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DISCLAIMER

Thiz Praduct Disclosure Statement ('PDS') s dated 13 Dacembar 2004, This PDS was lodged with the Australian
Securities and Investments Cammission (ASIC) on 13 December 2004. No responsibillty as to the contante of this PDS
is takan By ASIC gr any of its officers. The Australian Stock Exchange Limited ("ASX") takes no responsibility for the
contents of this PDS, makes no representations as to its ascuracy or completeness and sxpressly disclaims any lisbility
whatsoever for any lgss howsoever arising from or In ralianee upan ery part of the contents of this PDS. Investments in
the Pengana Managers Trust (the 'Fund') ere offered by Aurcra Funds Management Limited ABN 69 092 £26 AR5
(referred to in thie PDS a8 ‘Aurora’, 'the Responsible Entity', RE, 'wa', ‘our', or 'vs'). No Aurorg Group (that is, Aurora
and [ts ralarsed entiies) other than us makes any statamant ar rapresertation In this domument,

Neithar Aurare, nof any other member of the Aurora Group, glarantess the returh on your investmarnt, or the gain of
repayment of capital in te Fund,

Your investment dees not represant daposits in, or uther llabilities of, the Aurora Group. Your investrment can be subject
to investment risk, including possible delays in repayment and the loss of income and principal invested, and Aurora
does not in any way stand behind the capital value and/or Investmsnt parfarmance of the Fund. Unless identified to the

contrary, all refarences to monetary emounts are to Australian dellars.

This FDS is not an offer or invitation in relation to the Linits in any place in which, ar ta any person to whom, it would not
he lawful ta make thet offar ar invitalion, The distibution of this PDE outside Australla mey be restricted by the laws of
places wherea It |s distributed and therefore persons into whose possession this document comes should seek advice on
and obsarve those restrictions, Fallure to comply with ralsvant restrictions may vialate Bose laws,

This PDS containg impertant informaton about investing in the Fund. You should read the PDS in its enfirely.
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1. The Offer

Pengana Managers Limited ("Pengana") was
listed on the Australian Stock Exchange Limited
("ASX") on 01 July 2004 Under the fisling
prespectus of Pengana dated 29 March 2004,
each Pengana Listed Security comprises of a
share in Penpana (“Share”) and a Class A
Interest ("Class A Interes!") in the Pengana
Managers Trust ("Pengana Listed Securlty™).

The Pengana Managers Trust is a bare frust
established to hold equily in certain boutique
funds management companles. {"Equity Stakes").
As a condition of the listing, The ASX stipulated
that, by 31 December 2004, the Pengana
Managers Trust must be converted to a registerad
managed investmant scheme (the "Fund")

This Product Disclosure Statement ("FDS")
informs all helders of Pengana Listed Securities
(Holder?) that each Class A Interest held in the
Pengana Managers Trust will convert into one
Unit in the Fund {'Unit"). This means that for each
Share held in Pengana, & Halder will be allocated
a corresponding Unit in the Fund.

2. Steps taken

Pengana took the following steps to convert the
Pengana Managers Trust to0 a managed
investment scheme.

« Pengana Egquity Holdings Limited, the bare
trustee of the Pengana Managers Trust
retired as trustee and Aurora was appointed
as the bustee in ils place,

» By exezeuting an amending deed, Aurora, as
the new frustee of the Pengana Managers
Trust, varied the bare trust dezsd by adopting
in whole the conhstitution of the Pengana
Managers Trust. This amendment does not
apply to interests of any Holder who indicates
that it does not wish to receive Units in the
Fund;

+ Aurcra was appointed as the responsible
entity ("RE"} of the Fund to lodge & new
constitution and a compliance plan for the
Fund and to register the Fund with ASIC,

The new constitution changes the nature of the
Pengana Managers Trust in the following ways;

« thare wil no longer be any separate tusts,
instead there will ba one common trust;

1312 2004

« Holders will give up their rights under the
Pengana Managers Trust to be abseolutely
entited to the Equity Stakes, instead each
Helder will have an interast in the Fund;

+ Holders will give up their rights under the
Pengana Managers Trust fo direct the trustee
how to deal with the Equity Stakes. Instead
the responsible entity of the Fund will
determine how the Equity Stakes are dealt
with.

Agreement to the above changes by each Holder
consfitutes conslderation for the iBsue of the
Units.

Aurora Funds Menagement was appointed as RE
{o lodge the new constifution and a compliance
plan and to register the Fund with ASIC. The
Pengane Manepers Trust was registersed as a
managed investment scheme on 02 Dacember
2004 (Australian registerad scheme number 111
211 892),

Holders of Pengana Listed Segurites were
informed of the ASX requirement to convert the
Pengana Managers Trust intc a Menaged
Investment Scheme and were updated on the
progress in disclosures made ta the ASX including
these made on 22 October 2004 and 22
November 2004,

3. Application
procedure and key
dates

Thiz PDS will be distributed by Aurara enly to
Holders of Pengana Listed Securties at Spm on
Monday 20 Decembar 2004,

In accordance with clause 21(c) of the trust dead
for the Fengana Managers Trust, Pengana is ahle

to complete the spplication form to apply for Units
in the Fund, as the agent of each Holder.

Therefure you ¢da not need fo complete

the application form attached to this PDS.,

Pengana will, as agent for all Holders registersd
as Holders of the Pengana Listed Securifies at
Spm on Wednesday 29 December 2004,
complete the application form unless it hag
receivad fnstructions to the sontrary.

The Units will be Issved before trading
commences on Thursday 30 December 2004,
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If you nolify Pengana that you do not wish fo
recelve Unitz in the Fund, then you will have acted
in a manner that could sever the stapled nature of
the Pengana Listed Securiies. Consequently,
clause A3 in the constifution of Pengana applies
and Pengana will, acting in the manner set out
below and in accordance with the constitution and
trusi deed of the Pengana Managers Trust, be
entitted to cause you to forfeit your Pengana
Listed Security.

In forfalting your Pengana Listed Secunty,
Fengana will attach a Unit in place of the Class A
Interest for each Pengana Listed Security that has
been forfefted and may:

(a) dispose of the forfeited Pengana Listed
Security by selling the forfeitad Pengana
Listed Security (after attachlng a "Unlt in
place of the Class A Ipterest) on terms and
in any manner the directors of Pengana
determine and in accordance with the
Corporations Act and the listing rules of the
ABX ("ASX Listing Rules"). The proceeds of
such sale wil be applled firsly to the
expenses of the sale, secondly to any
expenses necessarily incurred in connection
with the forfeiture with the balance (if any}
paid to you within 5 Business Days of
recelpt by Pengana of the proceeds of the
sale; or

(b) cance! the Pengana Listed Sacurity end pay
you an ameunt per share equal to the nel
tangible assets of Pengana per Pengana
Listed Security (excluding the value of the
Class A interest) less any cost incummed by
Pengana as a result of your actlons, which
cazts will be no more than 24% of the net
tangible asssts, as determined by Pangana
in ite absolute discretion,

[t is the intention of Pengana that i will sell
forfeited Pengana Lisfed Securifies on-market
through & broker and remit the proceeds to you
{net of relevant expenses).

If you do not wizh te receive Units in the Fund you
must natify Pengana by Spm on 29 December
2004,

Aurora may, at its sole discretion, change the
dates stipulated above,

4. ASX Listing

The ASX also requires that the Units be quoted
and siapled 1o the shares in Pengana. Therefore
each Pengana Listed Securily will comprise of a
share in Pengana stapled to a Unit in the Fund
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and can be traded on the ASX. This emulates
typical stapled securities listings,

In order to comply with this requirernent by the
ASX, appiication will be made within 7 days from
the date of this PDS for the listing of the Fund.

