy redemption requests in full, that is
redemption requests could be delayed under the Fund’s current
Constitution. By listing the Fund on ASX, this risk is removed,
although a Unitholder’s ability to sell their Units will depend on
there being sufficient, willing purchasers of Units on ASX.
Availability of CHESS registration
If the Fund is listed on ASX, Unitholders will hold their Units
through CHESS, providing the convenience afforded to other
listed Australian securities.
Market price may exceed NAV per Unit
If the Fund is listed it is possible that the Market Price of the
Units on ASX at certain times may exceed the NAV per Unit.
If this is the case, a Unitholder that wishes to sell their Units
on ASX may receive a higher price than they would have if they
had been able to redeem their Units at the NAV per Unit less
the Sell Spread.
Additional layer of governance
If the Fund is listed, Perpetual as responsible entity of the
Fund will be required to ensure compliance with the Listing
Rules. This is an additional layer of governance over and above
the existing regime Perpetual is required to comply with as
a responsible entity, that is, the listing of the fund will not
relieve Perpetual of their existing obligations as a responsible
entity and Unitholders will be the beneficiaries of an additional
governance regime.
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3.3 Disadvantages of listing the Fund

Potential dilution

The main disadvantages of the proposed structure compared to
the current unlisted vehicle are:

If in the future the Fund undertakes any type of capital raising,
to the extent the Fund issues new Units at a price that is lower
than NAV per Unit, Unitholders that do not acquire new Units
in the same proportion as their existing holding of Units may
suffer from the effects of dilution. That is, the NAV of their
Units could decrease as a result of other Unitholders acquiring
new Units at a price less than the NAV per Unit at the time of
the capital raising.

Market Price may be at a discount to NAV per Unit
Units may trade at a price that is at a discount to the NAV per
Unit, potentially including at a significant discount. While
Perpetual will publish the NAV per Unit of the Fund through
regular statements released to ASX, there is no guarantee that
the Units will trade at a price equivalent to that NAV per Unit.
Existing Unitholders will need to consider the potential for
Units to be trading at a discount to NAV per Unit at the time
they wish to sell Units on ASX. Listed investment trusts can
trade at a discount to the value of their underlying investments,
sometimes for extended periods of time.
Increased volatility in Market Price
As a listed security, the Units could be subject to additional
volatility of Market Prices over and above NAV per Unit
fluctuations. This is likely to be significantly more prevalent in
times of market distress.
Uncertain liquidity on ASX
There may be insufficient market liquidity for Unitholders
to buy or sell any or as many Units as they wish to at an
acceptable price. This risk is greater for investors with larger
holdings of Units, those with short investment time horizons
or following periods of significant underperformance or
outperformance by the Fund.
Market reaction to perceived unfavourable changes
If changes are made to the Fund, including who manages it
and how it invests, it may impact on the demand for Units
in the Fund on ASX, and Unitholders who wish to sell their
Units on ASX may have to accept a lower Market Price than
they would have had the changes not occurred. To reduce this
disadvantage in certain circumstances, Forager has agreed with
Perpetual under the IMA that in the following circumstances,
and subject to complying with the law, Perpetual will convene a
meeting of Unitholder to consider a proposal which may without
limitation include the ongoing management of the Fund or the
orderly termination of the Fund which would see the underlying
investments of the Fund sold and the proceeds returned to
Unitholders:
– if Steve Johnson ceases to be actively involved with the
management of the Fund before 14 October 2021;
– if there is a Change of Control in relation to Forager; or
– if Forager ceases to be the manager of the Fund.
The IMA also does not provide for any payment of fees to
Forager for periods beyond the termination date of the IMA,
nor any penalty payment to Forager in the event the IMA is
terminated.

Assessment of the listing of the Fund

Additional ongoing costs
In order to be listed on ASX, the Fund will incur additional
costs that would not be incurred if it remained an unlisted
vehicle. These include listing fees paid to ASX each year
and the costs to comply with reporting and ASX continuous
disclosure obligations. While these represent additional costs,
the current fee structure for the Fund will not change so
recoverable expenses will remain capped at 0.1% per annum
(excluding abnormal or extraordinary expenses and any impact
of changes to the GST regime).
For the first three years after the Fund’s listing date, Forager
has agreed to pay for any recoverable expenses incurred by the
Fund when listed that exceed the average recoverable expenses
as a percentage of the Fund’s NAV for each of the three full
financial years prior to the Fund’s listing date, excluding
any extraordinary or abnormal expenses permitted under the
Constitution that are incurred by the Fund or resulting from
changes to the current GST regime. Once this three year period
from the Fund’s listing date has elapsed, the Fund may bear
additional expenses up to the 0.1% per annum recoverable
expenses cap.
No regular savings plan
Up until 26 September, 2016, Unitholders were able to
participate in a regular savings plan whereby they applied for
a fixed dollar amount of Units on a regular basis. As the Fund
will be a closed-ended fund when it is listed, this option will no
longer be available to Unitholders.
Price movement risk
As the Fund invests in underlying securities, the NAV per
Unit is expected to fluctuate. If a Unitholder places a buy or
sell order for Units on ASX at a given price, there is the risk
that fluctuations in the value of the underlying investments
held by the Fund results in the NAV per Unit moving closer
to or further away from the buy price or sell price set by the
Unitholder. This could include a situation where, for example, a
Unitholder sets a sell price that was above the NAV per Unit at
the time they placed their sell order, but it could be below the
applicable NAV per Unit at the time the Units are actually sold.
NAV publication delay
The NAV per Unit is expected to fluctuate regularly, and whilst
Perpetual will provide periodic updates to ASX of the NAV per
Unit, this will not be provided as a live price, and there will
always be an inherent lag between the time of calculation of the
NAV per Unit and the publication of the NAV per Unit.
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Lower voting threshold for removing the Fund’s responsible
entity
There are different voting thresholds that apply to a resolution
of Unitholders to remove the Fund’s responsible entity when
the Fund is listed and unlisted. When the Fund is unlisted,
Unitholders may remove the Fund’s responsible entity by
voting on an extraordinary resolution which is a resolution
passed by at least 50% of the total votes that may be cast by
all Unitholders of the Fund, who are entitled to vote. However,
when the Fund is listed, Unitholders may remove the Fund’s
responsible entity by voting on an ordinary resolution. An
ordinary resolution is validly passed if more than 50% of
the total votes cast on the resolution are cast in favour of the
resolution by Unitholders of the Fund, who are entitled to vote.
The lower voting threshold that applies when the Fund is listed
may make it easier to remove the Fund’s responsible entity
without having majority support from the Fund’s Unitholders.
For example, a Unitholder could increase their voting power in
the Fund by acquiring Units on ASX and could call a meeting
of Unitholders to consider and vote on the removal of the Fund’s
responsible entity.
3.4 Impact of listing on the Fund

Is the Fund still going to be managed in the same manner and
by the same people?
Should the Fund be listed, Forager will continue to make the
investment decisions on behalf of the Fund, in a similar manner
to the way they are currently engaged to make investment
decisions. Unitholders have recently appointed Perpetual as
responsible entity of the Fund and Perpetual has oversight of
Forager pursuant to the IMA. There are no changes proposed to
either the investment strategy of the Fund, nor the concentrated
nature of the portfolio. There are also no plans to reduce the
current investment team. There are no planned changes to the
key personnel at Forager.

What will happen with distributions?
As a result of some of the proposed changes to the Constitution
considered in Resolution 2, the Fund is expected to be eligible
for the AMIT regime. As taxation under the AMIT regime
is based on attribution rather than distribution, the regime
provides greater flexibility for managed investment trusts,
such as the Fund, in relation to the distributions paid by
them. Should the Fund elect to be treated as an AMIT, as it
is expected to, it will no longer be required to distribute all of
its taxable income each year, although it is expected that under
normal circumstances, the Fund will continue to distribute
all, or approximately all, of its taxable income each year. As a
listed vehicle, the Fund will be required to declare its estimated
distributions prior to the finalisation of its accounts. This may
result in either the actual distribution being different to the
estimated distribution, or the actual distribution not being
exactly equal to the taxable income per Unit hence the taxable
components attributed to Unitholders for the relevant period
that the distribution applies to. As has been the case while the
Fund has been unlisted, Forager expects distribution to be
irregular due to the irregular nature of the realisation of capital
gains on the underlying investments of the Fund.
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What if I don’t want to be invested in a listed fund?
If the Resolutions are passed and Unitholders wish to redeem
some or all of their Units prior to listing they will need to
download and complete the redemption request form which can
be found at www.foragerfunds.com/listed-investment-trust
This facility is expected to be available up to and including on
2 December 2016, redemptions requests received after this time
will be unable to be facilitated.

What reporting will be provided to Unitholders if the Fund is
listed?
Should the Fund be listed, Forager or Perpetual will continue to
provide monthly, quarterly and annual reports to Unitholders,
in addition to any ASX required reports.

Will Unitholders be able to buy additional Units or sell their
Units after the Fund has been listed?
Once the Fund has been listed on ASX, Units will trade on
ASX at the price determined by buyers and sellers of the Units,
in the same way that buyers and sellers set the price of a regular
company share listed on ASX. Provided there is a willing buyer
of sufficient Units, Unitholders should be able to sell their Units
to the buyer through ASX, and similarly, provided there is a
willing seller of sufficient Units, existing and new Unitholders
should be able to purchase Units from the seller. Buying and
selling Units through ASX requires a broker.
If there is a DRP in place (there is no guarantee that a DRP
will be made available), Unitholders will be able to reinvest
some or all of their distributions in additional Units in the
Fund.
In addition, Perpetual, in consultation with Forager, may from
time to time consider issuing additional Units in the Fund by
way of either a rights issue or placement. It is expected that this
will only occur if Forager believes that the funds raised can be
invested in attractive opportunities. An example of when this
might occur is if there has been a downturn in equity markets,
and assessed opportunities are plentiful.

What will happen to Unitholders that currently have a monthly
direct debit set up to acquire additional Units?
The monthly purchase plans have ceased to operate as part of
the process of closing the Fund to applications, and as the Fund
will be closed-ended when it is listed, these plans will not be
able to be re-instated. Unitholders that want to increase their
holdings will need to buy Units on market.

Will the Units in the Fund trade at the NAV once it is listed?
Whilst Perpetual will regularly publish the NAV of the Units
in the Fund, there is no guarantee that the Units will trade
at or around this price. The price will be determined by the
actions of the buyers and sellers at any given point in time.
This is a key difference to the existing structure of the Fund,
where applications are priced at the NAV per Unit plus the Buy
Spread and redemptions are priced at the NAV per Unit less the
Sell Spread. Another difference is that buyers or sellers of units
in a listed fund can set the price at which they are willing to
buy or sell. With the existing structure, when an application or
redemption request is made, the buyer or seller of the Units does
not know in advance what the NAV per Unit will be when their
request is processed and therefore they will not know in advance
what price they will pay or receive for the Units bought or sold.

Assessment of the listing of the Fund
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4. PROPOSED AMENDMENTS TO THE CONSTITUTION

4.1 Why is the Constitution being amended?
Perpetual proposes to amend the Constitution to give effect
to the listing of the Fund on the official list of ASX and the
other changes to the provisions of the Constitution listed
in section 4.3 below. Since the current provisions of the
Constitution are not suitable for a listed fund, Perpetual is
proposing amendments to the Constitution to permit the Fund
to be admitted to the official list of ASX, comply with the
Listing Rules and facilitate the Fund’s operation as a listed
fund. Perpetual is also proposing other amendments to the
Constitution to facilitate the election of the Fund into the
new Attribution Managed Investment Trust taxation regime,
facilitate capital raising activities when the Fund is listed, allow
the responsible entity to recover certain costs associated with
additional fund administration services, permit the responsible
entity of the Fund to suspend the issue of Units in certain
circumstances, and clarify certain fees and expenses provisions.

4.2 Are any current provisions in the Constitution proposed
to be modified?
Some new provisions are proposed to be inserted into the
Constitution which will apply whether the Fund is listed
or unlisted. These new provisions are related to the new
Attribution Managed Investment Trust taxation regime, the
fees for any additional fund administration services provided
by the responsible entity of the Fund and the suspension of
the issue of Units in certain circumstances. Amendments are
also being made to clarify certain fees and expenses provisions
in the Constitution. Additionally, to comply with the Listing
Rules, certain current provisions in the Constitution will be
modified to clarify that these provisions will only apply when
the Fund is not listed on the official list of ASX or Units in the
Fund are not quoted on ASX.

The proposed amendments to the Constitution are contained
in the Supplemental Deed set out in Annexure A which will
be tabled and signed by the Chairman at the Meeting. Most of
these proposed amendments to the Constitution will require
modification of the Constitution in accordance with the
requirements of the Constitution and the Corporations Act.
The Constitution is subject to review by ASX prior to the
listing of the Fund. If ASX request any amendments to the
Constitution, an updated version of the Supplemental Deed will
be made available at www.foragerfunds.com/listed-investmenttrust.
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4.3 What specific amendments are proposed to the Constitution?
The proposed modifications to the Constitution are summarised as follows:
Term

Modification to Constitution

Transfer of Units while Units are officially
quoted

A new clause sets out the method for the transfer of Units while those Units are
officially quoted on ASX. It also enables the settlement of transactions in relation
to Units to be undertaken electronically via CHESS.

