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1. PURPOSE OF CHARTER

This Charter has been adopted by the Audit, Risk and Compliance Committee (ARCC or
Committee) of each company within the AIMS Funds Management group of companies
(Company).

The Committee shall provide assistance to the Board of Directors in fulfilling its corporate
governance and oversight responsibilities in relation to the Company’s financial
reporting, internal controls structure, risk identification and management systems and the
internal and external audit functions. In doing so, it is the responsibility of the Audit, Risk
& Compliance Committee to maintain free and open communication between the
Committee, the external auditors and the management of the Company.

The Committee has all necessary powers to perform its duties and responsibilities as
set out in this Committee Charter, including but not limited to:

(a) investigate any matter brought to its attention with full access to all books,
records, facilities, and personnel of the Company; and

(b) authority to engage independent counsel and other advisers as it
determines necessary to carry out its duties at the expense of the
Company.



2. ROLE AND RESPONSIBILITIES OF THE COMMITTEE

The major duties and responsibilities of the Audit, Risk & Compliance Committee
are:

(a) Ensuring it understands the Company’s structure, controls and types of
transactions to fully assess the risks faced by the Company;

(b) Overseeing the Company’s internal control, risk management, financial reporting
and compliance monitoring processes;

(c) Overseeing the Company’s compliance with applicable sustainability reporting
requirements;

(d) Overseeing the utilisation of the resources provided to the Company and the
protection of the Company’s assets;

(e) Reviewing and making recommendations on the Company’s risk profile,
including identifying, assessing and prioritising the Company’s key operational
and strategic risks and key risk indicators, monitoring significant business risks
and reviewing risk and compliance reports from management;

(f) Reviewing and making recommendations on the Company’s compliance with
the Company’s Australian Financial Services Licence (AFSL), as well as the
Company’s compliance with the compliance plans and constitutions of each of
the Company’s Registered Managed Investment Scheme;

(g) Reviewing and making recommendations on the Company's Anti-Money
Laundering and Counter-Terrorism Financing (AML / CTF) Program
(AML/CTF Program), AML / CTF policy, and sanctions policy;

(h) Assessing the adequacy and effectiveness of accounting and financial
controls;

(i) monitoring compliance with the financial resource requirements of
Companies that hold an AFSL;

(i) Recommending the appointment and remuneration of the external auditors;

(k) Reviewing and discussing with the external auditors the scope of an auditor’s
examination;

() Reviewing and assessing reports of external auditors on the Company’s
internal control procedures and any material matters raised within those
reports;

(m) Assessing the continued independence of the external auditor;

(n) Reviewing and discussing ASIC and ASX requirements, reports, continuous
disclosure and press releases as well as financial information provided to third
parties;

(o) Ensuring that periodic financial reports (including annual financial reports, half-
year reports, directors reports and auditor reports) are lodged with ASIC and
made available on the ASX Markets Announcement Platform for reports prepared
in respect of exchange-traded funds quoted on the ASX/AQUA market;

(p) Reviewing any transaction between the Company and the Directors, or any
interests associated with the Directors, to ensure the structure and terms of the
transaction are in compliance with the Corporations Act and are appropriately
disclosed;

(q) Reviewing and approving any other matter requested by the Board;



(r) Review its own performance on an annual basis;

(s) Reportthe results of its activities to the Board of Directors.

FINANCIAL RESOURCES

Companies which hold an AFSL (AFSL Holder) are subject to financial resource
requirements.

In summary, the requirements are that:

(a) the AFSL Holder must be solvent (i.e. it is able to pay all debt as and when they
become due and payable);

(b) total assets of the Company must exceed its total liabilities, or adjusted total assets
must exceed adjusted total liabilities, based on the Company’s most recent balance
sheet lodged with ASIC;

(c) the AFSL Holder meets the ‘cash needs’ requirement;
(d) the AFSL Holder meets the applicable audit requirements; and

(e) if it is a responsible entity and/or licensed custodial and depository service provider,
the Company must meet Net Tangible Asset (NTA) requirements.