Once the Units are listad, if you transfer a Unit in
accordance with the ASX Listing Rules, market
rules of the ASX end the setflement rules of the
ASX Setflement and Transfer Corporation Pty Lid
("ABTC"):

« any person fo wham such Unit is transferred
automatically holds the comrespending Share;
and

+ the rights and obligations attaching to the Unit
and the Share are transferred from you fo the
new holder; and

« your interest in the Unit and the Share will be
removed from the Ragister and the new
holder will be added; and

= you will cease to have any rights in relation to
the transferred Unit, the Share, the Fund or
Pengana.

ASX reserves the right (but without limiing its
absolute discretion) to remove the Fund andfor
Pengana from the official list, If any of the
Pengana Listed Securities cease to be stapled, or
any Units are issued by the Fund which are not
stapled to equivalent Shares in Pengana or any
Shares are issued by Pengaha which are not
stapled to equivalant Units in the Fund.

5. ASX Waivers

The following in-prineiple waivers have been given
by the ASX:

= A waiver from Condifion 7 of Listing Ruie 1
nct te require the Fund and Pengana to both
have 500 Halders holding a parcel of
securities with a value of at least $2,000 on
the condition that the Unlts and Shares are
stapled and the value of a parcel of the
Pengana Listed Securities is at least $2,000.

» A waiver from Conditon 9 of Listing Rule 1
not to require the Fund and Pengana to
comply with either Listing Rule 1.2 or Listing
Rule 1.3 on the condition that the Units and
Shares are stapled and together they will
meet the test under Listing Rule 1.3.

+ A waiver from Conditian 2 of Listing Rule 2
not to reguire the lssue price of the Units to be
at least 20 cents in cash on the basis that the
issug price of the Pengana Listed Securiffes
satisfied this requirement.
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» A waiver from Clause 1 of Appendix A of
Listing Rules to follow the timatable set out in
Appendix A for distribution payments on the
basis thal on the set date, the Fund will
provide an estimate of the rate and amount of
distribution and the actual rates wil pe
provided to the ASX as soon as possible after
the Pengana Manegers Trust bacomes aware
of it.

» A waiver from Listing Rule 810 on the
condition that the Pengana Listed Securities
continue to he stapled and that the
respansible entity of the Fund and Pengana
may only refuse to register a proper ASTC
transfer or paper based transfer if the transfar
is not accompanied by an equivalent proper
ASTC fransfer or paper based transfer in
rezpect of each component of the Pengana
Listed Secutities.

6. Objective of the
Fund

Units in the Fund glve Holders of Pengana Listed
Securlties, equlty stakes in boutique hedge Fund
Managers ("Fund Managers”) that manage the
same hedge funds in which Pengana invests its
capital, These ownership interests are intended to
generate enhanced retums as the businesses of
each Fund Manager grows over time.

7. Distributions

It is envisaged that Holders of Pengena Listed
Securiies will recetve distributions consisting of a
dividend from Pengana and a distribution from the
Fund.

It is Pangana's intention to pay as much of its net
profit in dividends -as is permitted by law and
prudent buslness practicez. Dividends will be
franked to the extent that available jmputation
cradits permit,

In addition, the Fund Managers will distributa all of
their net profits if any, to the extent permitted by
law and prudent bhusiness practices, to their
investors, including the Fund, The Fund will pass
on the distribufions to Holders. Distributions that
are paid from the realisation of capital gains from
the sale of Equity Stakes will be passed on to

Haolders.

Itis envisaged that the distibutions will occur on a
semi-annual basis, provided the boutigue funds
and Equity Stakes grow as expected. If this
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growth deoes not ocour distributions may be
delayed

8. Responsible Entity

Aurcra Funds Management Limited, a specialist
funds management group, Is the RE for the Fund,
Aurora provides Holders with the added protection
of having an independert RE managing the Fund
on their behall. Aurora Is also the issuer of this
PDS and of the Units in the Fund.

Related imterests to the following directors of
Aurora, hold secuyrities in PML:

25,000 =ecurities

Qliver J Morgan
5,000 securlties

Richard G Matthews

9. Custodian

BNP Paribas Fund Services Australasia Pty
Limitedd (ABN 71 D02 655 674) has been
appolnted by Aurora as custodian of the assets of
the Fund. To hold the legal title to the Investment
Securities for the benefit of the Investors,

10. Investment
Manager

Pengana Capital Limited, a wholly owned
subsidiary of Pengana Holdings Pty Umited, has
been appointed by Aurora as the investment
manager of the Fund {"Investment Manager® or
"Pengana Capital™). It has an experdenced and
capable management team focused on delivering
high quality products in both traditional and hedge
fund segments of the market. its directors are
Lucy Turnbull, Russell Fillemer, Katrina
Glendinning and Stuart Stuckey. Thair CV'e are
set out In Pengana prospectus dated 29 March

2004,

Pengana Capital is responsible for the day-e-day
administration of the Fund, and Holder and ASX

reporting.

Aurora will receive regular reports from Pengana
Capital in regard to the Fund's trading pesltion
and performancs.

11. Investment
Strategy

The Investment Manager is responsible for
enthancing the value of the Equity Stakes held by
the Holders of Pengana Listed Securities in the
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Fund Managers. 1t does so by growing the
businesses of the Fund Managers through the
following key initiatives.

12. Manager Selection

The Investment Manager employs an experienced
teamn that has used a combination of quantitative
and qualitative techniques to select successfui
Fund Managers that {in the opinien of Pengana
Caplta) have the potential to attract additional
funds over time.

Some empirical studies show that Investing with
new and recently established hedge Fund
Managers offers investors a number of benefits
relative to large, institutional hedge Fund
Managers  including lower funds  under
management, greater motivation, mere efficient
exacution, less  bureaucratic  Investment
precesses and higher ownership stakes.

Asset allocation Is managed to enhance the risk |/
reward profle of Pengana and achieve an
appropriate degree of sirategic diversification,

Fotential Fund Managers are assessed with
respect to tiwee broad criteria: investment
phllseaphy, process and personnel. Independent
judgment s applied with the relative importance of
each criterion depending on the Fund Manager's
strategy and approach.

Extensive due diligence meefings are conducted
with the Fund Manager to examine all aspectz of
the investment process and ls implementation.
Conslstency and insight should be evident
throughout.  If the Investment Manager is not
safisfied with the outcome of its due diligence on
the Fund Manager, the Fundwill not invest with
that boutiqua fund.

A further criterion is the Fund Manager's ability to
grow the assets under management. Marketing
and capacity issues are both assessed. A
financial examinatlon of the business model s
perfarmed by the lnvestment Manager's analysts
to assess the viability of the objectives. Patential
demand for the strategy at fee rates that can
generate substantia! operatihg profits must be
idenfifiad,

Additionally, the Incentivisation and motivation of
the indiviguals involved are viewad as a key
component, Al the principals own meaningful
stakes In the Fund Managers are expected to
make personelly significant investments in the
funds and are expected to generate the majority
of heir remuneration through performance related

fees.
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While the strategic fit within Fund's porifolic iz a
cansideration, Fund Managers will not be selected
on this basis alone, Of greater importance are the
investmant Manager's assessment of the Fund
Managers' investment ability and their prospects
of growing a valuable funds management
businees.

13. Marketing Strategy

Pengana Capial has an experienced team with
expertise in the marketing of hedge funds
domestically and intemmatiopally, including to
global fund of hedge funds groups, offshore and
lozal institutions (fncluding superannuation funds),
high net worth Individuals, and retaill investors.
Pengana Capital uses this expertise to help the
selected Fund Managers atiract additional capital
and grow. This marketing effort |3 led by Damben
Hatfield who is considered to be one of the
leading hedge fund marketers in Australia.