Issue price of Units

The current issue price clauses in the Constitution prescribe the pricing of Units
for applications while Units are not officially quoted on ASX. There are new clauses
setting out the pricing mechanisms of Units which are quoted on ASX to facilitate
typical capital raising methods used by listed entities.

Suspension of the issue of Units

There is a new clause which gives the Fund's responsible entity the power to delay
the issue of Units in certain circumstances which includes, but are not limited to,
circumstances outside its control which impact on its ability to properly or fairly
calculate the issue price, there is a closure of an exchange or the responsible entity
considers it is in the best interests of Unitholders. The circumstances for this
suspension power are based on the circumstances for the responsible entity's power
to suspend redemptions of Units.

Underwriting of issues of Units

There is a new clause which gives the Fund’s responsible entity the power to
arrange for a person to underwrite the subscription of Units under a capital raising
and issue Units to the underwriter at the relevant issue price of Units under a
underwritten capital raising. This clause will assist facilitate any capital raising
activities conducted by the Fund’s responsible entity when the Fund is listed.

Redemption of Units while the Fund is
listed

Under the Listing Rules, the Fund's responsible entity must not be under an
obligation to allow Unitholders to withdraw from the Fund while the Fund is
listed. A new clause sets out that the redemption provisions in the Constitution
do not apply while the Fund is listed to be consistent with the Listing Rules but,
subject to the Corporations Act and Listing Rules, permits the Fund's responsible
entity to:
(a) m
 ake withdrawal offers to Unitholders at an exit price calculated in
accordance with the Constitution; or
(b) buy back Units from Unitholders and set the price for the purchase of Units
under the buy back.
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Compulsory redemption of all fractions of
Units

There is a new clause that allows the responsible entity of the Fund to compulsorily
redeem all fractions of Units and to accrue the aggregate value of these fractions
of Units to the Fund where required to facilitate Units being officially quoted on
ASX. This clause is required since Unitholders must hold a round number of Units
in the Fund to enable these Units to be officially quoted on ASX.

Income distributions

There are proposed amendments relating to the Fund’s income distributions clause
including the attribution mechanism under the AMIT taxation regime and the
flexibility for the Fund in determining the amount of distributions paid. These
changes are intended to apply when the Fund has elected to be treated as an
AMIT.

Power to do all acts and things to give
effect to the listing of the Fund

There is a new clause to give effect to Resolution 1 which gives the responsible
entity of the Fund the power to do all such acts and things which it considers
necessary, desirable or reasonably incidental to give effect to the Fund being listed.

Fees for additional fund administration
services provided by the Fund's responsible
entity

There is a new clause that allows the responsible entity of the Fund to be
remunerated for providing services that are not normal or routine in nature. The
services covered are set out in the Constitution. This is to clarify the existing
position that the responsible entity is able to be remunerated in this way, which is
normal for third party responsible entities in the industry.

Proposed amendments to the Constitution
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Term

Modification to Constitution

Expenses of the Fund

There is a proposed amendment to the expense provisions in the Constitution to
clarify the costs associated with the admission of the Fund to the official list of
ASX and compliance with the Listing Rules are payable or reimbursable out of the
assets of the Fund. As set out in section 2.3, it is Forager’s intention to bear all of
the transition costs of implementing the proposal that otherwise would be borne
by the Fund. The current cap on the recoverable expenses of the Fund of 0.1% per
annum will continue to apply but Forager intends to bear all recoverable expenses
above the amount outlined in section 3.3 for the first three years that the Fund is
listed.

Listing Rules

There is a new clause that sets out the provisions required under the Listing Rules
to operate the Fund as a managed investment scheme listed on the official list of
ASX.

Restricted Securities

Restricted Securities are securities quoted on ASX that are subject to restrictions
under the Listing Rules. It is expected the Fund will not have any Restricted
Securities when listed on the official list of ASX. There are proposed new clauses
only applying to Restricted Securities, which must be incorporated into the
Constitution under the Listing Rules. These clauses set out that:
(a) t here are restrictions on the transfer of Restricted Securities during the
applicable escrow period; and
(b) a Unitholder that holds Restricted Securities is not entitled to distributions
or voting rights during a breach of the Listing Rules or the restriction
agreement relating to those Restricted Securities.

Small holdings

There is a proposed new clause that permits the Fund's responsible entity to sell
or redeem any Units held by a Unitholder that is less than a marketable parcel
(being a parcel of Units with a value of not less than $500 based on the closing
price of those Units) provided the procedure set out in this clause is complied with.
If this provision is to be relied upon, Unitholders would be contacted prior to the
redemption or cancellation of their Units, and they would have the option to elect
to retain their Units.

Calculation of performance fee

An amendment is proposed to clarify the frequency with which the Fund’s average
net asset value is calculated for the purposes of the performance fee. Since the
Fund will be required to report its NAV per Unit to ASX on a monthly basis as
a listed investment trust and the Fund will be a closed-ended vehicle once listed
(see Section 3.1 above), it is proposed that, when the Fund is listed, the Fund’s
average net asset value for each calculation period will continue to be calculated
with reference to the Fund’s month end net asset value (including for the current
calculation period ending on 31 December 2016) and the amendment will reflect
this.

The proposed modifications to the Constitution are set out in full in the Supplemental Deed, which is set out at Annexure A.
4.4 When will the amendments to the Constitution take effect?
The Corporations Act permits the constitution of a registered scheme to be modified by special resolution of the members of a
scheme. The resolution to amend the Constitution is a special resolution, and it will be validly passed if at least 75% of the total
votes cast on the resolution are cast in favour of the resolution by Unitholders.
If the resolution has been passed, the Supplemental Deed will be signed and lodged with ASIC. The proposed amendments do not
take effect until the signed Supplemental Deed is lodged with ASIC.

Proposed amendments to the Constitution
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5. R
 ISKS ASSOCIATED WITH THE PROPOSED CHANGES
TO THE FUND

The following table sets out some of the key risks associated with the proposed changes to the Fund compared to its current
structure as an unlisted fund:
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Risk

Unlisted Fund

Listed Investment Trust

Liquidity

Liquidity is normally provided
to Unitholders on a weekly basis,
subject to provisions in the
Constitution that allow suspension
of applications and/or redemptions.

Liquidity will be dependent on sufficient market
trading on ASX. There may not be sufficient buyers
or sellers to enable Unitholders to buy or sell the
Units they wish to buy or sell at their desired price.
Indeed there may be no buyers and/or sellers at any
price on some occasions.

Pricing vs NAV per Unit

Units are purchased at NAV per
Unit plus the Buy Spread. Units are
redeemed at the NAV per Unit less
the Sell Spread.

The price that Units are bought or sold at will be
determined by the normal market operation of ASX
and may be greater or less than the NAV per Unit.

Regulation

The Fund is currently regulated by
ASIC.

Once listed, the Fund will be subject to the
regulation of ASIC and ASX.

Portfolio cash management

Forager needs to manage the
Fund’s cash position taking into
account the potential need to fund
redemptions and the inflow of cash
resulting from applications.

As a closed-ended fund, Forager will have greater
control of the management of the Fund’s cash levels
as there is no requirement to have cash readily
available to meet redemption requests and there is
no need to regularly deploy cash received as a result
of applications.

Counterparty risk

When a Unitholder wishes to
redeem Units they are relying on
the creditworthiness of the Fund to
ensure they receive their proceeds.

When a Unitholder sells their Units on market
they are relying on CHESS, the central system
for clearing and settling trades on ASX, to ensure
they receive their settlement proceeds. However,
Unitholders are also relying on the creditworthiness
of their broker when making trades on ASX.

Takeover risk

An investor can currently acquire
sufficient Units in the Fund to
exercise control over the Fund by
applying for Units.

Should the Fund be listed, an investor could
acquire sufficient Units in the Fund on ASX to
exercise control over the Fund.

Delayed publication of NAV per
Unit

As an unlisted fund, Units are
currently acquired or redeemed
based on a value that is determined
after the application or redemption
request has been lodged.

If the Fund is listed, Unitholders who wish to buy
or sell Units on ASX will not know the underlying
NAV per Unit at the time they complete their
transaction. The most current information they
have will relate to the NAV per Unit based on an
earlier point in time.
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Risk

Unlisted Fund

Listed Investment Trust

Change of manager or investment
strategy

Unitholders can redeem at NAV per
Unit less the Sell Spread if they are
unhappy with any changes made to
the Fund.

Unitholders can sell on market if they are unhappy
with any change made, but there is a risk that the
Market Price will be less than the NAV per Unit.
This risk is likely to be increased if the changes are
viewed as unfavourable by some or all Unitholders.
In the circumstances set out in section 2.4,
Perpetual will, subject to the law and the IMA,
convene a meeting of Unitholders to consider a
proposal which may without limitation include the
ongoing management of the Fund or the orderly
termination of the Fund.
Additionally, Perpetual may terminate the IMA
on three months’ notice if an ordinary resolution
is passed at a meeting of Unitholders which directs
Perpetual to terminate the appointment of Forager.

Investment manager and key man
risk

In these circumstances, Unitholders In these circumstances, Unitholders can sell
can redeem at NAV per Unit less the their Units on market, but there is a risk that the
Sell Spread.
Market Price will be less thank the NAV per Unit.
Perpetual will also, subject to the law and the IMA,
in the circumstances set out in section 2.4 convene
a meeting of Unitholders to consider a proposal
which may without limitation include the ongoing
management of the Fund or the orderly termination
of the Fund.

Risks associated with the proposed changes to the Fund
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6. BUSINESS OF THE MEETING AND RECOMMENDATIONS

6.1 Business of the Meeting
The business of the Meeting is:
Resolution 1 – Approval for the proposal for listing
To consider, and if thought fit, to pass the following
resolution as an ordinary resolution of the Unitholders:

“THAT, subject to and conditional upon Resolution 2
being passed, The Trust Company (RE Services) Limited
be authorised to do all such acts and things to make an
application for the Fund to gain admission to the official list
of the Australian Securities Exchange.”
Resolution 2 – Amendments to the Constitution
To consider, and if thought fit, to pass the following
resolution as a special resolution of the Unitholders:

“THAT, subject to and conditional upon Resolution 1 being
passed, the constitution of the Forager Australian Shares
Fund ARSN 139 641 491 is modified in accordance with
the provisions of the “Supplemental Deed” tabled at the
meeting and signed by the Chairman for the purposes of
identification and that The Trust Company (RE Services)
Limited is authorised to:
(a) execute the Supplemental Deed and lodge it with the
Australian Securities and Investments Commission; and
(b) implement and give effect to the transactions and other
matters contemplated in the Supplemental Deed and the
Explanatory Memorandum accompanying the notice of
meeting.”
Perpetual recommends that all Unitholders read the Notice
of Meeting and accompanying Explanatory Memorandum
and then cast your vote, by either completing and returning
the Proxy Form or by voting in person at the Meeting.
6.2 Forager’s recommendations on the Resolutions
For the reasons outlined in this Explanatory Memorandum,
Forager considers that:
(a) the benefits or advantages of listing the Fund outweigh
the disadvantages for the Unitholders as a whole,
not taking into account any individual Unitholder’s
personal circumstances; and
(b) the benefits or advantages of the proposed
modifications to the Constitution outweigh the
disadvantages for the Unitholders as a whole, not
taking into account any individual Unitholder’s
personal circumstances.
In summary, it is Forager’s recommendation to Unitholders
that the Fund be listed and the Constitution be amended.
It is Forager’s recommendation that the Unitholders vote for
Resolution 1 and Resolution 2.
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6.3 What happens if Unitholders do not resolve to either list
the Fund or amend the Constitution?
If either Resolution 1 or Resolution 2 are not passed, then:
(a) the Constitution will not be amended;
(b) the current provisions under the Constitution will
continue to apply;
(c) the Fund will not be listed and will continue to operate
as an unlisted registered managed investment scheme;
and
(d) Perpetual, after consultation with Forager, may consider
alternate courses of action for the Fund having regard to
Unitholders’ interests and all relevant circumstances at
that time.
6.4 What happens if the Unitholders resolve to list the Fund
and amend the Constitution?
If Resolution 1 and Resolution 2 are passed, then:
(a) the Constitution will be amended;
(b) those amendments will apply from the date the
Supplemental Deed is lodged with ASIC;
(c) Perpetual will cease accepting redemption requests from
Unitholders after 2 December 2016 to undertake the
process for listing the Fund on ASX;
(d) Perpetual will commence the process for gaining the
Fund’s admission to the official list of ASX; and
(e) subject to ASX approval, it is expected that the Fund
will be listed on 15 December 2016.
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7. IMPLEMENTING THE PROPOSAL

7.1 Important Dates
The key dates for the Meeting are set out in the following timetable:
Notice of Meeting and Explanatory Memorandum issue date

21 October 2016

Deadline for Proxy Forms to be received by Link

10am, 14 November 2016

Date and time for determining eligibility to vote

5pm, 15 November 2016

Meeting

10am, 16 November 2016

If both Resolutions are approved at the Meeting, the proposed changes to the Fund will be implemented according to the
following timetable:
Execution of Supplemental Deed amending the Constitution

16 November 2016

Redemption day

18 November 2016

Redemption day

25 November 2016

New product disclosure statement for the Fund issued and lodged with ASIC

29 November 2016

Listing application lodged with ASX

29 November 2016

Final Redemption day

2 December 2016

Fund listed, quotation of Units and trading commences on a normal settlement basis

16 December 2016

New product disclosure statement for the Fund becomes available

16 December 2016

All dates following the date of the Meeting are indicative only and may be subject to change. Any change to this timetable will be
notified to Unitholders by way of notice available at www.foragerfunds.com/listed-investment-trust
7.2 Redemptions prior to listing
Those Unitholders wishing to redeem some or all of their Units after the Meeting can download a redemption form at
www.foragerfunds.com/listed-investment-trust and follow the instructions to complete and submit their redemption request.
As outlined above, the current intention is for the last day for processing redemptions to be 2 December, 2016. To ensure
redemption requests are processed on this date, they must be received by Link by 2 December, 2016. Redemption requests received
after this date will not be processed.

