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Distribution Agreement

Date »

Between the parties

Diversa Trustees Limited

ABN 49 006 421 638 of Level 17, IBM Tower, 60 City Rd, Southbank,
Victoria 3006

(the Trustee)

Contract Representative: [insert name and email address of
relevant individual]

<Dealer Group Name>

ABN <Dealer Group ABN> of
<Dealer Group Address>
(Distributor)

Contract Representative:
<name & email address of relevant contact>

Recitals 1 The Trustee is the trustee of OneSuper (ABN 43 905 581 638),
a registered superannuation entity under the Superannuation
Industry (Supervision) Act 1993 (Cth). Living Super is a sub-
plan within the OneSuper fund. The Trustee is the issuer of
interests in OneSuper and the Living Super sub-plan.

2 The Distributor is in the business of providing financial services
including the referral of business to other entities.

3 The Trustee proposes to permit the Distributor, on a non-
exclusive basis, to refer applications for Super Products to the
Trustee, on the terms of this agreement.

The parties agree as set out in the Operative part of this agreement, in consideration
of, amongst other things, the mutual promises contained in this
agreement.
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Operative part

Definitions, interpretation and agreement components

1.1

Definitions

The meanings of the terms used in this agreement are set out below.

Term

Meaning

Agreed Services

1 assist the Trustee as required by the Trustee from time to time
in performing its obligations under the AML/CTF Act in relation
to each Customer; and

2 fully completing all Super Product documentation and
confirming the accuracy of all details provided to the Trustee.

AML/CTF Act

the Anti-Money Laundering and Counter-Terrorism Financing Act
2006 (Cth).

AML/CTF Obligations

the obligations of the Trustee under the AML/CTF Act.

APRA the Australian Prudential Regulation Authority

ASIC the Australian Securities and Investments Commission.

ASIC Act Australian Securities and Investments Commission Act 2001 (Cth).
ATO Australian Taxation Office

AUSTRAC Australian Transaction Reports and Analysis Centre (or any

regulator appointed in place of that entity from time to time)

Authorisation

1 any consent, registration, filing, agreement, notice of
non-objection, notarisation, certificate, licence, approval, permit,
authority or exemption; or

2 in relation to anything which a Government Agency may prohibit
or restrict within a specific period, the expiry of that period
without intervention or action or notice of intended intervention
or action.

Authorised
Representative

has the meaning given to that phrase in section 761A of the
Corporations Act.
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Term

Meaning

Business Day

a day on which banks are open for business in Melbourne
excluding a Saturday, Sunday or public holiday in that city.

Claim

a demand, claim, action or proceeding made or brought by or
against the party, however arising and whether present,
unascertained, future or contingent.

Confidential
Information

1 all information regarding the business, technology or affairs of
the Trustee or of OneSuper (ABN 43 905 581 638);

2 all information (including Personal Information) about a
Customer, received by or on behalf of the Distributor or the
Representative;

3 all information regarding clients, employees, contractors of, or
other persons doing business with, the Trustee;

4 all training materials including training related documents and
manuals;

5 all documents provided by the Trustee that are not in the public
domain; and

6 all other information treated by the Trustee as confidential.

Contract
Representative

the person named in the party details section at the beginning of
this agreement or otherwise appointed in accordance with clause
20.1.

Corporations Act

the Corporations Act 2001 (Cth).

Customer

any person who obtains, or seeks to obtain, a Super Product by
using the services of the Distributor that are contemplated in this
agreement.

Data

All data (including Personal Information) and information relating to
the Trustee and its operations, facilities, customers, clients,
Personnel, assets and programs in whatever form that information
may exist and whether entered into, stored in, generated by or
processed as part of a service or in connection with a Super
Product and any other data, information, results, instructions,
reports and documentation provided by the Trustee to the
Distributor to be used as part of the delivery of the services and/or
Super Products, which have been or will be produced by the
Distributor or its Representatives as part of the delivery of the
services and/or Super Products or otherwise relating to any
services or Super Products provided pursuant to this agreement or
any contract, including any relevant Regulated Information or the
Trustee’s Confidential Information and data derived from or about
the characteristics of this data (‘meta data’).

Eligible Data

has the meaning given to that term in the Privacy Act.
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Term

Meaning

Government Agency

any government or governmental, administrative, monetary, fiscal
or judicial body, department, commission, authority, tribunal,
agency or entity in any part of the world.

GST

the goods and services tax levied under the GST Act.

GST Act

the A New Tax System (Goods and Services Tax) Act 1999 (Cth).

Diversa Portal

the online portal website called the ‘Living Super Adviser Portal’ (or
other name as determined by the Trustee from time to time)
operated by or on behalf of the Trustee for use by the Distributor
and the Representatives.