14. Support Services

The Investment Manager has been engaged to
suppart the Fund Managers and reduce
operafionsl rizks by providing the following
genvicee 20 =58 to allow them fo maximise the ime
spent on their Investment strategias and thereby
generate stronger performance;

+ Fund Structuring: The Investment Menager
will determine and establish the appropriate
investmert vehicles for each Fund Manager.

v Third Party Relationships: Administrator,
custodian, RE and prime broker relationships
wil be developed as required on behalf of

each Fund Manager.

« Administration; In cenjunction with each Fund
Manager, & third party adminisfrator will be
appointed to process and value the Fund
Manager's positions.

15. Risk Management

The ongaing monitoring process covers business,
operational and investment issues. The qualifafive
and quantitative monitoring of the Fund Managers
i= an essential component in ensuring they
achieve thelr Investment objectives.

Risk rnanagement menltoring is  performed
through an  established third party rigk
management software provider. Value at risk and
risk metrice relevant to the invasimant strategy
are calculated dajly to assess exposure, risk of
lose and variability in petformance.
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Each Fund Manager has agreed limits within
which it must manage its portfolio. These limits
are used to control individual position sizes,
portfolio liquidity, leverage and changes In the
managers’ investrnent process.

Pengana Capital does not take into account
labour standards or environmental, social or
ethical considerations when selacting, retaining or
realising investments for the Fund.

The purpcge of the meonitoring process is to
confirm the ohgoing validity of the original
investment thesls for each Fund Manzger and to
assess the assef allocation of tha Fund.  The
process covers business, operational and
investment issues. This ongaing qualitative and
quantitative monitoring of the Fund Managers is
an essential component in ensuring they achieve
their investment objectives.

Porifelios and trading activity are monitored on a
daily basis. Monthly, quarterly and annual review
meetings between the Investment Manager and
the key personnel of the Fund Managers will be
held aloeng with frequent informal Interactlon with
the Fund Managers. The subject matter of such
revigews includes performance, people and
process issues, 50 as to confirm the underlying
investment theory and its Implementation.

Risk management monitoring is performed
through an ecstablished third pary rizk
management software provider. Value at risk and
risk metrics relevant ta the invesiment sirategy will
he calculated daily to assess exposura, risk of
losg and variability in performance. Each Fund
Manager will have agreed limits within which it
must manage its portfolio. Portfolios will be stress
tasted to examing their performance in a variety of
market envirenments. |n addition, each Fund
Manager will have access fo risk managament
tools and will be able to perform pre trade and
sgenario analysis.

Tha strategy Is to be a long term investor in the
Fund Managers. However it wil consider
divesting if a Fund Manager persizstently breaches
compliance guidelines, falls to meet its investment
objectives, fails to manage its risk within the limits
agreed upon or experiences a consistent and
significant underperformanca relative to its peer
group, as determined by the Investment Manaper,
In such case the moneys would be withdrawn and
reinvested with a new or current Fund Manager.
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16. Fund Managers

The table below shows the Fund Managers that
Pengana has invested with and the Fund will (an
behalf of each Holder of the Fund) take an Equity
Stake In. The comments provided on the Fund
Managers are based on the Investment
Meanager's due diligence process as described in
previous sections. Please see the notes below for
explanations of the terminclogy used. No further
boutlque funds or Fund Managers will be invested
into in the near future, subject to performance of
these Fund Managers.

Definitions
Strategies empiloyed by the Fund Managers are:

= Equity long short: an equity based sirategy
that allows the flexibilty to buy and sell
securities,

» Equlty market neutral: a subset of equity long
short in which the valua of stocks bought and
s0ld ensures that the portfolio is not affected
by market performance.

+ Global macro: a flexible strategy that allows
the manager to take advantmge of a broad
range of opporunities within - global
investrment markeds.

= Manaped futures. a technfcal strategy that
applles mathematical trading models fo
derivative markefz.

The 'sector' describes the asset class in which the
Fund Manager Invests, for example Ausiralian
equities,

The 'process’ refers to the Investment process
employed by the Fund Manager. For axample if it
uses computer models and defined frading rules it
would be dezcribed as systemnatic. Alternatively, i
investment decisions are based on the experdence
of the Princlpals and analysis performed by them
it would be described as discrationary. Pairs
trading refars to the market neutral sirategy in
which one stock is bought while another closely
related stock is sold ghort, for example Coles
Myer and Woolworthe, The Fund Manager seeks
to benefit from changes in the relative pricing of
the two stocks.

Please note that the Fund Managers have been
operatng g short ime only (le=s than a year in
most cases), Therafore no hisloric perdfermance
has been ncluded for the Fund Managers
beeause such information iz consldered
misleading and not a true representation. Holders

i
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will be kept informed of the parformance of the
Fund Managers on a cenfinuous disclosure basis
because the Fund is Bsted and the performance of
the Fund Managers will affect the price of the
Pangana Listed Securily. ’

Cape Leeuwin Capital

Equity Stake to

Fund 24%

Inception July 2004

Invested by PML July 2004

Location | Bydney

Principals® :

(years experience) Michael Basset (12)

Strategy ' Equlty long short

Sector? Australian large cap
3 Systematic with

Process diccrationary overnay

Knowledge and

Key experience, proven
o process, multiple factors

characteristics considered

Michael Basset established Cape Leeuwin Capital
in 2003, Michaal has pertfolio management and
process development experience working in
broking, funds management and hedge fund
environments. He cormmenced hie career ag an
equity analyst before being hired by Deutsche
Asset Management in 1995 ss a small cap
specialist. He was seconded to the London office
1o assist in the implementation of equity valuation
and pertfolio construction methodologies. In 1993
he joined Memill Lynch Equities; providing broking
advice to instituional clients. He |eft Merrll Lynch
Equiiez jn 2001 and conlinued to develop
investment systemns, advising one of Australia's
lsading long short equity managere.

Cape Leeuwin Capltal employs a systemafic
pracess that combines a long-term fundamental
valuation measure with short-term indicators to
capture periodic price discounts and premivms.

Stocks are guantitatively ranked con three -faciors:
valuation, prce momentum and eamings
revizions, Cape |esuwin Capital's research
demonstrates that these factors are all influenttal
in the detarmination of stock prices.

The valuation facter is a long-term model that

values a company by calculating the current value
of future cash flows, Sharterterm developments
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and investor sentfiment are capfured using the
price mementum and eamings revisions factors,

The portfelic copstruction  methodelegy  is
straightforward buit effective. 1t allocates capital to
the most compelling opportunifies first and so on
untl exhausted. The system requiring “long”
posilions fo be rated highly on all indicators and
“short” positions to be reted poorly on all
indicators. Such a method ensures a high level of
confidence in each posltion taken. A cormmon
sense fundamental overay is applied when
required.

Overall the portfolio may he net long or short
depending on whether the process determines
that the majority of stocks are under or over
vaived, The “net” pocitlon refers to the overall
market exposure. For example a portfolio with
75% of its capital invested in leng posifions and
25% invested in short positions would be net long
50%.