25

Forager Australian Shares Fund

8. WHAT YOU NEED TO DO

You should:
(a) read the Notice of Meeting and this Explanatory Memorandum;
(b) consider the Resolutions; and
(c) vote on the Resolutions by attending the Unitholder meeting or completing the Proxy Form.
Information contained in this Explanatory Memorandum and the Notice of Meeting is important.
You should read this document carefully and if necessary seek your own independent advice.
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GLOSSARY

In this Explanatory Memorandum:
AMIT — Attribution Managed Investment Trust.
AMIT Laws — Those provisions of the Tax Act governing
attribution managed investment trusts, and include any
Australian Taxation Office tax rulings or published guidelines
relating to those laws.
ASIC — The Australian Securities and Investments
Commission.
ASX — ASX Limited ABN 98 008 624 691 or the market it
operates, as the context requires.
ASX Settlement — ASX Settlement Pty Limited.
ASX Settlement Operating Rules — The ASX Settlement
Operating Rules and any other rules of ASX Settlement which
apply while the Units are CHESS Approved Securities, each as
amended or replaced from time to time.
Board — The board of directors of the Responsible Entity.

Notice of Meeting — The Notice of Meeting dated
21 October 2016 in respect of the Meeting.
Perpetual — The Trust Company (RE Services) Limited
ABN 45 003 278 831, AFSL 235150 as responsible entity of
the Fund.
Proxy Form — The proxy form accompanying the Notice of
Meeting.
Resolution 1 — The resolution stated as ‘Resolution 1’ to be
considered by Unitholders at the Meeting as set out in the
Notice of Meeting.
Resolution 2 — The resolution stated as ‘Resolution 2’ to
be considered by Unitholders at the Meeting as set out in the
Notice of Meeting.
Resolutions — Resolution 1 and Resolution 2.
Restricted Securities — Has the same meaning as in the
Listing Rules.

Buy Spread — The adjustment up for the entry price of
Units in the Fund to take into account the cost of buying
investments.

Sell Spread — The adjustment down for the exit price of
Units in the Fund to take into account the cost of realising
investments.

Change of Control — Where a person obtains 50% or more
voting power in Forager, except for a person who already has
greater than 20% voting power in Forager or where the ultimate
holding company of Forager does not change.

Supplemental Deed — The supplemental deed amending the
Fund’s Constitution set out in Annexure A.

CHESS — The clearing house electronic sub-register system as
defined in the ASX Settlement Operating Rules.
CHESS Approved Securities — Securities approved under the
ASX Settlement Operating Rules to participate in CHESS.

Tax Act — The Income Tax Assessment Act 1936 (Cth), the
Income Tax Assessment Act 1997 (Cth) and the Taxation
Administration Act 1953 (Cth), as appropriate.
Unit — A fully paid unit in the Fund.
Unitholder — A registered holder of a Unit.

Constitution — The constitution of the Fund dated
22 September 2009 as amended from time to time.
Corporations Act — The Corporations Act 2001 (Cth).
DRP — Distribution reinvestment plan.
Explanatory Memorandum — This explanatory memorandum
enclosed with the Notice of Meeting issued by Perpetual on
21 October 2016.
Forager — Forager Funds Management Pty Ltd ABN 78 138
351 345, AFSL 459312.
Fund — Forager Australian Shares Fund.
IMA — The Investment Management Agreement entered into
between Perpetual and Forager dated 14 October 2016.
Link — Link Market Services Limited ABN 54 083 214 537.
Listing Rules — The official Listing Rules of ASX as amended
or waived from time to time.
Market Price — The price of Units quoted on ASX.
Meeting — The meeting of Unitholders to consider and if
thought fit pass the proposed Resolutions.
NAV — The net asset value of the Fund as calculated in
accordance with the Constitution.
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ANNEXURE A – PROPOSED
SUPPLEMENTAL DEED

Supplemental deed
Forager Australian Shares Fund (ARSN 139 641 491)


The Trust Company (RE Services) Limited


Level 40 Governor Macquarie Tower 1 Farrer Place
Sydney NSW 2000 Australia DX 117 Sydney
T +61 2 9921 8888 F +61 2 9921 8123
minterellison.com
ME_132464495_4 (W2007)

Supplemental deed
~*~

Details

3

Agreed terms

4

1.

Defined terms & interpretation

4

2.
3.

Amendments to the Constitution
Operation of this deed

4
4

1.1
1.2

3.1
3.2
3.3
3.4

Defined terms
Interpretation

No redeclaration etc
Remaining provisions unaffected
Binding provisions
Governing law and jurisdiction

4
4

4
4
4
4

Signing page

5

Schedule

6

Supplemental deed
MinterEllison | Ref: SCJ:TYZ 1128813
ME_132464495_4 (W2007)

Page 2

Details
Date
Parties
Name

The Trust Company (RE Services) Limited in its capacity as responsible
entity of the Forager Australian Shares Fund (ARSN 139 641 491)

ABN

45 003 278 831
Manager

Short form name

Background
A

The Manager is the responsible entity of the registered managed investment scheme known as
the Forager Australian Shares Fund ARSN 139 641 491 (Fund). The Fund was established under
a constitution dated 22 September 2009, as amended from time to time (Constitution). The
Trust Company (RE Services) Limited became the responsible entity of the Fund on 19 October
2016.

B

Clause 21.1 of the Constitution provides the Manager may amend the Constitution by
supplemental deed.

C

Clause 21.4 of the Constitution requires the approval of members of the Fund for any amendment
under clause 21.1 of the Constitution if required by Corporations Act 2001 (Cth) (Corporations
Act).

D

Under paragraph 601GC(1)(a) of the Corporations Act, the constitution of a registered scheme
may be modified by special resolution of the members of the Fund.

E

At a meeting of the Fund, members of the Fund approved a special resolution to make the
amendments to the Constitution contained in this deed.

F

The amendments to the Constitution contained in this deed are intended to take effect when a
copy of this deed is lodged with the Australian Securities and Investments Commission (ASIC).

Supplemental deed
MinterEllison | Ref: SCJ:TYZ 1128813
ME_132464495_4 (W2007)
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Agreed terms
1.

Defined terms & interpretation

1.1

Defined terms
In this deed:

1.2

(a)

Effective Time means the date and time at which a copy of this deed is lodged with ASIC
in accordance with subsection 601GC(2) of the Corporations Act; and

(b)

unless a contrary intention is expressed or implied, words and expressions defined in the
Constitution have the same meanings when used in this deed.

Interpretation
Clause 23.2 of the Constitution applies to this deed as though that clause was set out in full.

2.

Amendments to the Constitution
On and from the Effective Time, subject to clause 3, the Constitution is amended in the form of
the Schedule to this deed, so that the words, numbers and symbols which are:
(a)

underlined are inserted into the Constitution; and

(b)

struck through are deleted from the Constitution.

3.

Operation of this deed

3.1

No redeclaration etc
The Manager confirms that it is not, by clause 2 of this deed:
(a)

redeclaring the Fund;

(b)

resettling the Fund;

(c)

settling or declaring a trust;

(d)

causing the transfer, vesting or accruing of property in any person; or

(e)

entering into a new constitution.

Other than the amendments made in this deed, the Constitution continues in full force and effect.

3.2

Remaining provisions unaffected
Except as amended by this deed, all terms and conditions of the Constitution remain in full force
and effect. With effect from the Effective Time, the Constitution amended by this deed is to be
read as a single integrated document incorporating the amendment effected by this deed.

3.3

Binding provisions
The provisions of this deed are binding on and are made for the benefit of the Manager, each
member of the Fund and all persons claiming through them as if each party were a party to this
deed.

3.4

Governing law and jurisdiction
This deed is governed by the laws of New South Wales. The Manager irrevocably and
unconditionally submits to the non-exclusive jurisdiction of the courts of New South Wales,
Australia.

Supplemental deed
MinterEllison | Ref: SCJ:TYZ 1128813
ME_132464495_4 (W2007)

Page 4

Signing page
EXECUTED as a deed poll.
Executed by The Trust Company (RE
Services) Limited in accordance with Section
127 of the Corporations Act 2001

Signature of director

Signature of director/company secretary
(Please delete as applicable)

Name of director (print)

Name of director/company secretary (print)

Supplemental deed
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ME_132464495_4 (W2007)
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Schedule

Supplemental deed
MinterEllison | Ref: SCJ:TYZ 1128813
ME_132464495_4 (W2007)

Page 6

Fundhost LimitedThe Trust
Company (RE Services) Limited1
ABN 69 092 517 08745 003 278 831
Consolidated Constitution for

Forager Australian Shares
Fund (formerly known as the
Intelligent Investor Value
Fund)

ARSN 139641491

1 Fundhost

Limited ceased to be responsible entity of the Fund under the Corporations Act and was
replaced by The Trust Company (RE Services) Limited as the new responsible entity of the Fund on 17
October 2016.
1
ME_132634073_13 (W2013)

What the trust is called

When the trust starts and ends

Investors

Becoming an investor

Exiting the trust

Calls on partly paid units

Investments

Income attribution and distributions to investors

Payments from the trust

Registers, records, audit and confirmations
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What the manager can do
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Liability of investors
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Fundhost Limited ceased to be responsible entity of the Fund under the Corporations Act and was replaced by The
Trust Company (RE Services) Limited as the new responsible entity of the Fund on 17 October 2016.
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The trust will, in general terms, invest primarily in interests in
international and domestic equities and some derivatives,
currency and cash.

The trust is promoted to retail investors directly and via wrap
accounts and master trusts by a product disclosure statement
issued by the manager.

The investment management is outsourced, to Forager Funds
Management Pty Ltd (formerly Intelligent Investor Funds Pty
Limited) ACN 138 351 345, an Australian based investment
manager.

This document as amended from time to time, governs the Forager
Australian Shares Fund.

C.

D.

ED.

FE.

When a defined term is first used, it is in bold ~ look to clause 2623
for its meaning.

1.2

The manager determines the name of the trust and can change it
from time to time.

If the manager stops being the manager, the new manager must
change the name to a name without any material association
with the manager or (if the investment manager asks) the
investment manager, or their associates or businesses.

2.1

2.2

What the trust is called

Clause 2623 contains definitions and interpretive provisions.

1.1

How to interpret this document

ME_132634073_12 (W2013)

2

1

4

The trust will be promoted to wholesale and retail investors as the
Corporations Act defines this concept and will be registered under
the Corporations Act.

B.

Operative provisions

As holder of a financial services licence authorising it to operate a
registered managed investment scheme, the manager intends to
establish a managed investment scheme called the Forager
Australian Shares Fund and act as responsible entity.

A.

Recitals

No units may be issued or redeemed after the 80th anniversary of
the day the trust commenced if that issue or redemption would
cause a contravention of the rule against perpetuities (if there is
one) or any other rule of law or equity.
Following termination, the manager must realise the assets (this is
called winding up). See clause 20 for the detail.

3.5

3.6

Investors

The trust may otherwise be terminated if there are changes in the
market such that the manager believes that the trust will be
unable to achieve its investment objectives as set out in the
product disclosure statement or law allows this to occur.

3.4

any date the law requires.

(b)

The trust terminates on the first of:

3.3

the date the manager tells investors it terminates; or

The trust starts when the manager’s nominee gives the manager
$100 for units. The manager must issue 100 units in return.

3.2

(a)

The manager declares that it holds the assets on trust for investors.
The assets vest in the manager.

3.1

When the trust starts and ends

ME_132634073_12 (W2013)

4.2

4.1

5

Unless the manager agrees otherwise, investors registered jointly as
investors are joint tenants, not tenants in common.

(c) cannot require an asset to be transferred to them.

(b) must not even try to exercise a right in respect of, or lodge
notice (for example a caveat) affecting, an asset, or
otherwise even try to claim any interest in an asset, other than
as this document contemplates; and

(a) must not interfere with any rights or powers of the manager;

An investor does not have any interest in a particular asset, subject
to the rights and obligations attaching to any class, only a
beneficial interest in the assets as a whole. It follows that an
investor:

Nature of investor's interests

4

3

4.44.5 Subject to this document and the Corporations Act, the manager
may determine (in such manner as it determines, for example by
disclosure in any product disclosure statement) that any unit or
class of units is to be partly paid.