These financial resource requirements differ depending on the type of financial
services offered by an AFSL Holder or their role.

The financial resource requirements applicable to responsible entities and licensed
custodial or depository service providers are relevant to AFSL Holders within the AIMS
Financial Group.

A summary of the financial resource requirements applicable to AFSL Holders who
are responsible entities or licensed custodial or depository service providers are set
out in this section 3.

For more information about the requirements as they apply to other types of AFSL
Holders, please see Regulatory Guide 166 AFS licence: Financial requirements (RG
166).

If multiple overlapping financial resource requirements apply, the AFSL Holder must
satisfy the highest requirement. For example, an AFSL Holder might offer interests in
a registered managed investment scheme and act as a licensed custodial or
depository service provider. That AFSL Holder must meet the higher of the net
tangible asset (NTA) requirements for responsible entities or licensed custodial and
depository providers.

The Committee must ensure that it monitors ongoing compliance with the
requirements in accordance with this policy and in conjunction with RG 166.



SOLVENCY
The Committee must regularly monitor the solvency of the AFSL Holder and ensure
that the AFSL Holder is able to pay its debts as and when they fall due and payable.

If the Committee identifies that the AFSL Holder is, or will likely become, insolvent,
the Committee must report this promptly to the Board and responsible managers of
the AFSL Holder, with a view to ensuring solvency is restored as soon as possible.

NET ASSET POSITION

The AFSL Holder must ensure total assets exceed total liabilities or ensure adjusted
total assets exceed adjusted total liabilities, based on its most recent balance sheet
lodged with ASIC.

The Committee does not need to continuously monitor the net asset position of the
AFSL Holder. However, the Committee must raise with the Board any material issues
in connection with the AFSL Holder’s ability to maintain a compliant net asset position.

CASH NEEDS REQUIREMENT

The Committee must monitor and ensure that the AFSL Holder has sufficient
resources to meet its anticipated cash flow expenses (the Cash Needs
Requirement).

The Committee must monitor anticipated cash inflows and outflows on an ongoing
basis to determine if there is a real risk that the AFSL Holder is unable to meet its
anticipated cash flow expenses over at least the next 3 months. If such a risk is
identified, the Committee must promptly undertake a detailed review of the AFSL
Holder’s cash position and report a working plan to address cash flow risks to the
Board.

The Committee must ensure that cash flow planning projections are documented,
including the calculations and assumptions used for each projection.

Responsible Entities and licensed custodial and depository service providers

An AFSL that is specifically a responsible entity or licensed custodial and depository
service provider must also satisfy the following additional ‘cash needs’ requirement:

Projection Requirements

(a) Prepare a cash-flow projection covering at least the next 12 months, based on a
reasonable estimate of what is likely to occur.

(b) Document all calculations and assumptions supporting the projection and explain in
writing why those assumptions are appropriate.

(c) Update the projection when:
(i) it no longer covers the next 12 months;
(ii) there is a material change to the existing projection; or

(iii) there is reason to believe an updated projection would differ materially or
show non-compliance with financial resource requirements.

(d) Obtain board approval of the cash-flow projection at least quarterly, confirming that it
satisfies the cash-needs requirements.



Financial Resources Requirements

(e) Document whether the AFSL Holder will have sufficient financial resources, based on
the projection, to meet all liabilities over at least the next 12-month period, including
projected new liabilities.

(f) Document whether the AFSL Holder will hold, at all times during the projection
period, cash or cash equivalents at or above the required minimum level pursuant to
the AFSL Holder’s net tangible asset (NTA) requirements.

The Committee must ensure that all responsible entities and licensed custodial and
depository service providers meet the requirements at (a) to (f) above.

FINANCIAL RISK MANAGEMENT PLANNING

Planning and monitoring of the financial risks faced by a financial services business
is good practice and assists the AFSL Holder to put in place arrangements for
ensuring compliance with its financial resource requirements.

The Committee will consider the AFSL Holder’s arrangements for complying with its
financial resource requirements on an annual basis.