Stanley Fund Managers

Equity Stake to o

Fund 24%

Inception November 2004

invested by PML | November 2004

Location South Africa and Sydney

mpaw Chris Thompson (15)

expatience) Elan Miilar (&)

Strategy ! Equity merket nautral

Sector ? Global resources

Process * Fundamental pairs trading
Knowledge and

Key experience, dynamie

chararterictics process, good frading
racard

Stanley's Princlpals are Chris Thompson and Elan
Miler. Chrs Thompson has graduate and
postgraduate gualifications in mining englneering.
After campleting 5 years practical experience he
tHeveloped Gensac Investmant Bank's hedge
trading strategy and was responsible for its global
implementation until his departure in August 2003,
Elan Miller joined Gensec in 1996 as an equity
trader. He has worked with Chrie Thompson in
the nedge irading operafion for the last 7 years
where he helped develop and implement the
global strategy.

g
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Stanley adopts an equity market neutral appruach
that seeks to generate returmns independent from
the direction of the broader market. To achiave
this goal Stanley uses a technigue called “pairs
trading®, which involves the purchase of one stock
{the "lony" positicn) and the simultanecus =ale of
a clossly ralated stock (the “short” position). The
fund profits if the “long" positlon increases In price
by more than the short position and vice versa.
Stock pairs are selzcted such that they ere closely
related, for example National Australia Bank and
Commonweaith Bank of Ausfralia. Carefu! pair
selection reduces ‘macro” risks such as changes
in exchange rates or economic growth that may
be unanticipated or difficult to control,

Stanley applies this appreach to the global
resources sector. This i 8 sector that s cyclical
in nature and subject to significant vartation in
investment from the broader funds management
industry,.  Stanley's focused market neutral
appreoach seeks to profit from these inefficiencies
while reducing many of the risks associated with
investmen! in the resource sector. The
Investment process relles on a dynamle weighting
of fundamental, technlcal, liquidity and sentiment
factors depending on the drivers in the current

market.

Camelot Fund

Eﬂ::y Stake to 18%

Inception February 2003

:,“ﬁf_*“‘" by 1 July 2004

Location Sydney

m’;‘;ﬁl!. James Wallace (14)
axperience) Matt Harper (16)

Strategy ' Global magre

Sector? Multiple

Process ’ Discretionary

Key Knowledge and experience,
characteristics | opportunistic, conzervative

James Wallace, the Managing Director, has 15
years experience, He was praviously a currency
options speciafist at Citigroup and emerging
markets specialist al UBS in New York after
gtarting his career with Westpac Banking
Corporafion in Sydney. Matthew Harper was
magt recenly Manzger Finencial Markets at
Republic Mase Australia Limited in Sydnsy. He
has also held the positions of Manager Foreign
Exchange at Natwest and semor corporate
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advisor at Ord Minnett Limited. He has 13 years
experlence

Camelot employs an opporiunistic global macro
approach that applies discretionary  trading
techpiques o foreipn exchange, equity and
commodty markets, Directional and hedged
tades are used to exploit anticipated price
movements in these markets. The investment
approsch adopted seeks to draw upon the
Principal's  considerable  experience  while
employed as proprietary traders at lnvestment
banks.

The Prindpals rely upen the contacts and
information sources developed during their
careers. Technical market data is supplemented
with qualitative information and ideas sourced
from brokers and other market participants.
Further research Is pursued If the broad analysis
suggests a profitable trade opportunity exlsts. The
research focuses on establishing the following
facts: whether the asset is under or over priced,
whether it is technically oversold of overbought
and whether the return on the frade compensates
for the risk. Reeearch is conducted by both
Principals. If a lack of a consistent thesls is
uncovered the research ceases and the focus
moves to the next cpportunity.

Camelet |s a relatively conservative manager with
girict criteria applied to every trade and relatively
low leverage which iz limited to 5x. Decisions to
enter positions are based on assessment of their
potentlal risk and reward. Technlcal tocls are
supplementary to the fundamental analysis and
used fo assist in the timing of investment

decizions.

For each posiion a stop loss level is decided in
comunction with the capital to be placed at risk.
Stop losses gpedfy 3 maximum loss for a trade
before it should be closed. Ifthat loss ocours the
trade Is terminated. The imposition of the stop
loss Is an automatic sell discipline for losing
trades. Closure of profitable trades Is datermined
by the fAmdamental and technical analysis

described above.

Percon Capital
Equity Stake to | 0,
Fund
Inception November 2003
Invested by
PML July 2004
Location Sydney
Principals'
{years Sanji Shivalingham (8)
expariance)
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 Strategy | Managed Futures
Sector 2 Muitiple
Process ? Systematic
Key Technically scphlsticated,
characteristics | short term, diversified

Sanji Shivalingham, the Principal of Percon
Capital, has designed the process and its
application. Sanji completad a BSC in compuling
and pure mathematics from the University of
Sydney in 1950, He joined Price Waterhouse as
a management consultant focusing on Forex
optlons pricing in 1991 and moved to the financial
markets division at Schroders Pic. in 1994, He
began research into systematic trading systems in
1995 and commenced trading for Schroders Pic,
in 1896, The group moved to London In 1998 but
was closed 2 years later when the investment
bank was sold to Salomon Smith Barney. In 2001
the Pringipal retumed to Australia and co-founded
the CTA Alemnative Capital Management Pty
Limited with a longterm colleague from
Schroders.

The managed futures strategy applies systematic
trading techniques to futures markets. It is highly
technical in nature and requires a combination of
sophisticated profit generating trading systems
and  their technological application to  be
successiul.

Futures are derivative contracts whose value is
determined by the value of an underlying asset.
They may be linked to equity Indexes, interest
rates. commodities or other assets. They are
typleally highly liquid and may be tradad at a
fraction of the cost of the underlying asset. They
are therefore attractive to investors who wish to
capture asset class moves without incurring
significant tradihg expetises.

Percon Capital's trading approach is extremely
short term and diversified, applylng 7 different
systems across 16 markets. Some managed
futures systems rely on assumptions or
methodelogles which mean they may be volatile,
under parform for fong periods of be unstable in
changing market conditions. For example they
may rely on arbitrary assumpfons regarding
retum correlations or be dependent on fixed
parameters,  Percon Capital has developed
models that do not require such assumptions.
The =systems are designed to be “robust® rather
than being finely tuned to a particular type of
market environment, they are more fiexible and
capable of handling B wider variety of price
movemenits and market conditions, This
approach has been successful in profiling in imes
of stress, such as the Ruszsian default erisls 1998,
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Risk management is an integral part of the trading
system. Stop losses (a limit on the maximum loss
from a frade before it is closed) are placed on all
frades and the rmaximum total loss is calculated
and monitored an an ongolng basis. Percon
Capltal uses a very low level of ‘margin to equity™
— an Iindication of the risk taken to generate the
returns

17. Fees and Expenses

The constitution of the Fund provides for
reimbursement of all expenses reasonably
incurred In relation to proper performance of
duties. At present no changes to fees are
anficipated atthough fees can change for reasoens
such a3 changlng economic conditlons and
changes in regulation.

All fees and expenses incurred are subject to GST
at the current rate of 10%. The Fund may receive
a rebate of 75% of GST paid — known as a
reduced Input tax credit. All charges described
below are inclusive of the net effect of GST. The
table below sats out the apnual expenses that will
be recoverad from the Fund. They are not
expected fo meaningfully impact the investment
retume generated by the Fund.

The table below shows significant fees that you
may be charged from thls Fund. These faes may
be deductad from the Fund as a whole. Taxes are
set out in anothar section of this docurment,

You should read all of the information about fees

and charges, as it is important 1o understand their
impact on your investinent in this Fund.

Table of Fees

Amount | How &
When
Paid

[ Fees whan your | Nil while | Not
money moves in or | Fund applicable.
out of the Fund: You | llsted -
may &lep incur a buy- | zee

zell spread when your | below
money moves in or
out of the Fund.

Establishment Fee: | Nil Mot

This is the fee to set applicabla,
up your acceunt in the
Fund.