Transfers given to the manager for processing must be complete
and properly stamped and comply with the Corporations Act;.

Transfers are not effective until registered by the manager; and.

The manager may refuse to register all or part of any transfer
without giving reasons, but must tell the investor as the

(b)

(c)

(d)

ME_132634073_12 (W2013)

Subject to the rights and obligations attaching to any class,
investors may transfer units using any form acceptable to the
manager which complies with the Corporations Act;.

(a)

The following transfer provisions apply while units are not officially quoted:

Transfer of units

6

4.64.7 The manager may issue fractions of a unit. Where there is an issue
or redemption of units so that there is a fraction, the manager may
round the fraction up or down to the nearest whole unit as it
determines. As far as is practicable, but subject to the
Corporations Act, this document applies to fractions in the
proportion which the fraction bears to a unit.

4.54.6 The beneficial interest in the trust is divided into units. Subject to the
rights and obligations attaching to any class, each unit confers an
equal undivided interest. Units may be consolidated or divided as
determined by the manager.

Nature of units

4.8

The manager may issue classes of units with such rights and
obligations as it determines (for example, subject to the
Corporations Act, with such rights and obligations (for example, as
to fee rebates, voting, transfers, distributions and rights on winding
up), as are set out in a product disclosure statement), provided
however that any issue of classes of units by the manager must not
result in the rights of income and capital of any existing investor of
the trust being materially diminished or expanded.

4.34.4 Subject to the AMIT Laws, the manager may determine that each
class of units is to be treated as a separate AMIT for the purposes
of the Tax Act..

4.3

Partly paid units

Classes

the manager may refuse to register a transfer where
permitted under the Listing Rules and must refuse to register
a transfer if required under the Listing Rules.

(iii)

If the Listing Rules so require, an investor may not transfer Restricted
Securities during the applicable escrow period.

If an investor dies or becomes subject to a legal disability (such as
bankruptcy or insanity), only the survivor (where the deceased was a joint
holder) or the legal personal representative (otherwise) need be
recognised by the manager as having any claim to the investor's units.

ME_132634073_12 (W2013)

4.12

What if an investor dies or becomes subject to a legal disability?

4.74.11Except as permitted by the Listing Rules or ASX, the manager must refuse
to register a transfer which would be in breach of clause 4.9(a).

4.10

7

the manager may apply a holding lock to specified CHESS
Approved Securities where permitted under the Listing
Rules; and

in relation to units which are CHESS Approved Securities:

(d)

(ii)

subject to clause 4.9(d)(iii) and 4.11, the manager must not do
anything which may prevent, delay or in any way interfere with,
the registration of a transfer of units effected under clause 4.9(a).

(c)

subject to clauses 4.9(d)(ii) and 4.9(d)(iii), the manager must
not prevent, delay or in any way interfere with the
registration of a proper ASX Settlement transfer;

except as provided by the ASX Settlement Operating Rules, a
transfer is not effective until registered by the manager.

(b)

(i)

subject to this document and the Listing Rules, all transfers of units
must be effected in accordance with the Listing Rules.

(a)

The following transfer provisions apply while units are officially quoted:

Restricted Securities

4.9

Corporations Act requires. If a transfer or transmission includes a
fractional unit and the transferee or the transmittee already holds
a fractional unit, both fractional units shall be treated as being
consolidated into a unit and if the sum of those fractional units
exceeds one unit, the excess is a fractional unit.

Becoming an investor

By becoming an investor, they are telling the manager they have
read, understood and agree to any terms of issue (for example, in
the current product disclosure statement and any supplementary
product disclosure statement).

The manager determines the other procedures for becoming an
investor and may change them from time to time (for example, by
requiring completion of an application form or the giving of
certain information or material if the manger so requires). Such
procedures do not need to be the same for all potential investors.

The manager may refuse to accept all or part of any application
without giving reasons, but must tell the applicant.

Unit certifications (if any) and transaction confirmations must be
completed and delivered as and by the time the Corporations Act
requires.

5.3

5.4

5.5

5.6

If application monies are paid by way of a transfer of property
(such transfer must be able to be vested in the manager or a
custodian appointed by them), then the manager can require

5.9

ME_132634073_12 (W2013)

Application money must be held and, where relevant, returned as
the Corporations Act requires.

and may change them from time to time, and procedures do not
need to be the same for all potential investors.

(b) setting a minimum application amount,

(a) requiring a bank cheque or funds transfer, or acceptable
transfer of acceptable property, to accompany the
application or be received by a particular time and

5.8

5.7

8

Application money must be dealt with as the Corporations Act
requires. The manager determines the other procedures for paying
application money and may change them from time to time, for
example by:

A person becomes an investor, and units in the trust are issued,
when their name is recorded as such by the manager.

5.2

Application money

The manager may promote the trust any way it wishes but any
offer of units to retail investors must comply with the Corporations
Act (so a product disclosure statement is generally needed).

5.1

Promoting the trust and application forms

5

5.11

ME_132634073_12 (W2013)

5.12

5.13

5.12

Issue price of units

Cooling off

5.10

The trust is forward priced ~ that is, subject to the rights and
obligations attaching to any class, each of these must be
calculated by the manager using the most recently available
information as at the next time the trust is valued after the pricing
cut off time. However, the time is adjusted for reinvestments (see
clause 9.10), and for unsuccessful payments and transfers (see
clause 10.4).

Subject to the Listing Rules, the issue price may be rounded up or
down up to 1% or 1 cent as the manager chooses.

in the case of reinvestment of income while units are
officially quoted, in accordance with clauses 5.21 to 5.22.

9

in the case of a placement of units while units are officially
quoted and not suspended from quotation, in accordance
with clause 5.20; and

(d)

(e)

in the case of pro rata offer (including a rights issue), in
accordance with clause 5.15;

(c)

+ Spread

subject to clauses 5.12(c) to 5.12(e), while units are officially
quoted, equal to the weighted average market price of
units during the 5 business days immediately prior to the
date on which or as which the issue price is to be
calculated;

number of units on issue

value of the net assets

subject to clauses 5.12(b) to 5.12(e), while units are not
officially quoted, in accordance with the following formula:

(b)

(a)

Subject to this clause 5, Tthe issue price of a unit is:

Retail investors have cooling off rights as the Corporation Act
contemplates.

A unit issue is void if the relevant application money is not received
or transfer fails.

some or all of the associated costs to be paid by the investor or
can take these into account calculating the number of units in a
particular class to be issued.

The issue price may be rounded up or down up to 1% or 1 cent as
the manager chooses.

the manager may exclude an investor from the pro rata
offer if it is not a contravention of paragraph 601FC(1)(d)
of the Corporations Act,

(b)

ME_132634073_12 (W2013)

5.17

Any offer made under clause 5.15 must specify the period during
which it may be accepted. It must be made to investors in
proportion to the value of their respective unit holdings on the
date determined by the manager under clause 5.15. The
manager may adjust any entitlement to accord with the Listing
Rules and, in case of fractions, the manager must offer the next
higher whole number of units. Any investor may renounce their
10

If the manager is making an offer of units to investors which is
otherwise in compliance with clause 5.15, the manager is not
required to offer units to persons whose address on the register of
investors is outside Australia or New Zealand (or who holds units on
behalf of a person outside Australia or New Zealand) in the
circumstances permitted under the applicable Relief and the
Listing Rules.

whether or not the right of entitlement is renounceable.

subject to paragraph (b) of this paragraph, all investors
are offered units in proportion to the value of the investor's
units or, where the offer is made only to investors who hold
units in a class, to the value of the investor's units in that
class, at that date; and

(a)

Subject to the Corporations Act and the Listing Rules, the
manager may offer units for subscription at a price determined by
the manager to persons who are investors on a date determined
by the manager, provided that:

When the issue price is determined under clause 5.12(a), the trust
is forward priced ~ that is, subject to the rights and obligations
attaching to any class, each of these must be calculated by the
manager using the most recently available information as at the
next time the trust is valued after the pricing cut off time.
However, the time is adjusted for reinvestments (see clause 9.21),
and for unsuccessful payments and transfers (see clause 10.4).

Terms of pro rata issues

5.16

5.15

Pro rata rights issues

5.14

Minimum holdingCalculation time when units are not officially quoted

5.13
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5.24

Suspension of issue

5.23
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(a) there is a circumstance outside its control which it considers to
impact on its ability to properly or fairly calculate price, for so
long as the circumstance continues (for example, if the assets

Subject to the Listing Rules, the manager can delay the issue of
units (and must inform investors) for 90 days or such other longer or
shorter period as appropriate in all of the circumstances if:

The manager may set and, on notice to investors it considers
reasonable, change a minimum unit holding.The manager may set
and, on notice to investors it considers reasonable, change a minimum unit
holding.

If the amount to be reinvested in additional units results in a faction
of a unit, the number of units to be issued will be rounded down to
the nearest whole unit and any remaining amounts become the
assets of the trust.

5.22

Minimum Holding

Subject to the Listing Rules, the issue price for each additional unit
issued or transferred upon reinvestment is the price determined by
the manager.

The manager may at any time issue units by way of a placement
(whether to retail or wholesale investors) at a price and on terms
determined by the manager, provided that the manager
complies with the Listing Rules applicable to the issue and the
conditions and restrictions under any applicable Relief.

5.21

5.20

If an underwriter has underwritten any offer for subscription of units
under clause 5.15, the underwriter may take up any units not
subscribed for by investors.

5.19

Reinvestment

Placements

Any units offered for subscription under clause 5.15 which are not
subscribed for within the period for acceptance set by the
manager may be offered for subscription by the manager to any
person. The issue price payable in relation to such further offer
must not be less than that at which units were originally offered to
investors.

5.18

entitlement in favour of some other person, unless the issue is
expressed to be non-renounceable.

41

The manager may issue units pursuant to clauses 5.26 to 5.28 at an
issue price equal to the issue price at which the units in relation to
the underwritten issue or offer were or would have been issued to
persons other than the underwriter or underwriters.

5.28

12

The underwriter may take up any units not subscribed for.

5.27
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Subject to the Corporations Act, the manager may arrange for a
person (including an associate of the manager) to underwrite the
subscription of units on such terms as the manager determines.

(b) under clause 5.24(b) and (f), the issue price is next calculated
in accordance with clause 5.12 after the time or times it
determines units will be issued.

(a) under clause 5.24(a), (c) to (e), the issue price is the next
calculated in accordance with clause 5.12 after the
circumstances stop; and

If the manager delays issue of units:

the manager considers it is in the interests of the investors to
delay issue of units.

5.26

Underwriting of issue

5.25

(f)

(e) the acquisition of assets cannot be effected at prices which
would be obtained if assets were acquired in an orderly
fashion over a reasonable period in a stable market; or

(d) a moratorium has been declared;

(c) there is a closure or material restriction on trading on any
exchange on which assets may be traded;

(b) an emergency or similar state of affairs occurs which, in the
manager's reasonable opinion makes it impractical to issue
units or which may prejudice the remaining investors;

or relevant currencies are subject to restrictions or if there is
material market uncertainty);

If a transfer of assets is requested, the manager can require some
or all of the associated costs to be paid by the investor or can
deduct them from the withdrawal amount, and the value of the
relevant assets must have been calculated within one month
before the date of the proposed transfer.

The manager may pay cash or transfer assets or both. The
manager can borrow to provide the cash.

An investor may not withdraw a redemption request unless the
manager agrees.

6.5
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6.6

(c) to satisfy any amount of money it (as trustee or in any other
capacity related to the trust) owes someone else relating to
the investor (for example, to the Australian Tax Office);

(b) to satisfy any amount of money due to it (as trustee or in any
other capacity related to the trust) by the investor

(a) if the investor has breached its obligations to the manager

The manager can determine to redeem units without a request in
these seven circumstances and if it does so, the exit price is the
next calculated after it so determines:

Compulsory redemption

An investor may ask to exit the trust any time, but there is no
obligation for the manager to satisfy the request (if it does not, it
must tell the investor).

6.4
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and procedures must treat investors of the same class equally and
investors of different classes fairly.

(b) setting a minimum withdrawal amount,

(a) requiring the investor to nominate an account for funds
transfer and

Unless the trust is not liquid, the manager determines the
procedures for investors exiting the trust and may change them
from time to time, for example by:

Request for redemption

6.3

6.2

6.1

Exiting the trust

Procedures

6

Forager Australian Shares Fund

If the manager so agrees, it must redeem the investor's units as
soon as is practicable and in any event, subject to clause 6.96.9,
within 90 days.