AUDIT REQUIREMENT

An AFSL Holder must provide ASIC with an audit report each financial year under
s989B(3) of the Corporations Act which includes information about its compliance with
the financial resource requirements.

The audit report must include positive assurance statements from a registered
company auditor confirming that the AFSL Holder:

(a) complied with all applicable financial resource requirements and had its 12-month
cash-flow projection approved by the Board at least on a quarterly basis;

(b) had cash-flow projections that, on their face, demonstrated solvency over at least the
next 12 months;

(c) correctly calculated the cash-flow projections based on the assumptions used.

The audit report must also include negative assurance statements confirming that the
auditor has no reason to believe that:

(d) the AFSL Holder lacked adequate systems for managing the risk of insufficient
financial resources;

(e) the AFSL Holder failed to document the calculations and assumptions for its cash-
flow projections and explain why they are appropriate;

(f) the AFSL Holder will not have sufficient financial resources to meet liabilities for at
least the next 12 months, or will not maintain the required cash or cash equivalents
throughout the relevant projection period; and

(9) the assumptions used in the cash-flow projections were unreasonable.
The Committee must receive and review each audit report prepared for an AFSL

Holder. The Committee must escalate to the Board any material audit findings
indicating that an AFSL Holder is in breach of its financial resource requirements



without delay.
NET TANGIBLE ASSETS REQUIREMENT
Responsible entities

An AFSL Holder, as a responsible entity, must maintain Net Tangible Assets (NTA) of
a certain amount.

Net Tangible Assets means an AFSL Holder's adjusted assets minus adjusted
liabilities, as those terms are defined in RG 166. Further details about calculating an
AFSL Holder's NTA is found in RG 166.

This obligation applies continuously while the AFSL Holder holds authorisations for
operating a registered scheme, including periods where no schemes, IDPSs or retail
CClIVs are actively operated.

AFSL Holders which are authorised to operate a registered managed investment
scheme must either satisfy either option 1 or 2 in the table below.

Option Option applicable where: NTA
1 The AFSL Holder is a responsible entity only The AFSL Holder must hold
OR at all times minimum NTA
The AFSL Holder is a responsible entity and also an of the greater of:
IDPS operator or corporate director of a retail CCIV (a) $150,000;
AND (b) 0.5% of the average
The AFSL Holder satisfies any of the requirements value of fund assets (based
relating to custody in RG 166.223(a)— on scheme property of the
RG 166.223(d). registered scheme(s) you
operate OR all scheme
property, IDPS property and
CCIV assets, as applicable)
up to $5 million NTA; or
(c) 10% of your average
revenue
2 The AFSL Holder is a responsible entity only OR The AFSL Holder must hold
The AFSL Holder is a responsible entity and also an at all times minimum NTA
IDPS operator or corporate director of a retail CCIV of the greater of:
AND (a) $10 million; or
The AFSL Holder does not satisfy any of the (b) 10% of its average
requirements relating to custody in RG 166.223(a)— revenue.
RG 166.223(d).

Generally, the responsible entity must meet option 2 unless all scheme property of
the registered scheme operated by the responsible entity are held by a custodian who
meets their own financial resource requirements.

The responsible entity must also meet minimum liquidity components in respect of
their NTA.

At least the greater of $150,000 or 50% of required NTA must be held in cash or cash
equivalents.

Liquid assets equal to the full NTA requirement must also be maintained. Liquid assets
comprise cash, cash equivalents and other qualifying liquid assets, excluding
commitments that cannot be drawn within five business days or that expire within six
months.

Licensed custodial or depository service providers



Licensed custodial or depository service providers must always maintain the
applicable NTA, even when not actively providing the service, with a minimum of
$150,000 unless an exemption applies.

The NTA requirement is calculated using the greater of $150,000 or 10% of average
licensee revenue, where revenue includes all revenue under accounting standards
plus any amounts paid or payable to authorised representatives performing custodial
services.