Contribution Faa: | Nil Not

This is the fee for the applicable,
iniial and  every
subsequent
investmant you make
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to the Fund.___ per
Withdrawal Fee: This | Nil Not annum
is the fee charged for spplicable, Additional Service
each withdrawal you Fees:
make frorn the Fund. Switching Fee: This | Nil Naot
Termination Fez: | Nil Not Is the fee charged applicable.
This is the fee when applicable. when you  switch
you tlose your between investment
investment. opfions offered by the
Management costs; Fund.
Ongeing Fees: This Adviser Service Fae; | Nil Not
is the total of all This s the fee applicable.
administration  (other charged by your
than the withdrawal adviser for advice
fea), Investment about your investinent
managament, in the Fund.
expense recovery and
other feas charged by There will be no buy/zpread charged on the izsue
the Fund, A price of the Unlts while e Fund is listad.
breakdown of these
fees are: i i
) AdmisaRGn TE 0T e Important Additional Disclosures
e e e Anhurm Can the fees change?
:3;::!::; 3? 1?‘13 Fund. Yes, all fees can change. Reasons might include
{b) Investment | § Nil Not changing economic condlions and changes In
Management  Fee: Applicable regulation. The canstitution for the Fund govems
This Is the fee for how much can be charged, and how these fees
managing the Fund's can be changed. The consfitution allows for fees
. fo be raviewed and amended only by agreement
investments. between the RE and Pengana. Currently no
;l::ma ement Issu;:s' $22,000 E:'I:mm increases In fees from ﬂ!pse stated in the above
This is.gihe fea payable' tables are envizaged by either party,
to  Aurera for its
sRrvices in overseeing Performance Fee
?n?:lfz:l m::r ogregs;:l?i:; The Invesirment Manager will not charge
access to the Funds performance fees to the Fund.
investment options.
(d) Expense | $25,000 | Per Transaction Costs and Government
Recoveries: This is Annum Charges
an estimate of the out-
ofpocket expenses Transaction costs will normally be incurred when
we are entitied to Investing In or redeeming units from the Fund.
recover from the These may include costs such as brokerage,
Fund. Includes govermment taxes, and stamp duty charges
Cusfodial, Insurance, associated with the purchase or sale of assets in
ASIC and Compliance the Fund. They are necessary costz of the
_related fees _ operation of the Fund that ere paid ott of the
(e) Member Fee: This | § Nil Not Fund. Transaction cosis will not apply as the
is & member account- Applicable stapled nature of a Pengana Listed Security
keeping fee charged precludes Holders from investing in or redeeming
by the Fund, Units directly from the Fund.
(f} Performance Fee: | $ Nil Not
This fee provides an Applicable Expense Racoveries
| incantive for the RE fo
achieve positive The constitution for the Fund provides that we
performance of the may be reimbursed from the Fund for all
Fund. _ expenses reasonably incurred in relation fo proper
Total Ongoing Fees | $51,000 performance of our duties. For example thls would
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include fund and manager estabfishment,
pramotion  {including  product  disclosure
statements, adveriising and promofional material
and printing), licensing, custodian, registry, audit,
taxation advice, external consultants, accounts,
statlonery, postage, termination ecosts and
compliance commiltee expenses. We are also
enfitled to recover from the Fund abpormal
expenses properly incurred by us for sugh things
as unit holder meetings, legal costs and other
expenses in connection with the Fund. These
costs are rarely incurred and are generally
insignificant over time.

Administration Fees

Aurore, as RE for the Fund, |s entitled to recelve a
yearly management fee of $22,000 (including
GET). .

Miscellaneous Fees

Holders may be charged a fee of up to $10 per
request for copies of documents, replacement
cheques and account statements,

Managemeant Expense Ratio

The management expense ratio of the Fund is the
calculation of all engoing management fees and
expenses reasonably incurred in relation to proper
performance of duties, expressed as a percentage
of the average toial asset value of the Fund
(excluding liablliies).. Management fee:z and
expenses are not expected to meaningfully Impact
the investment relums generated by the Fund due
to the fact that:

+ There mre no performance fees being charged
by the Investment Manager; and

» Management fees and expenses are
negligible and of a fixed nature,

Consequently the Fund will have a negligible and
therefore statistically ingignificant manegement
sxpenze ratio as a percentage of its net asset

value,

If you want to work out your own fee struciure and
the impact this has, then azk your adviser for help
or visit www.asic.gov.au where the ASIC offers a

fee caloulator.

How do you compare fees of different
products?

If you want to work out your own fee structure and
the impact this has, then ask your adviser for help
or visil www .asic.gov.au where the ASIC offers a
fae calculator to help investors compare the fees
of different products.
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What benefits are payable to Aurora and
others?

Except for fees, remuneration and interests
disclosed in this PDS, Aurora and its directors and
emplpyees have not received and are not entitled
to any benefit in relation to the offer of Units in the
Fund.

Subject to law, directors may receive 3 salary as
employees of the Aurora Group, a director's fee,
and from time to time may hold intarests (directly
or indirectly} in the shares of Aurora ar unils in the
Fund, Auroras internal sales staff may also
receive B commissfon from Aurora calculated by
reference to applications received.

Pengana Capltal Lirdted has bean appointed asg
the Investment Manager for the Fund. Pengana
Capital Limited will net receive a fee from the
Fund.

The Fund Managers do not charge any Fees to
the Fund.

Other reimburcements are rarely incured and are
generally insignificant over fime. For example,
manager establishment costs, marketing
maienals, licensing, registry, awdit, taxation
advice, external consultants, accounts, stationery,
postage, termination costs, holder meetings, legal
costs and other expenses In connection with the
Fund. Other examples may be costs such as
brokerage, government taxes, and stamp duty
charges associated with the purchase or sala of

assets in the Fund,

18. Taxation treatment

The following i= a summary of the Australian
income tax, GST and stamp duty consequences
of investing in the Fund. It i5 based on the
Australian tex law in effect at 8 December 2004 as
conmtained in the Income Tax Assessmant Act
1936 ("ITAA3G") and Income Tax Assessment Act
1897 (MITAAS7". The summary |5 directed to
investors whose Class A interest in Pengana
Managers Trust will convert te Units in the Fund. It
is assumed that investors acquired their Class A
interest, and will therefore hold Units in the Fund,
for long term Investment purposes and are not
angaged in a business of frading or dealing in
similar securiies. As the Australian taxetion
system is complex and each investor's tax
consequences depend on their own specific
circumstances, investors should not rely on this
summary and should obtain  appropriate
independent tax edvice prier io agresing to the
conversion of a class A inlerest,

12
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Conversion of Class A Interest to Unit

Upon subscribing for Pengana Listed Securities
investors acquired a share in Pengana and a
Clags A Interest in the Pengana Managers Trust.
The Pengana Managers Trust Is a bare trust
investors therefore have an absolute, Indefeasible
enfitterert te any Pengana Managers Trust
property as against Pengana Equity Holdings Ltd,
the trustee of the Pengana Managers Trust,

As summarised in the Prospectus (issued 29
March 2004), it was intended that the Pengana
Managsrs Trusts property would comprise of
Equity Stakes, However, at the date of the
convarsion no Equity Stakes will have been
granted and the Pengana Managers Trust has no
enforcenble contrastual right to be granted Equity
Stakes. The Pengana Manapers Trust will
therefore have no trust property at the conversion

date.

The conversion was effected by Pengana Equity
Holdings Lid retiing as trustee and appointing
Aurara as trustee of the Pengana Managers Trust
and Aurora entering into an amending deed
varying the existing bare trust deed and adopting
a new constitution for the Fund. Each investor
will, via Pengana, be able to apply for Units in the
Fund.

Because Investors are absolutely entitted against
the Trusiee to any Pengana Managers Trust
property, the capital gains tax ("CGT") provislons
of ITAAST treat the investors es If they own any
Trust property directly. In the absance of
Pengana Managers Trust property, the ivestors
do not hold a separate CGT asset. |t follows that
upon conversion of the Pengana Managers Trust
to the Fund no CET asset will be disposed of by

investors.

Following the converslon each investor wlill ba
issued with Units In the Fund. These Units will be
a CGT asset for Australian tax purposes and will
have a separate CGT cost base to the Shares In
Pengana. .

Investors Who Decide Against Conversion

If an investor chooses not to epply for Units In the
Fund, under its constitution Pengana is entited to
forfeit the Shara to which the relevant Class A
Interest relates. It is Pengana’s intention 1o sell
forfeited Shares cn-market through a broker and
remit the proceeds to investors (net of relevant

EXPENSES).