Except to the extent that cooling off rights might prohibit this, the
manager can delay unit redemption (and must inform investors)
for 90 days or such other longer or shorter period appropriate in all
the circumstances if:

6.8

6.9

(d) there is a closure or material restriction on trading on any
exchange on which assets may be traded;
14

(c) an emergency or similar state of affairs occurs which, in the
manager's reasonable opinion makes it impractical to
redeem units or which may prejudice the remaining investors;

(b) it has determined to honour redemption requests in relation to
a particular time the trust is valued and the total redemption
moneys which would be payable at this time represent more
than 20% of the value of the net assets of the trust, and in this
case the manager can redeem the units at such future time,
or at times over such period, as it determines. Payments to
each investor must be in the proportion that their redemption
moneys bear to all other redemption moneys which were
payable at that time or

(a) there is a circumstance outside its control which it considers
impacts on its ability to properly or fairly calculate price, for so
long as the circumstance continues (for example, if the assets
or relevant currencies are subject to restrictions or if there is
material market uncertainty)

When the manager agrees that an investor can exit the trust, it
redeems the investor's relevant units. Units can only be redeemed
at the exit price. Subject to the Corporations Act, if the manager is
not obliged to give effect to a redemption request, it may redeem
some or all of the units which are the subject of the request.

6.7
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Redemption

if the investor ceases to maintain a minimum holding as
notified to the investor from time to time; or

(g) such other circumstances as the manager determines in its
absolute discretion.

(f)

(e) where the manager suspects that law prohibits the person
from legally being an investor; or

(d) if this document otherwise allows (for example, where a
minimum holding is or will be breached);

the manager considers it is in the interests of the investors to
delay withdrawal of units.

(j)

The manager is not obliged to pay any part of the exit price out of
its own money.

6.12
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6.136.14For any partly paid units, any amount not yet paid in relation to
the unit (the uncalled amount) must be deducted from the exit
price calculated below.

(b) any money it (as trustee or in any other capacity related to
the trust) owes someone else relating to the investor (for
example, to the Australian Tax Office).

(a) any money due to it (as trustee or in any other capacity
related to the trust) by the investor or

6.126.13The manager may deduct from any money payable to an
investor, or adjust the value of assets to be transferred, for:

Monies owed can be deducted

Any redemption payment or transfer must be made as soon as is
practicable after the redemption moneys or assets become
available and in any event, subject to clause 6.9, within 90 days of
payment or transfer becoming due.

(b) under clause 6.9(b) and (j), the exit price is the next
calculated in accordance with clause 6.15 after the time or
times it determines units will be redeemed.

(a) under clause 6.9(a), (c) to (i), the exit price is the next
calculated in accordance with clause 6.15 after the
circumstances stop and

If the manager delays unit redemption:

there is insufficient cash reserves available to meet
redemptions and pay the operating expenses of the trust; or

(i)

(h) the trust's cash reserves fall and remain below 5% for 10
consecutive business days;

6.11

6.10

the realisation of assets cannot be effected at prices which
would be obtained if assets were realised in an orderly
fashion over a reasonable period in a stable market;

(g) assets cannot be disposed of or withdrawn;

(f)

(e) a moratorium has been declared;

15
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- Spread

Any withdrawal must be consistent with Part 5C.6 of the
Corporations Act where it applies. This clause applies in spite of
anything else in this constitution.

ME_132634073_12 (W2013)

6.22

(a)

clauses 6.1 to 6.12 do not apply;

While the trust is listed:

Redemption while the trust is listed

6.21

Consistency with the law

6.196.20The exit price for a withdrawal offer is the next price calculated
after the offer closes.
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6.186.19If the trust is not liquid, the manager may make a withdrawal offer
as the Corporations Act contemplates. Offers may be made any
way the manager determines (for example, by e-mail or
advertisement). Offers accepted by investors must be dealt with
as the Corporations Act requires.

Where the trust is not liquid

6.176.18The exit price may be rounded up or down up to 1% or 1 cent as
the manager chooses.

6.166.17The trust is forward priced ~ that is, subject to the rights and
obligations attaching to any class, each of the variables in the exit
price formula must be calculated as at the next time the trust is
valued after the pricing cut off time. However, the time is adjusted
where unit redemption is delayed for some reason (see clause
6.10), the trust is illiquid (see clause 6.1), or for compulsory
redemptions (see clause 6.6).

6.156.16For the price to use when an investor is cooling off (that is, if
cooling off rights apply), look to the Corporations Act (generally it
is the issue price on the relevant day with certain adjustments and
less any administration fees as contemplated by the Corporations
Act and the terms of issue).

number of units on issue

value of the net assets

6.146.15 Other than for cooling off, and subject to clause 20.3 and to the
rights and obligations attaching to any class, the exit price is:

Exit price of units

subject to the Corporations Act and the Listing Rules, the
manager may purchase units at a price determined in its
discretion and cause the units to be cancelled.

(c)

Calls on partly paid units

To facilitate units being officially quoted, the manager can
determine to redeem all fractions of units and, if it does so, any
redeemed amounts become the assets of the trust. The manager
may make this determination notwithstanding clause 14.3 and this
determination is taken not to materially diminish the rights of any
investors to the income and capital of the trust.

The interest rate is 5% above the 90 day bank bill rate offered by
the bankers to the manager and is calculated on the daily
balance unpaid and accrues daily from the date the call was due
until full payment is received.

7.5
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If a call is not paid when due, the manager will give the investor a
notice requiring payment by a certain date (at least 7 days in the
future) of any part of the uncalled amount which is due for
payment and not paid (unpaid amount) together with interest
calculated below from the date the call was due if the manager
requires this.

7.4

The non receipt of a notice or accidentally not sending some
notices does not invalidate the call.

7.3
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Unpaid calls

The form of notice and the procedures for the call is for the
manager to decide.

The manager may give at least 14 days notice to investors holding
similarly partly paid units requiring payment of same or all of the
unpaid amount on those units. The manager may revoke or
postpone a call.
7.2

7.1

Calls on partly paid units

7

6.23

Compulsory redemption of all fractions of units

subject to the Corporations Act and the Listing Rules, the
manager may make a withdrawal offer under clause 6.19
and the exit price is to be calculated in accordance with
clause 6.20; and

(b)

Forager Australian Shares Fund
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7.8

Remaining liability

7.7

7.6

then to any unpaid amount in respect of which the
notice was given and

(iii)

the costs and expenses of the forfeiture and disposal and

interest on the unpaid calls at the rate determined above
from the date of forfeiture,

(b)

(c)

18

but their liability in respect of these matters ceases if and when the
manager receives payment in full of all amounts owing in respect
of the units.

all unpaid amounts in respect of the forfeited units

(a)

The investor whose unit was forfeited ceases to be an investor from
the nominated date but remains liable to pay to the manager:

Any forfeiture includes any distributions declared but not made
and all future distributions.

within 5 business days of receipt by the manager of the
proceed of sale.

(iv) any balance is to be paid to the defaulting investor,

then to unpaid interest under this constitution

must apply the proceeds of the sale:

(d)

(ii)

may execute a transfer of the relevant units in favour of the
purchaser or its nominee, and register the purchaser or its
nominee as the holder of the unit, and the investor
irrevocably authorises the manager and appoints the
manager as its attorney to do so and

(c)

to the payment of costs and expenses of the forfeiture
and disposal

must use its best endeavours to sell the unit as soon as is
practicable, and in any case to sell within 90 days of the
default by the investor

(b)

(i)

must as soon as practicable, subject to the Corporations Act
(and the conditions of any applicable ASIC relief from it),
offer to sell or dispose of the units of the defaulting investor

(a)

If the relevant notice is not complied with by the nominated date,
the unit is forfeited to the manager to be held on trust for the
defaulting investor, and the manager:

The purchaser of a forfeited unit remains liable to pay the amount
equal to the uncalled amount (if any) on the unit in accordance
with this constitution.

Subject to the Corporations Act, the manager may cancel, sell or
forfeit before the units are disposed of or forfeited and cancelled,
for an amount equal to the exit price.

Valuations must be at least as frequent as the Corporations Act
requires.
Unless the manager determines otherwise, the value of an asset for
the purpose of calculating the value of the net assets must be
market value. If the manager values at other than market value,
or where there is no market value, the valuation methods used by
the manager must be capable of calculating an issue price and
an exit price that is independently verifiable.

8.2
8.3

The assets must be clearly identified as property of the trust. Unless
the ASIC has modified the Corporations Act (for example, by class
order) and the conditions of relief are met, assets of the trust must
be held separately from the manager's and any other managed
investment scheme's assets.

Income attribution and distributions to
investors

8.4

The manager may invest in any asset it chooses, subject to what it
tells investors from time to time (for example, in the trust's product
disclosure statement or telling investors of any material change in
investment policy in accordance with the Corporations Act).

8.1

Investments

For so long as units are partly paid, the uncalled amount (including
the unpaid amount, if any) must be deducted from the exit price
calculated under clause 6.146.15.

ME_132634073_12 (W2013)

9.1

19

Clauses 9.3 to 9.23 apply in a financial year for which the trust is an
AMIT and the AMIT Laws apply.

Application of the AMIT Laws

9

8

7.11

Exit price for partly paid units

7.10

Cancelling forfeiture

7.9
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The rights to income and capital of investors are clearly defined in
this document, and the manager must ensure such rights remain
clearly defined in every financial year for which the election in
clause 9.3 remains effective.

9.4

ME_132634073_12 (W2013)

9.6

9.5

allocating the tax deductions amongst different tax
characters of assessable income to determine the net
amounts of different trust components on a reasonable basis.

(c)

compare the amount actually determined for that earlier
financial year with what the amount would have been if it
were worked out on the basis of an objective application of
the law to what the manager should have known in the
discovery year, to determine the under or over amount of
that earlier financial year; and

include the under or over amount of that earlier financial
year in the discovery year by adjusting the trust component

(a)

(b)
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determining the trust’s tax deductions of different tax
characters; and

(b)

If the manager in a particular financial year (the discovery
year) becomes aware of an under-determination or overdetermination (under or over) of any trust component in an
earlier financial year, as contemplated under the AMIT Laws,
then it must:

subject to any adjustment under clause 9.6, determining the
trust’s assessable income of different tax characters including
but not limited to interest, unfranked dividends, franked
dividends, franking credits, capital gains and other
assessable income;

(a)

The manager must for each financial year determine the trust
components of the trust’s income in accordance with the AMIT
Laws by:

AMIT attribution of income

The manager may elect the trust to be an AMIT in accordance
with the Tax Act in respect of a financial year for such election to
apply to that financial year and all subsequent financial years, but
the election is irrevocable once made.

Clauses 9.11 to 9.23 apply in any financial year for which the trust is
not an AMIT for the full financial year and the AMIT Laws do not
apply.

9.3

AMIT election

9.2

An amount of member components attributed to one investor
need not be the same as an amount attributed to another, but
any attribution must be done on a fair and reasonable basis,
considering factors including but not limited to attributing
based on the different tax characters of income from
investments made for different classes of units, and attributing
any gains realised to a particular investor in response to the unit
redemption request by that investor,
Based on the member components determined in clause 9.7,
and in accordance with clause 11.5, the manager shall provide
an annual statement to each investor in accordance with the
AMIT Laws showing the determined member components as
relevant to that investor.
If an investor challenges the manager’s determinations of
determined member components as the AMIT Laws
contemplate, then the manager must manage such challenge
in a way consistent with the AMIT Laws.

9.8

9.9

9.10

In each financial year for which the trust is an AMIT for the full
financial year, distributable income is determined by the
manager in accordance with accounting standards and
accounting principles generally applicable to unit trusts such as
the trust in Australia.

ME_132634073_12 (W2013)
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9.29.13In each financial year for which the trust is not an AMIT for the full
financial year, Ddistributable income is an amount equal to the
section 95 income plus amounts of income according to trust
law concepts which are exempt income or non-assessable
non-exempt income, plus any amount excluded by section 95
income by Division 115 Part 3-1 of the Tax Act, less any notional
amounts. These amounts should be prepared in accordance
with accounting standards and accounting principles generally
applicable to unit trusts such as the trust in Australia.

9.12

9.19.11Subject to clauses 9.12 and 9.13, Uunless the manager in its
discretion determines otherwise, the manager must determine the
distributable income (as defined in clause 9.2 of this document) of
the trust for each financial year.

AMIT and non-AMIT Ddistributable income

For each financial year, the manager must attribute the
different trust components determined under clause 9.5,
including any adjustment under clause 9.6 where relevant, to
the investors of the trust and determine the member
components for that financial year.