Of the required NTA, the provider must hold at least 50% in cash or cash equivalents
and 100% in liquid assets, noting that trust money held under s981B of the
Corporations Act cannot be counted toward these requirements.

In relation to each AFSL Holder that is required to meet the NTA requirement, the
Committee must ensure that management accurately calculates the NTA requirement
using the correct asset base and revenue definitions, monitors NTA and liquidity levels
on an ongoing basis, and reports any deterioration or risk of non-compliance promptly.

Any non-compliance with the NTA requirements must be promptly reported to the
Board with recommendations for rectifying the potential breach.



4. SUSTAINABILITY REPORTING

If applicable, the Committee is responsible for ensuring that the Company prepares a
sustainability report.

The Company must prepare the report if:

(a) it is required to prepare an annual financial report pursuant to Chapter 2M of the
Corporations Act; and

(b) it meets one of the sustainability thresholds in section 292A of the Corporations
Act.

If applicable, the report must disclose certain climate-related financial information
required under the Corporations Act, AASB S1 General requirements for disclosure
of sustainability-related financial information (AASB S1) and AASB S2 Climate-related
disclosures (AASB S2). Together, AASB S1 and AASB S2 are referred to in this
Charter as the Sustainability Standards.

In summary, the sustainability report must contain:

(a) climate statements in accordance with the Sustainability Standards, or a ‘no
material climate risk and opportunities’ statement if s296B(1) of the Corporations
Act applies;

(b) notes to the climate statements; and

(c) a director’s declaration in relation to the climate statements and notes.

The sustainability report must be lodged with ASIC at the same time as the annual
financial report and relate to the same reporting period as that report.

If the Company is required to prepare a report, pursuant to the ‘threshold assessment’
in this section 4, then the Committee must arrange for the preparation of the report
and, if thought fit, approve that report pursuant to the “Sustainability Report
Requirements” set out below.

THRESHOLD ASSESSMENT

The Company must prepare a sustainability report if it meets one or more of the
following thresholds.

(a) (the corporate size threshold): the Company (and any entities controlled by the
Company) meets two of the three ‘corporate size thresholds set out for
consolidated revenue, value of consolidated gross assets or the number of
employees under s292A(3) of the Corporations Act;

(b) (the emissions threshold): the Company is a registered corporation that has
emission reporting obligations under the National Greenhouse and Energy
Reporting Act 2007 (Cth); or

(c) (the value of assets threshold): the Company operates a registered managed
investment scheme, registrable superannuation entity or retail corporate collective
investment vehicle and the entity (and any entities it controls) meets the criteria in
section 292A(6) of the Corporations Act.

Each of the above thresholds are detailed in Appendix A to this Charter.

The sustainability reporting requirements commence for the Company depending on
whether it is a ‘Group 1, ‘Group 2’ or ‘Group 3’ Entity. Please refer to Appendix A for
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more details.
SUSTAINABILITY REPORT REQUIREMENTS
Committee approval of a sustainability report

If applicable, the Committee must ensure that a sustainability report is prepared for each
applicable financial year in accordance with this section, in conjunction with Regulatory
Guide 280 Sustainability Reporting (RG 280) and the Sustainability Standards.

Before approving a sustainability report for lodgment with ASIC, the Committee must
obtain confirmation from relevant management personnel that:

(a) all content requirements are satisfied in relation to the report;

(b) all climate-related disclosures are supported by documented sustainability
records; and

(c) those records are sufficient to substantiate the disclosures if requested by ASIC
under s296E.

Management must provide, or confirm the availability of, a substantiation pack for the
sustainability report, comprising:

(a) underlying data sources used in preparing the disclosures (including emissions
data and financial inputs);

(b) documented assumptions, methodologies and estimation techniques applied;

(c) inputs, parameters and outputs used for climate scenario analysis; and

(d) details of any expert advice relied upon, including scope, assumptions and
reliance rationale.

The Committee must be satisfied that:

(a) forward-looking climate information is based on reasonable and supportable
grounds available at the reporting date; and

(b) any material judgements, estimates or uncertainties are appropriately explained
and documented.