The disposal of Pengana Liated Securiies will
comprige separate disposals of each Share and
Clasz A Interest for CGT purposes. No CGT
impllcations will flow from the disposal of each
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investor's Class A Interest. Howaver, the disposal
of each Share will generaly result in either a
capital gain or loge to an investor.  The
consequences for ihvestors of a disposal of a
Share are set out In further detail in the Pengana
Prospectus dated 29 March 2004 (Secton 9,
Taxation Report, part 5).

Stapling of Units to Shares

The general effect of stapling is that each
individual security retains its legal character. The
individual sesurities are in turn treated eeparately
for tax purposes. The stapling of a Unit in the
Fund to a Share wil not result in any GGT
consequences for investors. Upon disposal,
investore will be required to apportion the capital
proceeds received betwaen Units and Shares and
determine whether they heve made a capital gain
or logs from each type of CGT assetl.

Taxation of the Fund

For Australian tax purposes the Fund will be
treated az & "flow-through” entity. Broadly, this
means that Australian tax resident Holders will be
liable for Income tax on the proportion of the
Fund's nat income to which they are presently
enttted. Since Holders will be presently entitied to
100% of the income of the Fund, tha Fund itself
ghould not be liable to income tax on its net
income.

The Fund will not be treated as a corporate Unit
trust under Division 6B of Part |Il of ITAA3G,
Because the Fund will not be entifed to an Equity
Stake of more than 50% of the shares in any Fund
Manager, and will not ctherwise control any Fund
Manager, it will not be treated as a public frading
trust under Divislon 6C of Part Il of ITAAIG.

Taxation of Holdars on Fund Incoma

Australian resident investors

The tax kability for the Fund's net income should
rest solely with the Holders. Each Holder will be
reduired to include in its assassable income the
share of the Fund's net income to which it is
presently enfiled, In the Income year in which the
entifemment anses. This treatment will not change
notwithstanding that the Fund might make a
distibution of income after the end of the year of
inzome, or a Holder might decide to reinvest a
distribulion in additional Units,

Dividends received by the Fund will be “franked”
te the extent the dividend paying company
attaches a tax credit for the income tax paid on its
profits from which the dividend Is sourced. The
Fund may distribute franked dividend income to a

13
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Haolder, If it does, a Holder is antitled to the

benefit of the franking credits and should include
these ¢radits in its assessable income and claim a
tax rebate for the amount.

if the Fund generates a capital gain on the
disposal of an asset, that gain may be reduced if it
ig a discount capital gain under Subdivislon 115-4
of ITAAS?. Holders who are either an individual
or a trust are entiled o a 50% discount on
discount capital gains. Complying superannuation
funds and cerfain eligible life insurance cormpany
Holders are entited to a 331/3% discount on
dizcount capital gaine. Corporate Holderg ara not
entitied to a discount,

As investors can enter and exit the Fund et
different times by purchasing and selling Pengana
Listed Securities, there remains a risk that the
taxation liability with respect 1o gains that have
benefited past investors may have to be met by
subsequent investors end reflected |In the Unit
price.

Non-resident investors (hot operating through an
Australian permanent establlshment)

Non-resident Holders are taxed differently to
resident Holders, although the ultimate tax
payable may not differ. As trustee of the Fund,
Aurote will withhold Australlan tax af appropriate
rates from the Australian sourced perlion of
taxable distributions te non-resident Holders.

Tax Statement Provided to Investors

At the end of each financial year, Aurora will send
to all investors (resident and hoh-resident) a tax
statement that will set out the porfion of the
Fund's net Ihcome to which each Investor is
entitted and its constiiuent elaments (including
any franking credits).

Redemptlon or Transfer of Units

For Australian recident Holders both the
redemption and transfer of Units are tawable
events, Either taxable event may result in a
capital gain or loss to » Holder. A CGT discount
may be available o selected Holders that make a
taxable capltal gain which qualifies as a discount
capital gain under Subdivision 115-A of [TAAST,
The discount is 50% for individuals and trusts and
331/3% for complying superannuation funds and
certaln eligible life insurance companies,

Nan-resident Holders are generally not subject to
CGT an the disposal of their Units unless they or
their associates held, or had an option or right to
held, 10% ar moere of the Units in the Fund at any
time: pver the five year period prior to the disposal.
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Goods & Services Tax (GST)

GET will generally be incurred on each of the fees
and charges that apply to the Fund. GST which
the Fund iz liable to pay for taxable supply it
makes or to re-imburse to the service provider in
respect of any matters arising under the
constitution will be deducted from the assets of
the Fund. In specified circumstances, the Fund
may receive a credit irom the Australian Taxation
Office of 75% of the GST amount re-imbursed.
These payments and credits will be reflected in
the Unit price of the Fund.

Quoting Tax File MNumbers (TFN) or
Australian Business Numbers (ABN)

The collection of TFNs from resident investors is
authorlsed and their use is strictly regulated by tax
and privacy legislation. Although it I8 not
compulsary for an investor to quote its TFN or
exemption detalls, if It elects not to, Aurora Is
required fo deduct tax from distributions at the
maximumn personal rate (plus the Medicare levy).
Investors that hald Units a= part of a business
may altematively quote an ABN. MNon-resident
investors are not required to quote a TFN,

Stamp duty

The iesue and redemption of Unite should not ba
subject to stamp duty. No duty applies <n a
transfer of the Units. This apphes for so lohg as
the Units are quoted on the ASX,

19. Risks

What are the Risks?

You should have regard as to whather the Fund is
a cuitable Investment for you, and whether It
meets your individual investment objectives and
financlal circumstances. For example, you should
at least conslder:

« Whet are your financial targete — how much
money do you nead?

+ What is your investmant timeframe?

+ \What degree of risk will you accept In order ta
achieve your targets?

All investments are =zubject to varying risks and
generelly all go down as wall as up in value (ie
you can experience investment gaing  of
investment losses). Changes in value can be
significant and they can happen quickly. Different
types of investrments perform differently at

4
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difierent times and have different risk

characteristics and volatility,

These are some of the reasons why you should
consider diversifying your financial exposure to
different types of investments. This Fund offers
some diversification across different types of
investments.

The significant risks for the Fund, and the ways
we aim to manage them, are discussed below.
We can'f eliminate all risks and can't promise that
the ways in which we manage them will always be
successful. If these risks oceur, then the value of
your investment could fall,

The =ignificant risks for the Fund are:
Investment Risk

External factore infiuence all investments. These
factors can affect both the value of the investment

and alko the income that the Investment
produces. For example, factors such as interest
rates, government pollcies, and economle
conditions in general can have a significant impact
on investment retums.,

External risk facters cannot be eliminated.
Accordingly, all investments camy the risk that:

+ the capltal value of the investment may
decline;

+ the amount of income you receive may vary
over time; and/or

« your Investment goals may not be achieved.

+ Your investment rizk iz limited to the amount
of your capital Investment. ]

« The annual income siream from the Fund is
not guaranteed.

Market Risk

Economic, technological, poliical or legal
conditions, and even market sentiment, can (and
do) change and this can mean that changes in the
value of iInvestment markets can affect the value
of the investments in the Fund, .

Liquidity Risk

Unusual markst events or other situations may
arise that cause market aclivity in any one {or
more} stocks held within the Fund's partfolio to
decrease. Any such event may prevent the Fund
from promptly liquidating unfavourable positions
and therefore 1esull in losses lo e Fund.

Leverage
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Fund Managers may use leverage and utilise
Investment techniques such as opfions and other
derivatives which may also increase the volatility
of their investments, thersby increasing the
volatility of the Fund's investments.

Short Selling

The Fund Managers may use short sslling as part
of their strategy, Selling securities chort creates
the rlsk of losing an amount greater than the initial
invesiment, and can also involve borrowing and
other costs which can reduce the profit or create
losses in particular positions.