9.7

of the relevant tax character as determined in clause 9.5 for
the discovery year.
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is the number of units held by all investors
at the end of the distribution period and

is an estimate of the distributable income
for the distribution period calculated as if
the distribution period were a year of
income less all amounts included (for any
investor) under "A" above for that
distribution period.

total units

distributable income

is the amount (if any) by which the
distributable income for the financial year
exceeds the aggregate of: (a) the
amounts calculated under "A" in clause
9.149.3 above for that financial year; and
(b) the estimates of distributable income
for the previous distribution periods of that
financial year under "B" in clause 9.149.3
above.
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9.59.16The investors shall at the end of each distribution period be
presently entitled to their share of distributable income to the
extent that it has not previously been distributed and Iincome
distributions must be paid to an investor as soon as practicable

distributable income

9.49.15Subject to the rights and obligations attaching to any class, for a
distribution period ending on 30 June, income distributions are
calculated in the same way except:

is the number of units held by the investor
at the end of the distribution period

Investor's units

where:

Investor's units x distributable income
total units

"B" is calculated by reference to the following formula:
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"A" equals the amount included in distributable income during the
relevant distribution period which in the opinion of the manager
has arisen as a direct consequence of the disposal of assets by the
trust due to the investor redeeming its units under clause 6 and

9.39.14Subject to the rights and obligations attaching to any class, for a
distribution period ending other than on 30 June, the manager
may determine that the distributable income in accordance with
clause 9.12 (in financial year for which the trust is an AMIT) or
clause 9.13 (in financial year for which the trust is not an AMIT) to
which each investor is presently entitled is calculated as follows as
the sum of "A" and "B" where:

Income distributions

Distributions may be in cash, by transfer of assets or by additional
units, or a mix.
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9.129.23The manager may classify any item as income or capital and
make reserves or provisions.

9.119.22After a distribution is determined and is awaiting payment, the
current investor remains entitled to it even if the units are
transferred before it is paid.

Other matters

23

9.109.21When units are not officially quoted, Uunits issued for reinvested
distributions are priced using the issue price next calculated after
the end of the relevant distribution period (for clarity, this is the first
net asset value price calculated which has the provision for
distribution deducted).

9.99.20The manager determines the procedures for reinvestment (for
example it can require reinvestment) and may change them from
time to time.

Reinvestment

9.89.19The manager may keep separate accounts of different categories
or sources of income, or deductions or credits for tax purposes,
and may allocate income, deductions or credits from a particular
category or source to particular investors or classes or both.

Separate accounts

9.7

9.18

Payment of distributions

9.69.17Subject to the rights and obligations attaching to any class, the
manager may at any time distribute any amount of capital or
income to investors or a class pro rata according to the number of
units held as at a time decided by the manager (for example, to
avoid the manager (as trustee) becoming assessable to pay tax).

Other distributions

after the distribution calculation date, but in any event within 2
months of the end of the financial year.
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Only whole cents need be paid ~ any balance becomes an asset.

Payment to any one of joint investors discharges the manager
from the obligation to pay.

When units are not officially quoted, Uunsuccessful payments can
be reinvested. Units issued for reinvested payments are priced
using the issue price next calculated.

The manager may deduct any relevant tax from payments made
from the trust. under the Tax Act, including any tax withheld in a
financial year under the AMIT Laws in respect of member
components attributed to an investor in that financial year or an
earlier financial year in accordance with clauses 9.5 to 9.10.

10.2

10.3

10.4

10.5

The manager must appoint an auditor for the trust to perform such
roles as the Corporations Act requires (for example, to prepare a
report on the financial statements and the compliance plan).

The manager must give investors financial statements and relevant
reports on them and transaction confirmations, as the
Corporations Act requires.

11.3

11.4
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12.1

The manager may at any time convene a meeting of investors or
investors of a class to consider any matter, including resolutions. It

12 Meetings
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For each financial year, and if the Corporations Act requires (for
example, for disclosing entities) for each half year, the manager
must prepare financial statements for the trust as the Corporations
Act requires.

11.2

11.411.5The manager must give investors annual statements where
required by the Tax Act.

The manager must keep the registers, books and records which
the Corporations Act requires (for example, to prepare financial
statements).

11.1

11 Registers, records, audit and confirmations

The manager determines the procedures for payments to investors
(for example it can pay by cheque or electronic payment) and
may change them from time to time. If payment is made in
accordance with the manager’s procedures (including investor’s
instructions), an investor will have no recourse to the manager.

10.1

10 Payments from the trust

For meetings, the manager must give at least the notice period
which the Corporations Act requires for the business at that
meeting.

12.4

12.7

12.6
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At any adjourned meeting, those investors or investors of the class
present in person or by proxy constitute a quorum.

(c) adjourned to such place and time as the manager decides.

(b) dissolved if it was to consider any proposal to remove the
manager or

(a) dissolved if it was convened by investors

If a quorum is not present within 15 minutes after the scheduled
time for the meeting, the meeting is:

(b) there is any proposal to remove the manager, then the
quorum is at least 2 investors present in person or by proxy
together holding at least 50% of all units that may be cast by
members entitled to vote on a proposed resolution, and for so
long as the trust is not listed.

(a) the trust or class has only 1 investor who may vote on a
resolution, in which case that 1 investor constitutes a quorum
or

The quorum for a meeting of investors or a class is at least 2
investors or investors of the class present in person or by proxy
together holding at least 10% of all units or units of that class,
unless:

Subject to the Corporations Act the form of the notice, the time
and place of the meeting and the manner in which the meeting
will be conducted (for example, the order of business and proxy
mechanics) is determined by the manager.

12.3

12.5

A meeting of investors or a class must be convened by notice sent
to every investor entitled to attend and vote at the meeting as
well as to other persons the Corporations Act requires. Notices
must be resent for adjourned meetings if the Corporations Act
requires.

12.2
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Quorum

Notice

must convene a meeting if requisitioned or otherwise required to
do so as the Corporations Act contemplates.
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12.16 The Corporations Act governs the number or, on a poll the value,
of votes required to pass a resolution.

12.15 The chair of the meeting has no casting vote.

12.14 The value of a vote (on a show of hands or a poll) is governed by
the Corporations Act.

12.13 Who can demand a poll, and when, is governed by the
Corporations Act.

12.12 Voting is by a show of hands, unless a poll is demanded.

12.11 A resolution binds all investors or investors of a class, whether or not
they were present at the meeting.
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12.19 A meeting of investors or class of investors, any notice of meeting
or any proceeding at a meeting is not invalidated because of the
accidental omission to give notice of the meeting or the nonreceipt of the notice or because of any procedural irregularity
(including as defined by section 1322 of the Corporations Act).

Procedural irregularities

12.18 A body corporate may be represented at a meeting by a person
appointed in the manner provided in the Corporations Act.

12.17 An investor which is not a body corporate may be represented at
a meeting by proxy. Proxies are governed by the Corporations Act
except that proxies may be accepted up to the start of the
relevant business being considered, whether at the meeting or any
adjournment.

Voting for an investor

Voting

The decision of the chair on any matter relating to the conduct of
the meeting (such as who can address the meeting) is final.

12.9

12.10 The chair has power to adjourn a meeting for any reason to such
place and time as the chair thinks fit. A poll cannot be called by
investors on the issue of adjournment unless the manager agrees.

The manager may appoint a person to chair a meeting of
investors. A poll cannot be called by investors on the issue of
appointment of the chair unless the manager agrees.

12.8

Other matters

12.20 The minutes of a meeting of investors or class of investors signed by
the chair of the meeting are conclusive evidence of the matters
stated in them, unless the contrary is proved.
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Subject to the Corporations Act, a document may be sent to an
investor electronically, or in place of sending it, an electronic link to
it may be sent.

13.7
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Communications to the manager must carry the actual, facsimile
or electronic signature of the investor or someone they authorise,
unless the manager does away with this requirement. The
manager can rely on signatures without enquiry if it has no reason
to doubt authenticity or genuineness.

For joint investors, the address is that of the investor first named in
the register.

13.4

13.6

Communications to the manager must be sent to the manager at
the last advised physical or (if the manager allows) electronic
address.

13.3

Communications: delivered are taken to be received when
delivered; by post, are taken to be received the next business day;
by fax, are taken to be received 1 hour after receipt by the sender
of confirmation of successful transmission; and by e-mail, are taken
to be delivered 1 hour after sending provided that the sender does
not doubt successful receipt. Proof of actual receipt is not
required.

Communications to an investor must be sent to the investor at the
investor’s physical or electronic address (cheques may be given to
the investor or anyone the manager does not doubt to be
authorised by the investor or sent to the investor’s physical
address).

13.2

13.5

Formal Communications between investors and the manager (and
the other way) must be in writing (subject to the Corporations Act,
this includes e-mail and fax).

13.1

13 Communications

12.21 Subject to the Corporations Act, the manager may hold meetings
any way it determines (for example, phone hook-up, video
conference, electronic voting, circular resolution or the necessary
investors agreeing in writing (this includes e-mail and fax)).

Non-physical meetings

Minutes
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Any exercise of powers by the manager must not result in the rights
of any investors to the income and capital of the trust being
materially diminished or expanded.

In exercising its powers and carrying out its duties, the manager
must treat investors who hold units of the same class equally and
investors who hold units of a different class fairly.

The manager has power to do all such acts and things which it
considers necessary, desirable or reasonably incidental to give
effect to the trust being listed, including without limitation
determining the final date for accepting redemptions prior to the
trust being listed.

The manager may decide how and when to exercise its powers in
its absolute discretion.

14.3

14.4

14.5

14.3

14.514.7The terms of appointment are for the manager except to the
extent the Corporations Act (typically the related party provisions
and the manager's Australian financial services licence) governs
these.
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14.414.6The manager may authorise any person (including associates) to
act as its agent or delegate (in the case of a joint appointment,
jointly and severally) to do anything in the manager's power
(including to appoint its own agent or delegate).

Without limiting this, the manager can borrow or obtain financial
accommodation (whether or not on security and including
investing in derivatives or financial products with internal
leveraging) and incur obligations and liabilities (including giving
guarantees), and may invest in, dispose of or otherwise deal with
assets and liabilities.

14.2
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Delegates

The manager has all the powers in respect of the trust that are
possible to confer on a trustee under the law and as though it was
the absolute owner of the assets acting in its personal capacity.

The manager is entitled to a performance fee as set out in
Schedule 1 to this document as at the first time the trust is valued
after 31 December and 30 June in each year and payable sixmonthly in arrears.
The manager is entitled in respect of each withdrawal to a fee of
up to 4% of the withdrawal amount.
The manager is entitled, subject to the Corporations Act and its
proper performance in providing Additional Fund Administration
Services, to take and retain for itself a remuneration fee out of
assets for time spent by it and Manager Personnel in providing
Additional Fund Administration Services on the terms set out in this
clause 15.5:

15.3

15.4
15.5
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The manager is entitled to a management fee of up to 4% per
annum (excluding GST) of the value of the assets, calculated as at
the first time the trust is valued after the end of each month,
accrued daily and payable monthly in arrears.

15.2

(i)

its rights to fees under this clause 15; and

(d) the manager's rights under clause 15.5 are in addition to:
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(c) the manager may notify the investors of its current hourly rates
for the purposes of clause 15.5(a), and the amounts charged
to the assets under clause 15.5(b) from time to time, but its
rights to charge and take those amounts are not prejudiced
by a failure to do so or a delay in doing so;

(b) the manager is entitled to charge and take the remuneration
fee out of the assets, each calendar month;

(a) the remuneration fee is to be calculated on the basis of a
maximum hourly rate of $1,000.00 (Australian dollars) per hour,
adjusted quarterly to reflect any increase in the 'All groups CPI
weighted average of eight capital cities' published by the
Australian Bureau of Statistics, in respect of each quarter. For
the avoidance of doubt, such rates will not exceed its usual
commercial rates;

The manager is entitled in respect of each application it accepts
to a fee of up to 4% (excluding GST) of the application money. It
can keep this or pay it to anyone it wishes (including paying it
back to the investor in cash or in units or to their adviser). When
calculating the number of units to be issued, any application fee
must first be deducted from the value of the application money or
property.

15.1

Fees

General powers

14.1

15 Fees and expenses

14 What the manager can do
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its rights under this document and at law to be
indemnified in connection with debts, liabilities and
expenses incurred by it in the proper performance of its
duties as responsible entity of the trust;

an appointment, engagement or other contract under clause
15.5(e) may be sole, joint, several or joint and several and
may include a power in turn for a person to delegate the
performance of any Additional Fund Administration Services
to another person;

the appointment, engagement or other contracting of an
Administration Services Delegate under clause 15.5(e) does
not relieve the manager from the obligation to properly
perform all of its duties and obligations, including to ensure
that the services delegated are properly performed.

(j)

ME_132634073_12 (W2013)
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15.515.6The manager may accept lower fees than it is entitled to receive
under this document or may defer payment: for any period;
generally; for an investor; or for any type of class of investor. It can
take interest on deferred fees at the rate the banker to the trust
pays on the trust's deposits plus 5%. Where payment is deferred,
then as relevant the fee accrues daily until paid.

to the extent permitted by law, the manager may waive or
excuse on any terms it thinks fit any breach by any
Administration Services Delegate of their obligations to the
manager in connection with the trust; and

(i)

(h) an Administration Services Delegate may be an associate of
the manager or an officer or employee of an associate of the
manager. If and for so long as the trust is a registered
managed investment scheme, the terms on which an
associate is appointed, engaged or contracted must not
contravene Chapter 2E of the Corporations Act (as modified
by section 601LC of the Corporations Act);

(g) subject to clause 15.5(h), an appointment, engagement or
other contract under clause 15.5(e) may be on any terms that
the manager determines in its absolute discretion, including in
relation to remuneration and other compensation. Subject to
this document, the manager is entitled to be indemnified out
of the assets in respect of that remuneration and
compensation;

(f)

(e) the manager may appoint, engage or otherwise contract
with a person other than Manager Personnel to perform any
Additional Fund Administration Services;

(ii)

16.1
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16 GST
Consideration for supplies under or in connection with this
document (including the supply of any goods, services, rights,
benefits or things) do not include any amount referable to GST.