Record retention and accessibility

The Committee must ensure that:

(a) sustainability records supporting the sustainability report are retained and readily
accessible for regulatory review; and

(b) records are maintained in a form that enables timely production to ASIC if
requested.

Ongoing monitoring

Following approval and lodgement of the sustainability report, the Committee must:

(a) monitor for any material changes in facts or circumstances that could render
disclosures incorrect or misleading and which require ‘continuous disclosure’
pursuant to the AIMS’s Continuous Disclosure Policy; and

(b) ensure appropriate action is taken where updates or further disclosures may be
required.



5. COMMITTEE STRUCTURE

The Audit, Risk and Compliance Committee shall comprise entirely of non- executive
Directors, with a majority being Independent Directors. The Board of Directors shall
appoint one of the Audit, Risk and Compliance Committee members as Chairman.
The Company Secretary will act as Secretary to the Committee.

At least one member of the Committee must have accounting or related financial
management expertise. All members of the Committee must have a working
knowledge of basic financial and accounting practices.

Any Board member may attend any meeting if he or she wishes.

At the discretion of the Committee, the internal and external auditors, Chief Executive
Officer, Legal and Compliance Officer and any other members of management may
be invited/requested to attend Audit, Risk and Compliance Committee meetings.

A quorum of the Committee shall consist of no less than two (2) members.

6. ACCESS

The Committee shall have access as required to external auditors and to senior
management of the Company. Such access will include the authority to see any
information it requires from any employee or external party.

7. MEETINGS

Members of the Committee will hold meetings as required in order to meet the
Committee’s key objectives with a minimum of four meetings a year timed to coincide
with releases of financial results. In addition, the Chairman is required to call a
meeting of the Committee if requested to do so by any Committee member, external
auditor, or if specifically requested by the Board.

The Chairman of the Audit, Risk and Compliance Committee must determine the
Meeting Agenda in consultation with management, the external auditor and committee
members. Any Director of the Board may put forward a matter to the Chairman, which
must be included on the Meeting Agenda for consideration by the Committee.

The Chairman of the Audit, Risk and Compliance Committee is to report to the Board
on the activities of the Audit, Risk and Compliance Committee and to formally table
the minutes of the intervening Audit, Risk and Compliance Committee meetings.

If a director on the Committee has a material personal interest in a matter being considered at
a meeting, then they must not:
(a) be present while the matter is being considered at the meeting; or

(b) vote on the matter.
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8. AUDITORS

The external auditors shall have a direct line of communication at any time to either
the Chairman of the Audit, Risk and Compliance Committee or the Chairman of the
Board.

9. REVIEW OF CHARTER

The Committee will review this Charter from time to time to ensure it remains fit for
purpose and consistent with applicable laws and regulatory requirements.

Any changes to the Charter must be approved by the Board.
Definitions

In this Charter, unless the context otherwise requires:
AFSL means Australian Financial Services Licence.

AIMS Funds Management means AIMS Fund Management Limited, AIMS Asset
Management Limited, AIMS Capital Management Limited, AIMS Capital Pty Ltd, and AIMS
Investment Managers Ltd.

ASIC means the Australian Securities and Investments Commission.
ASX means the Australian Securities Exchange.

Charter means this charter adopted by the Committee.
Committee means the Audit, Risk and Compliance Committee.
Company means each company within AIMS Funds Management.
Corporations Act means the Corporations Act 2001 (Cth).

Registered Managed Investment Scheme means a managed
investment scheme registered pursuant to section 601ED of the

Corporations Act
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Appendix A

Entities (including controlled entities) meeting at least two of three of
the below criteria:

National

Saportos First reporting period on or after Greanhouse and

Entity Energy Reporting
1. Consolidated 2. EOFY consolidated 3. EOFY employees (NGER) reporters

revenue gross assets (FTE)

Asset Owners
(registered schemes,
registrable
superannuation
entities, CCIVs)