External investrnent Manager Risk

Under the Investment Management Agreement
("IMA") with Aurora, Pengena Capital Limlted has
agreed to invest the assets of the Fund according
to the investment strategy. The IMA conlains &
number of termination provisione.

Fund Risk

These are risks particular to the Fund and include
that it could terminate, the fees and expenses
could change, we could be replaced as RE, and
our Investment Manager could change. There Is
also a risk that investing in the Fund may give
different results than investing individually
bacause of Income or capital gains accrued in the
Fund and the consequences of investrnent and
withdrawal by other investors,

We aim to minimlze the Fund risk by monitaring
the Fund and acbng in your best interests.

Company Risk

The future eamings of Pengana and the value of
the Equity Stakes may be affected by the general
aconomic climate, commodity prices, cumency
movements, changlng government policy and
other factors beyond the control of the Investment
Manager. As a result, no guarantee can be given
in respect of the future earnings of Pengana or the
valug of the Equity Stakes,;

Operationzl Risk

The Fund i a newly formed enfity and has no
operating history and the Fund Managers have
not pursued Fund's investment strategy in the
past. The Fund Managers and the boutique funds
will involve a degree of business and financial
rsk. The boulique funds may be operated by
Fund Managere who do not heve significant track
records. Consequently, the Fund's investments in
the Equity Stakes may be subject to mere
significant risks than would be the case if the

15
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Fund invested with rmare Fund Managers with
longer track records. In any event, past
performance is not necessarily Indlcative of future
resulfs,

20. Continuous
Disclosure

The continuous disclozure requirements under the
Corporations Act and the market niles of the ASX
will apply to the Fund. Aurora will have varous
reporfing and disclosure obligations to  the
regulator, ASIC and the ASX. Copies of
documents Aurcra lodge with ASIC may be
obtained from or inspected st an ASIC office.
We'll e-mail (or if you don't have an emall
address, post) you copies of the Fund's yearly
and bhalf yearly accounts and any confinuous
disclosure notices Aurora lodge free, if you ask.

21. Constitution

The Fund is govemed by a constitution, as
amended from time to time, ("Fund Consftitution™).
The Fund has been registered with the ASIC as a
managed knvestment scheme under Chapter 3C
of the Coarporations Act. Together with the
Comorations Act, the conslituion for the Fund
governs the righte and obligations of investars and
the RE.

The Fund Constitution has been lodged with ASIC
on or abaut 19 November 2004, You can Inspect
a copy of the constilution at our office free, or
Aurora will provide you with a copy within 7 days
of your request for the fee disclosed in the fees
section of this FDS under the heading
"Miscellaneous Fees”,

The Fund Consfitution contains additional
Information relating te the malters discussed In
this PD'S and sets out the conditions under which
the Fund will opetate, and the rights and
obligations of the RE. The Fund Constitution limhs
our need to compensate you if things go wrong -
generally, If Aurora comply with our dufies, then
Aurora do not need to compensate you unless the
law s0 requires.

Aurora must have Holder approval fo make
changes to the Fund Constiufion, where these
changes may have an adverse impact on Holders.,

The Fund Constitution provides for the stapling of
one LUnit to one Share and will remain stapled
unless special resoluton of the Holders of
Pengana Listed Securities approve unstapling or
unless stapling becomes unlawful or prohibited by
the Listing Rules. A Unit can only be issued or
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transferred if there is a comesponding issue or
transfer of the Share to which it is stapled.

There will be a joint register for the Units and
Shares so long ac the Unite and Sharee are

stapled,

There iz no right to redeem the Units while fhe

Fund is listed an the ASX. The RE may redeam

the Units if the Fund or Pengana Managers

Limited mlso redeems or buys back and cancels

the comezponding stapied security.

The Fund terminates on the first of:

= itz BOth anniversary; of

+ the date that the RE tels Holders that it
terminates; or

= any dafe that the law requires

Following termination, the RE must realise Hs

assets and distribute the net proceeds to Holders

The Fund Consfitution provides that the RE is
enfitled to fees as disclosed in this PDS.

The Fund Constitution provides that the RE must
determine the distributable income of the Fund for
each financial year,

The Fund Constitution provides that the RE may
be removed or may refire in accordance with the
Corporations Act 2001 and ather relevant laws,

22. Compliance

A compllance plan has been established for the
Fund. This plan gets out how Aurora will ensure
complinnce with both the Corporations Act and
the constifution when operating the Fund.

The compliance plan has been lodged with ASIC
on or about 19 November 2004, You can inspect
a copy at our office free, or Aurara will provide you
with 2 copy within 7 days of your request for the
fee disclosed in the fees section of this PDS under
the heading "Miscellanecus Fees”,

A compliance committee has been established to
monitor our compliance with the compliance plan.
The majority of the members of the compllance
commities are Independent from the RE.

The compliance committee must regularly essess
the adequacy of the compliance plan and report
any breaches of the Corporations Act or the Fund
Constitution to the RE. If the RE does not take
appropriate action to deal with a breach, the
compliance committee must report this failure to
act to ABIC,
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Management
Agreement

By an agresment on or about the same date as
thi= PCS the RE has appointed the Investment
Manager to manage the assefs of the Fund and to
manage the day to day administration of tha Fund
in accordance with the IMA and this PDS,

The IMA zets out the terms of the appointment,
investment objectives and powers of the
Investment manager. These are dealt with in this
FOS. It also specifies the monthly, quarterly, semi
annual and annual reporting reguirement of the
Investment Manager to the RE.

The IMA commences on signature and runs unil
terminated on 3 months notice or a lesaer period
of notice as the parties agree. In which event
Aurora will refire as responsible enfity of the Fund
and a new responsible enfity wil need to be
appointed.

The IMA may terminate prior fo 3 month notice

periog for good cause being:

« a receiver, receiver and manager,
administrative receiver or similar person is
appointed with respect fo the assets and
undertakings of the Investment Managet;

» the investment Manager goes into liquidation
{(other than for the purposes of a
reconstruction or amalgamation on terms
previously approved in writing by the Aurora);

+ the Investment Manager ceases to carry on
business in relation to its acfiviies as an
investment manager,

» The Investrment Manager materially breaches
any pravisions of the IMA or fails to obsarve
or parform any representation, wamanfy or
undertaking given by the Investment Manager
uhder the IMA and the |nvestment Manager
falls to comect such breach or failure within 13
husiness days of racelving nofice to do so
spevifying such material breach or failure.

The Investment Manager indemnifies the RE
against any losses or labilitiss reasonably
ingumred by the Investment Manager arising out of,
or in connection with, and any costs, charyjes and
expenses incumed in connection with, or on
aceount of any bona fide investment decision
made by the RE or iis Dfficers or agents except
insofar as any loss, liability, cost, charge or
expense is caused by the negligence, fraud or
dishonesty of the RE or itz officers or supervised
agents. Thiz obligation continues after the
termination of tha IMA. The RE is not otherwise
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liable to the Investment Manager for any loss or
Nability.

The Investment Manager must indemnify the RE
against any losses or liablliies reasonably
incurred by RE arlsing out of or in cannection
with, and any costs, charges and expenses
incurred 0 connection with, any negligence,
default, fraud or dishonesty of the Investment
Manager or its officers or supervised agents. This
obligation continues efter the termination of the
IMA. The Investment Manager is not otherwise
liable fo the Fund for any loss or liability.

24. Cooling-off Period

There is no cooling-off perlod for investrent in the
Unilz in the Fund. Onee Pengana has submitted
a completed Application Form as your agent and
provided the Application is accepted, you are not
ahle to withdraw It.