15.1015.11So long as the Corporations Act requires, the manager's rights
to fees and to expense reimbursement are only available in the
proper performance of its duties.
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15.915.10Subject always to clause 21, the manager may from time to time
change any fee by notice to the relevant investors and as
necessary disclosing it in any product disclosure statement or
supplementary product disclosure statement.

15.815.9All expenses incurred by the manager in relation to the proper
performance of its duties in respect of the trust are payable or
reimbursable out of the assets and, if appropriate, such expenses
may be attributed to a particular investor or class of investors. This
includes (without limitation) trust and manager establishment,
promotion and reporting (including product disclosure statements,
advertising and promotional material and printing), licensing,
custodian, registry, technology systems, audit, taxation advice,
any relevant tax, insurance, external consultants, accounts,
stationery, postage, hedging costs, bank charges, telegraphic
transfers, providing a copy of this document to an investor and
termination costs, compliance and compliance committee costs,
the admission of the trust to the official list of ASX and compliance
with the Listing Rules, the payment of fees and expenses to any
investment managers of the trust or underlying funds that the trust
invests in, including, without limitation performance fees, as well as
unit holder meetings and legal proceedings.

Corporations Act

Amendment

Expenses

15.715.8If any member of the compliance committee incurs a liability in
that capacity in good faith, then if the manager permits, they are
entitled to be indemnified out of the assets for that liability to the
extent permitted by the Corporations Act.

15.615.7The manager must appoint a compliance committee for the trust
if the Corporations Act requires.

Compliance committee
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The amount is calculated by multiplying the fee, amount or
consideration for the part of the supply which is a taxable supply
for GST purposes by the prevailing rate of GST.

The manager is entitled to be reimbursed or indemnified for such
amount of GST out of the assets.

16.3

16.4
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So long as the Corporations Act requires, the manager's rights to
indemnification are available only in respect of the proper
performance of its duties.

17.5

The manager and its associates may hold units in any capacity.

This indemnity is in addition to any indemnity under law. It
continues to apply after the manager retires or is removed as
trustee.

17.4

17.6

The manager is entitled to be indemnified out of the assets for any
liability including tax liability properly incurred by it in relation to the
trust (including any liability incurred because of a delegate or
agent).

Subject always to any liability which the Corporations Act might
impose on the manager, the liability of the manager to any person
other than an investor in respect of the trust is limited to the
manager’s actual indemnification from the assets for that liability.

17.2

17.3

Subject to clause 17.7, the manager enters into this deed in its
capacity as responsible entity of the trust and not in its personal
capacity. Subject always to any liability which the Corporations
Act might impose on the manager, if the manager acts in good
faith and without gross negligence it is not liable in equity,
contract, tort or otherwise to investors for any loss suffered in any
way relating to the trust.

17.1
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Holding units

Indemnities

Limitation

17 Liability of the manager

If the manager is or becomes liable to pay GST in respect of any
supply then (in addition to any fee, other amount or consideration
payable to the manager in respect of the supply), the manager is
entitled to be paid an additional amount on account of GST.

16.2

Subject always to any liability which the Corporations Act might
impose on the manager, all obligations of the manager which
might otherwise be implied or imposed by law or equity are
expressly excluded to the extent permitted by law.

The manager may take and may act (or not act as relevant) on
any advice, information and documents which the manager has
no reason to doubt as to authenticity, accuracy or genuineness,
and subject always to any liability which the Corporations Act
might impose on the manager, is not liable for so acting or not
acting on such basis.

and retain any benefit or benefits from doing so.

(c) act in the same or a similar capacity in relation to any other
trust or managed investment scheme,

(b) be interested in any contract or transaction with itself (as
trustee of the trust or in any other capacity), any associate or
investor and

(a) deal with itself (as trustee of the trust or in any other
capacity), any associate or any investor

Subject to the Corporations Act, the manager may:

Any proposed replacement must agree to be bound by this
document as if it had originally been a party.

18.3
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When the manager changes, the manager is released from all
obligations in relation to the trust arising after the time it retires or is
removed except those which the Corporations Act continue to
impose.

When the manager changes, the investors may choose a
replacement as the Corporations Act contemplates.

18.2

18.4

The manager may retire in the way the Corporations Act
contemplates. The manager must retire when required by the
Corporations Act. Investors have no right to remove the manager
other than the right granted by the Corporations Act.

18.1

18 Change of manager

17.9

Limit on duties

17.8

Manager may rely

17.7

Other capacities
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An investor need not indemnify the manager if there are not
enough assets to meet the claim of any creditor of the manager.
In the absence of separate agreement with an investor, the
recourse of the manager and any creditor is limited to the assets.

Joint investors and former joint investors are jointly and severally
liable in respect of all payments required to be made by or for an
investor or former investor.

Each investor indemnifies the manager for all liability incurred by
the manager arising directly or indirectly from the investor's breach
of its obligations to the manager.

19.2

19.3

19.4

After paying or making allowance for all actual and anticipated
liabilities, subject to the rights and obligations attaching to any
class, the net proceeds (or assets equal to their value) must be
distributed pro rata to investors according to the number of units
they held at termination. The manager may deduct relevant
moneys under clauses 6.13 and 6.14. A partly paid unit must be
counted as a fraction of a unit of which the numerator is the
amount paid up in respect of the unit and of which the
denominator is the total issue price for that unit as determined in
accordance with clauses 5.12 to 5.14.

Assets (rather than cash) can be distributed to some investors or
class and not others. Costs related to this are payable from the
money payable to the investor unless the manager determines
otherwise.

The manager may distribute proceeds of realisation in instalments.

Winding up must be completed as soon as is practicable.

Any obligation to redeem units ceases on termination. The
manager may not exercise any discretion to redeem during
winding up.

To assist the manager to wind up the trust, the following clauses
survive termination: 4.8(c)4.9, 6.3, 8, 10-17 and 19-2623.

20.3

20.4

20.5

20.6

20.7

20.8
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Unless it decides to distribute some or all assets to investors, the
manager must dispose of them.

20.2
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This clause applies once the trust has terminated.

20.1

20 Winding up

Subject to this document, an investor's liability is limited to the
amount (if any) which remains unpaid for their units.

19.1

19 Liability of investors

If and to the extent that the ASIC's policy so requires, the manager
must arrange for independent audit of the final accounts of the
trust by an auditor.

If:

21.3

Approval of investors to any amendment under clause 21.1 or
deeming under clause 21.3 is needed if the Corporations Act
requires.

then those provisions are deemed to be incorporated as so
required or for so long as the manager has that view and, to the
extent of any inconsistency, prevail over any other provision of this
document.

(b) the manager considers that any relief from the Corporations
Act made available by the ASIC a condition of which is that
this document contain certain provisions should be complied
with

ME_132634073_12 (W2013)

22.1
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(c) properly consider the complaint, whether written or verbal, as
soon as practicable and act in good faith to deal with the
complaint by endeavouring to correct any error which is
capable of being corrected without affecting the rights of
third parties and

(b) if the complaint is made verbally, acknowledge the
complaint verbally at the time the complaint is made (i.e. C+0
days)

(a) if the complaint is in writing, acknowledge it by C+14 days

If an investor submits a complaint to the manager relating to the
trust (this date is C+O days), the manager must:

22 Complaints

21.4

When amendments take effect is governed by the Corporations
Act.

21.2

(a) the Corporations Act requires or

The manager may amend this document by supplemental deed.

21.1

21 Amendments to this document

20.10 Winding up must be consistent with Part 5C.9 of the Corporations
Act. This clause applies despite anything else in this constitution.

20.9
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an apology or

(ii)
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23.2

23.1

nothing contained in this document prevents an act being
done that the Listing Rules require to be done;

if the Listing Rules require an act to be done or not to be
done, authority is given for that act to be done or not to be
done (as the case may be);

if the Listing Rules require this document to contain a
provision and it does not contain such a provision, this
document is deemed to contain that provision;

if the Listing Rules require this document not to contain a
provision and it contains such a provision, this document is
deemed not to contain that provision; and

if any provision of this document is or becomes inconsistent
with the Listing Rules, this document is deemed not to
contain that provision to the extent of the inconsistency.

(b)

(c)

(d)

(e)

(f)
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In accordance with the Corporations Act and any applicable
Relief for so long as it applies to the trust, a change in the text of this
document because of the operation of clause 23.1 is not a
modification of, or the repeal and replacement of, the constitution
for the purposes of subsections 601GC(1) and (2) of the
Corporations Act.

notwithstanding anything contained in this document, if the
Listing Rules prohibit an act being done, the act shall not be
done;

(a)

While the trust is listed:

23 Listing Rules

(e) tell the complainant by C+45 days progress, remedies (if any)
and alternative avenues they can pursue (such as external
resolution).

(iii) compensation for loss incurred by the investor as a direct
result of the breach (if any) and

information and explanation regarding the
circumstances giving rise to the complaint

(i)

(d) in its discretion give any of the following remedies to the
complainant:

During a breach of the Listing Rules or of a restriction agreement
relating to units which are Restricted Securities, the investor who
holds the units which are Restricted Securities is not entitled to any
distribution from the trust, nor any voting rights, in respect of those
units.

Clause 24.2 only operates to the extent that it is not inconsistent
with the Corporations Act.

if, within the 6 weeks allowed by clause 25.4(a), the
investor advises the manager that the investor wishes to
retain the units.

The manager is entitled to execute on behalf of an investor any
transfer of units under this clause 25.

25.8
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The proceeds of the sale or redemption will not be sent to the
investor until the manager has received the certificate (if any)
relating to the units, or is satisfied that the certificate has been lost
or destroyed.

25.7

ME_132634073_12 (W2013)

The manager or the purchaser of the units must pay the costs of the
sale as the manager decides.

The power to sell lapses following the announcement of a
takeover, but the procedure may be started again after the close
of the offers made under the takeover.

(b)

25.6

25.5

The manager will not sell or redeem the relevant units:

25.4

before the expiry of 6 weeks from the date of the notice
given under clause 25.3; or

The manager must notify the investor in writing of its intention to sell
or redeem units under this clause 25.

25.3

(a)

The manager may only sell or redeem units under this clause 25 on
one occasion in any 12 month period.

Subject to the provisions of this clause 25, the manager may in its
discretion from time to time sell or redeem any units held by an
investor which comprise less than a marketable parcel as provided
in the Listing Rules without request by the investor.

25.2

25.1

25 Small holdings

24.2

24.1

24 Restricted Securities
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while units are officially quoted, a day on which ASX is
open for trading. : a day other than a Saturday or a
Sunday on which banks are open for general banking
business in Sydney.



CHESS: the clearing house electronic sub-register system as
defined in the ASX Settlement Operating Rules.

while units are not officially quoted, a day other than a
Saturday or a Sunday on which banks are open for
general banking business in Sydney; or



business day: means
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ASX Settlement Operating Rules: the ASX Settlement Operating
Rules and any other rules of ASX Settlement which apply while
the units are CHESS Approved Securities, each as amended or
replaced from time to time.

ASX Settlement: ASX Settlement Pty Limited.

ASX: ASX Limited.

assets: all the property, rights and income of the trust, but not
application money or property in respect of which units have
not yet been issued, proceeds of redemption which have not
yet been paid or any amount in any distribution account.

AMIT Laws means those provisions of the Tax Act governing
attribution managed investment trusts, and include any
Australian Taxation Office tax rulings or published guidelines
relating to those laws.

AMIT means a managed investment trust that is an attribution
managed investment trust in accordance with the AMIT Laws.

Administration Services Delegate means a person appointed,
engaged or otherwise contracted by the manager as
contemplated by clause 15.5(e).

Additional Fund Administration Services means the actions and
activities in connection with the management and
administration of the trust which are described in Schedule 2
and that the manager reasonably determines are not normal or
routine in nature.
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for the last financial year, the period from 1 July before
the date the trust terminates to the date of distribution on
winding up of the trust and
in all other circumstances, the 12 month period ending on
30 June in each year.
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liabilities: all present liabilities of the trust including any provision
which the manager decides should be taken into account in
determining the liabilities of the trust, but does not include:

issue price: the price of units calculated in accordance with
clauses 5.12 to 5.225.14.

investor: the person registered as the holder of a unit (including
persons jointly registered).

GST: a goods and services tax, value added tax or
consumption tax.

for the first financial year, the period from the
establishment of the trust to the next 30 June


financial year:

exit price: the price of units calculated in accordance with
clauses 6.15 to 6.18.

exempt income: has the meaning in the Tax Act.

in all other circumstances, the period from the day after
the preceding distribution calculation date to the next
occurring distribution calculation date.

for the last distribution period, the period from the day
after the preceding distribution calculation date to the
date of distribution on winding up of the trust and





for the first distribution period, the period from the
establishment of the trust to the next distribution
calculation date



distribution period:

distribution calculation date: the last day of each financial year
and such other days as the manager determines.

distributable income: has the meaning given to it in clause 9.

Corporations Act: the Corporations Act 2001 (Cth), as amended
from time to time.

class: means a class of units of the trust created under clause
4.3.

Definitions

23.126.1In this document these words and phrases have the following
meaning unless the contrary intention appears:

CHESS Approved Securities: securities approved under the ASX
Settlement Operating Rules to participate in CHESS.

2326Interpretation of this document

55

ME_132634073_12 (W2013)

capital reserves

or any other amount representing the value of rights
attaching to units, whether or not redeemable







if the manager does not believe that the calculation in
paragraph (a) or (b) provides a fair reflection of the
market price of a unit on that business day, the price
determined by an independent expert whose identity
and instructions are to be determined by the manager.

(c)
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if the manager believes that the calculation in
paragraph (a) does not provide a fair reflection of the
market price of a unit on that business day, the mid-point
of the bid and offer prices per unit recorded on the ASX
at the close of trading on that business day (whether or
not a sale is recorded on that business day); or

(b)

non-assessable non-exempt income: has the meaning in the
Tax Act.

the last sale price per unit recorded on the ASX on that
business day (whether or not a sale was recorded on
that business day); or

(a)

market price: of a unit in respect of any business day means:

Manager Personnel means at any time, officers and employees
of the manager at that time and persons who, although not
officers or employees of the manager, operate under the
direction or control of the manager in their day-to-day activities
at that time, including persons seconded to the manager who
are associates of the manager or officers or employees of
associates of the manager.

manager: the trustee of the trust from time to time, but after
registration of the trust under the Corporations Act, the entity
entered on the ASIC's register as the responsible entity.

Listing Rules: the Listing Rules of ASX and any other rules of ASX
which are applicable while the trust is admitted to the official list
of ASX, each as amended or replaced from time to time,
except to the extent of any express written waiver by ASX.

listed: admitted to the official list of ASX.

regardless of whether characterised as equity or debt in the
accounts of the trust.

undistributed profits

interest attributable to investors accruing on investors'
capital



any amount representing investors' capital
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tax: all kinds of taxes, duties, imposts, deductions and charges
imposed by a government including GST or any amount
recovered from the manager by way of reimbursement of GST
or any amount included either expressly or impliedly in an
41

when calculating the exit price of a unit, the manager’s
estimate of the total cost of selling the assets (including
costs associated with brokerage, stamp duty or other
costs),


but, subject to the Corporations Act, the manager may (for a
particular application or request for redemption or group or
generally) deem these to be less.

when calculating the issue price of a unit, the manager’s
estimate of the total cost of acquiring the assets
(including costs associated with brokerage, stamp duty
or other costs) and


spread:

section 95 income: means "net income" as defined by section
95 of the Tax Act or, if repealed or replaced, any concept
enacted to replace this definition.

Restricted Securities: has the same meaning as in the Listing
Rules.

Relief: a class order, an exemption, declaration, modification or
other instrument granted or issued by ASIC in connection with
the manager or the trust and includes any amended or
substituted class order, exemption, declaration, modification or
other instrument.

product disclosure statement: a document complying with Part
7.9 of the Corporations Act or any other unregulated offer
document issued by the responsible entity with respect to the
trust from time to time.

pricing cut off time: the time or times the manager determines
that applications or redemption requests for investors or any
group or class of investors must be received to obtain a unit
price calculated at a particular time.

partly paid units: a unit in respect of which a portion of its issue
price remains unpaid.

officially quoted: admitted for quotation by ASX under the
Listing Rules, including the situation where any such quotation is
suspended for a continuous period not exceeding 60 days.

notional amounts: means those amounts such as foreign tax
credits and franking credits which give rise to assessable
income but do not result in the receipt of any cash or property.
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a reference to a statute, ordinance, code or other law includes
regulations and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them

the singular includes the plural and vice versa

person includes a firm, a body corporate, an unincorporated
association or an authority

amend includes delete or replace

a reference to a person includes a reference to the person’s
executors, administrators, successors, substitutes (including, without
limitation, any persons taking by novation) and assigns

(c)

(d)

(e)

(f)

(g)
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a reference to this document or another instrument includes any
variation or replacement of any of them

(b)

42

terms defined in the Corporations Act are used with their defined
meaning

(a)

23.226.2Unless the contrary intention applies, in this document:

Interpretation

value of the net assets: the value of the assets less the liabilities.

unpaid amount: has the meaning given to it in clause 7.4 of this
document.

unit: an undivided share in the beneficial interest in the trust as
provided in this document and, subject to this document,
where the Corporations Act or the rights attaching to a class
require, includes a reference to a class.

uncalled amount: has the meaning given to it in clause 6.14.

trust: means the managed investment scheme established by
this document.

time the trust is valued: a time at which the manager
calculates value of the net assets.

Tax Act means the Income Tax Assessment Act 1936 (Cth), the
Income Tax Assessment Act 1997 (Cth) and the Taxation
Administration Act 1953 (Cth), as appropriate.

amount paid or payable by the manager on account of GST,
together with interest and penalties.

a reference to a year (other than a financial year) means a
calendar year and
a reference to a group of persons is a reference to all of them
collectively, to any two or more of them collectively and to each
of them individually.

(j)
(k)

23.526.5Headings are for convenience, not for interpretation.

23.426.4Any excess application or other money or property which results
from rounding becomes an asset of the trust.

23.926.9This clause has no effect if the severance alters the basic nature
of the trust or is contrary to public policy.

23.826.8The remainder of this document has full force and effect and its
validity or enforceability in any other jurisdiction is not affected.

23.726.7If the whole or any part of any part of this document is void,
unenforceable or illegal in a jurisdiction, it is severed for that
jurisdiction.
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Severability

23.626.6This document must be interpreted in accordance with New
South Wales laws. The parties submit to the non-exclusive
jurisdiction of the courts there.

Governing law

Headings

Rounding

23.326.3Investors must give all information that the manager reasonably
requests to perform its functions.
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a reference to any thing (including, without limitation, any amount)
is a reference to the whole and each part of it

(i)

Investor information

the words “including” or “includes”, “for example” or “such as”
when introducing a list of items do not exclude a reference to
other items whether of the same class or genus or not

(h)
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Limited ceased to be responsible entity of the Fund under the Corporations Act and was replaced by The
Trust Company (RE Services) Limited as the new responsible entity of the Fund on 17 October 2016.

Name of director (please print)

Name of director (please print)

3 Fundhost

Signature of director

Signature of director

Signed sealed and delivered
Fundhost LimitedThe Trust Company
(RE Services) Limited3
by a director and secretary/director:

EXECUTED as a deed.
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23.1226.12Except as required by the Corporations Act, all restrictions on
the exercise of the manager’s powers or the obligations of the
manager which might otherwise be implied or imposed by law or
equity are expressly excluded to the extent permitted by law,
including without limitation any such restriction or obligation of the
manager in its capacity as responsible entity of the trust arising
under any statute.

Excluded obligations

23.1126.11This document binds the manager and each present and
future investor and any person claiming through any of them in
accordance with its terms (as amended from time to time) as if
each of them had been a party to this document.

Constitution legally binding

23.1026.10A document does not become part of this document by
reason only of that document referring to this document or vice
versa, or any electronic link between them.

Other documents

ME_132634073_12 (W2013)

9. If NPF is greater than zero, the performance fee is payable. If NPF is less than
zero, the deficit is carried forward to the next period (Prior Period Deficit).

8. If there is a Prior Period Deficit, subtract the deficit from F calculated above
to obtain the Net Performance Fee (NPF).
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7. Calculate the current period performance fee (“F”). F = (Performance –
Hurdle Return) x daily average net asset value for the period x 10% (note that
this value may be negative).

6. Calculate the Hurdle Return. Hurdle Return = days in period/365 x 8%,
expressed as a percentage

Calculate the performance fee payable

5. Calculate unit price performance. Performance = (P1/P0 – 1) x 100 expressed
as a percentage

4. Obtain prior period end unit price (“P0”)

Calculate the performance for the period

3. Add the figure determined by paragraph 1 and the figure determined by
paragraph 2. This is the period end unit price pre-performance fee (“P1”)

2. Express the performance fee accrual (if any) in amount per unit (as a positive
value)

1. Calculate period end unit price in the usual way (this takes into account
various fee and expense accruals including performance fee accrual) (all
period end prices are pre distribution or add back distribution for current
period). The unit price is the value of the net assets divided by the number of
units on issue as calculated in accordance with the manager's unit pricing
policy.

Obtain appropriate year end price

Period ends are 30 June and 31 December of each year.

Schedule 1 ~ performance fee calculations
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any structural or strategic changes to the trust;

registering or deregistering the trust as a managed investment
scheme;

the preparation, verification, registration, production, printing,
distribution and promotion of a disclosure document relating to
the trust, including any supplementary or replacement disclosure
document relating to the trust;

any form of equity raising and debt refinancing associated with
the trust;

obtaining and maintaining a rating from any ratings agency;

the retirement, removal or replacement of the manager; and

the termination or winding up of the trust and the associated
taking of accounts, discharging of liabilities and expenses and
distribution of asset;

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

investigating circumstances which the manager reasonably
believes may be a default or breach by any person of a Fund
Document; and

the actual or contemplated enforcement of, or the preservation
or consideration of any right or power under, any Fund
Document;

(iii)

(iv)

(i)

the actual, attempted or proposed acquisition, investment,
disposal or other dealing in, of or with assets which are, were or
are to become assets of the trust;
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dealing with or considering any request for any amendment,
restatement, waiver or consent under a Fund Document or the
termination of a Fund Document;

(ii)

the assets, including:

reviewing, negotiating, settling and executing Fund Documents;

(i)

this constitution and any other document to which the manager is a
party in its capacity as the responsible entity of the trust (Fund
Documents), including:

the establishment and formation of the trust;

(i)

the trust itself, including:

ME_132634073_12 (W2013)

(c)

(b)

(a)

Additional Fund Administration Services means actions and activities in connection
with the management and administration of the trust including actions and
activities in connection with:

Schedule 2 ~ Additional Fund Administration
Services

the establishment and maintenance of the compliance
committee and the preparation, implementation, amendment
and audit of the compliance plan; and
liaising with compliance plan auditors in relation to any breaches,
incidents or events which have occurred in respect of the trust;

(iv)

(v)

corresponding and communicating with investors;
maintaining and operating any register of the trust; and
establishing and administering complaints handling procedures
and obtaining and maintaining membership of an external
dispute resolution scheme;

(iii)
(iv)
(v)

complying with all applicable laws;
dealings with any securities exchange;

(i)
(ii)

other dealings, including:

facilitating, convening and holding meetings of investors and
implementing resolutions of investors;

offering the trust and dealing with applications and redemption
requests;
(ii)

(i)
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the preparation and audit of the taxation returns and accounts
of the trust;

(iii)

dealing with investors, including:

preparing and maintaining the books, records and accounts of
the trust;

complying with all obligations and requirements under tax laws,
including the keeping of taxation records, the preparation of
taxation returns, taxation statements, invoices and documents
relating to the trust, any taxation audit, and the management of
the tax affairs of the trust;

(ii)

(i)

accounting, compliance, recordkeeping and taxation, including:

appointing or engaging, negotiating with and instructing third
parties to perform any of the activities described in this definition;

appointing or engaging, negotiating with and instructing advisers
and experts; and

(ii)
(iii)

raising and complying with the terms of financial
accommodation of any kind, including all dealings with the
providers of that accommodation;

(i)

the liabilities, including:

the receipt, collection, management, maintenance, custody,
holding, supervision, insurance, repair, valuation and distribution
of assets;

(iii)
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(g)

(f)

(e)

(d)

taking out and maintaining all insurances in relation to the trust
and the asset which the manager reasonably believes are
appropriate; and

(ii)

59

approaching any court of competent jurisdiction to seek opinion,
advice or direction on any question in connection with the
management or administration of the trust or the assets or in
connection with the interpretation of a Fund Document; and

(vi)
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initiating, prosecuting, defending and compromising any court,
arbitration, mediation or other dispute resolution action, claim or
proceedings concerning the manager (in that capacity), the
trust or the assets, whether commenced or to be commenced by
the manager or not; and

(v)

all matters incidental to any of the above.

dealings with service providers of the trust, including work
performed by the manager in respect of potentially reportable
breaches caused by service providers and completing ad-hoc
monitoring visits of service providers of the trust as a result of
systemic incidents or performance issues reported;

(iv)

ME_132634073_12 (W2013)

(h)

dealings with regulators, taxation authorities and other
governmental agencies, whether in the ordinary course or in
relation to requests, requirements, complaints, investigations,
enquiries or disputes;

(iii)

601GA(3)
601GA(4), 601KA(1) & 601KA(2)
601GB

powers
withdrawal
enforceability

ME_132634073_12 (W2013)

601GA(1)(d) & 601NA-NF
601GA(2)

fees & expenses

601GA(1)(c)

complaints
winding up

601GA(1)(a)
601GA(1)(b)

powers

Sections

consideration paid

Subject

Corporations Act compliance

263.11

6

14

15

20

22

8.1

5.12 to 5.134

Clauses
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Forager Australian Shares Fund

NOTES
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