25. Complaints
Handling

You may lodge any complaints in relation to the
management or adminisiration of the Fund, by
communicafing with the complaints department at
Pengana, Level 38, 264 George Sireet, Sydney,
NSW, 2000, Complaints will elways acknowiedge
any complaint In writing and respond within 45
days.

If you are not satisfied with our response, you may

refer (at no cost) the complaint directly to en
independent complaints handling schemsa. Aurora

is a member of the following scheme:

Finane¢lal Industry Complaints Service
PO Box 579

Colling Strest Wast

Melboume VIC 8007

Call Centre: 1300 780 6808

In order for a complaint to be considered by the
Fimancial Industry Complaints Service, the claim
involved must be under 5100000 (unless the
investor and Aurora agree otherwise In writing).

26. CHESS

Aurora will apply to parficipate in the Clearing
House Electronie Sub register System known as
CHESS and, in ascordance with the ASX Ustng
Rules and the ASTC Setlement Rules, will
maintain an electronic igsusr-sponsored =ub-
register and an electronic CHESS sub-register.
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Currenlly Pengana Managers Limiied s
participating in CHESS in relation to the Pengana
Listed Securities. These two sub-registers will
together make up the principal register of the
Pengana Listed Securities.

27. Privacy Policy

Aurora will collect personal information from you
in order to process your application, administer
your investment, conduct research and provide
you with services rejated to your investment. To
do that, we will usually disclose your personal
information o our agents, contractors, or third
party service providers to whom we outsource
services such as registry, custedian, mailing
functions, and fund administration and accounting.
If you do not provide us with your personal
information we cannot process your application.

We may use your personal information to el you
about other products and services offered, or
distributed, by the Aurora Group of Investment
Manager. In order to do that we may discloge your
personal information to them or our service
providers, If you do not want us to do this, please
contact us on 02 0080 2377. We may ako
dizclose your personal informafion 1o your
financial adviser.

it is Important that you tell us if you do not want us
to use your personal information in this way,
because by investing in the Fund you will be taken
to have consented to these uses and disclosures,

In most cases you can gain access fo the
personal information that we heold abeut you.
Aurora aims to ensure that the personal
information we retain about you iz accurate,
complete and up-to date. To esalst us with this,
plegse contact us if any of the details you have
pravided change. If.you have concerns about the
completeness or accuracy of the information we
may have about you, we will take steps to comact

it.

28. Consents

Pengana Capital Limited has given, and hes not
withdrawn as at the date of this PDS, Its consent
to belng named in this PDS as the investment
manager for the Fund, Pengana Capital Limited
does not make any statements in or take any
responsibllity for any parts of the PDS,

Fengana Managers Limited has given, and hus
not withdrawn as at the date of this PDS, its
consent to being named in this PDS as the
investment manager for the Fund Pengana
Managers Limited dees not make any statements
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in or take any responsibllity for any parts of the
FDS,

BNP Paribas Fund Services Australasia Pty
Limited has given, and has nat withdrawn as at
the date of this PDS, its consent to being named
In this PDS as the custodian and adminisirator of
the aesets of the Fund. BNP Paribas Fund
Services Ausiralagia Pty Limited does not make
any statements in or take any responsibility for
any parts of the PD3,

Cape Leeuwin Capital and Michael Basset have
diven, and have not withdrawn as ai the date of
this PDS, their consent to being named in this
FDS in the form and context in which thay appear.
Cape Leeuwn Capital and Michael Basget do not
make any statemnents it of take any responsibilty
for any pariz of the PDS.

Stanley Fund Managers, Chrie Thompsen and
Ean Miller nave given, and have not withdrawn as
et the dete of this PDS, thelr consert to being
named in this PDS in the farm and context in
which they appear, Stanley Fund Managers, Ghris
Thompson and Elan Miller do not make any
statements in or take any responsibllity for amy
parts of the PDS,

Camelet Fund, James Wallace and Matt Harper
have glven, and have not withdrawn as at the date
of this PDS, their consent o being nramed in this
DS in the form and context In which they appear.
Camelot Fund, James Wallace and Matt Harper
do not meke any statements in or take any
responsibility for any parts of the PDS,

Percon Capital and Sanji Shivalingham heve
given, and have not withdrawn as at the date of
this FDS, their consent to being named in this
PDS in the form and context in which they appear,
Percon Capital and Sanji Shivalingham do not
make any statements in or take any responsibility
for any parts of the PDS.

Baker & McKenrie has given, and has not
withdrawn as at the date of this PDS, its consent
to being named in this PDS as the legal adviser
for the Fund, Baker & McKenzie does not make
any statements In or take any respensibility for
any parts of the PDS other than the secion
headad "How is my investment Taxed?".

This PDS s signed by Richard Matthews on
behalf of Aurora ag izsuer of the Units and each of
the directers of Aurora consent to the lodgement
of this PDS with ASIC.

Dim, r
Aurora Funds Management Limited
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Pengana Managers Trust Application Form
Do not complete this form. Pengana will do so on your behalf.

A. Please enter the Applicant's name:
Applicants Glven Names or Company Name Family Name

ENEENRARRENNNNEERNNRERNNNENRAN
Joint Applicant #2 (ar <Account Name?)
NENEAENNEE NN NN ARNNNRRNENN
Joint Applicant #3 (or <Account Name=)

NEENENNNENEANENERANNEAENEREREN

B. Plaase anter Applicant’s postal addrass;
Street Number & Street, or PO Box number

ENEENEEEEEEEERENREEENEEEENENRER

State Postcode

Suburb, Clty or Town
LT I T ) L
Additional address information If required

EEEEERNENENEEEENEENEEENEENEEER

C. Plaase enter contact information:
Contact Name {Given Name Family Name)

N ENENNEESEENENENERNANNNNEREE

Telephone Number (Bus Hours) Facsimile Number (Bus Hours)

HINERRERER INEENERENE

£-mail address

EENEEEEENENERERERERERRERENENEE

D. Please enter Australlan Tax File Number er ABN {or examptmn category if applicable, or leave blank).

Tax File No / ABN Applicant #2 pplicant #3
| HEERNENEE

ST CLL LTI |

E. CHESS HIN (if Applicable)

|AWe the Applicant{s) daclara that:
1, |AWe hava read this PDS in full;

2. This Application is fer Units in Pengana Managers Trust and Vwe acknowledge that Fengana is authoread as my/our
agent, upan and subject to the terms of the PDS, to subscribe for d number of Units pursuant to the POS
o which this Application is attached;

3. Upon allotrent liwa agree to be bound by the provisions of the constitition of the Fund and any other obligations or
restrictions contained in the PDS; and

4. IAWe have read the section of this PDS callad "Privacy Pelicy” and sgraa that Aurera and Fengang may collect, uss,
discless and handle personal information in the manner set osulin that section.

Signad by Pangana on
Behalf of the Applicant(s)
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Fund Directory

For enquiries about your Units or address details contact:
Registries Limited

Level 2, 28 Margaret Street
Sydney, NSW 2000

Telephone: (02) 9250 9602
Facsimile; (02) 9279 0664

For investment related enquiries contact:

Ihvestment Manager.
Pengana CapHal Limited
Level 38, Australia Square
264 George St

Sydney NSW 2000
WWW.pENgAna.com.au

E-mail; info@pengana.cam.au
Telephone: (02) 8248 3900
Faosimile: (02) 8240 3905

Responsiple Enfity:

Aurora Funds Management Limited
Level 32, Aurora Place

88 Phillip Street

Sydney NSW 2000
www_Burorafunds.com.au
Telephone; (02) 9080 2377
Facsimie: (02) 5080 2378

Custodian 2nd Adminisfratar:

BNP Paribas Fund Services Australasia Pty Limited
Level 6, 60 Casereagh Sireet

Sydney, NSW 2000

Legal Advisers:
Baker & McKenzie
Level 27

50 Bridge Steet
Sydney NGW 2000
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