Diversa Portal User
Terms and Conditions

the terms and conditions which govern the use of the Diversa
Portal and are available at adviser.livingsuper.onesuper.com.au.

Insolvency Event

in relation to any party, an event where a party:

1

informs the other party to the agreement or any of its creditors
that it is insolvent or unable to pay its debts as they fall due or if
a party suspects on reasonable grounds that the other party to
this agreement is insolvent or unable to pay its debts as they
fall due;

enters into a composition or arrangement with its creditors or
calls a meeting of creditors with a view to entering into a
composition or arrangement;

has a mortgagee seek to exercise a right of possession or
control over the whole or a part of its property;

takes or has instituted against it an action or proceedings
whether voluntary or compulsory which has the object of or
which may result in the winding-up of a party;

has a winding-up order made against it or passes a resolution
for winding-up; or

is a party to the appointment of or has an administrator,
receiver, provisional liquidator or liquidator appointed to the
whole or any part of its property or undertaking.

Intellectual Property
Rights

inventions, discoveries and novel designs, whether or not
registered or registrable as patents or designs, including
developments or improvements of equipment, products,
technology, processes, methods or techniques;

copyright (including future copyright) throughout the world in all
literary works, artistic works, computer software, and any other
works or subject matter in which copyright subsists and may in
the future subsist;

confidential information and trade secrets; and

trade and service marks (whether registered or unregistered),
business names, trade names, domain names, logos and get-

up.
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Term

Meaning

Law any relevant laws, statutes, regulations, official directives and
industry codes of practice or guidelines, whether or not having the
force of law, which are followed by those institutions which meet
industry best practice.

Loss any liability, cost, expense, loss or damage. In relation to a Claim,

Loss includes amounts payable on the Claim and (whether or not
the Claim is successful) legal and other professional costs and
disbursements calculated on a full indemnity basis.

Material Adverse
Effect

a material adverse effect upon:

1 any party’s ability to perform any of its obligations under any
agreement;

2 the business or operations of any party; or

3 the enforceability of this agreement.

OAIC

Office of the Australian Information Commissioner (or any regulator
appointed in place of that entity from time to time)

Personal Information

has the meaning given to that term in the Privacy Act.

Personnel

Any natural person who is an employee, director, officer, agent,
attorney, delegate or subcontractor of a party and:

1 in relation to the Trustee includes any employee, officer, agent,
attorney, delegate or subcontractor;

2 in relation to the Distributor includes any Representative.

Privacy Act

the Privacy Act 1988 (Cth).

Privacy Laws

1 the Privacy Act;

2 the Australian Privacy Principles contained in Schedule 1 to the
Privacy Act and any approved privacy code that applies to any
of the parties; and

3 all privacy laws, including statutory and common law duties,
binding on, or required to be observed by a party.

Product Disclosure
Statement or PDS

The documents making up the product disclosure statement for the
Super Products as amended from time to time.

Regulated Information

All Personal Information, and any other information or opinion,
whether true or untrue, and whether or not recorded in material
form, about any entity other than an individual which the Distributor
has received or has access to under, or for the purpose of orin the
course of carrying out its obligations under this agreement and any
contract.
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1.2

Term

Meaning

Regulator

means APRA, ASIC, the ATO, the OAIC and AUSTRAC (or all of
these entities) as the context requires.

Related Body

has the meaning given to that term in the Corporations Act

Corporate

Representative a person who is an:
1 Authorised Representative (including a Corporate Authorised

Representative) of the Distributor; or

2 employee of the Distributor.

Super Product(s) an interest in Living Super (a sub-plan of OneSuper (ABN 43 905
581 638)).

Term as defined in clause 2.

Third Party Portal

an information technology solution (including but not limited to a
platform, portal or software) other than the Diversa Portal, which
may be used to:

1 collect or display account information in relation to Super
Products held by Customers; and/or

2 allow transactions in respect of Super Products held by
Customers; and/or

receive applications for Super Products from Customers; and/or

4 view features of Super Products.

Trust Deed

The OneSuper Trust Deed dated 18 March 1991, as amended from
time to time.

Interpretation

In this agreement:

(a) Headings and bold type are for convenience only and do not affect the
interpretation of this agreement.

(b) The singular includes the plural, and the plural includes the singular.

(c) Words of any gender include all genders.

(d) Other parts of speech and grammatical forms of a word or phrase defined in this

agreement have a corresponding meaning.

(e) An expression importing a person includes any company, partnership, joint
venture, association, corporation or other body corporate and any Government
Agency as well as an individual.

) A reference to a clause, party, schedule, attachment or exhibit is a reference to

a clause of, and a party, schedule, attachment or exhibit to, this agreement.
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1.3

1.4

1.5

(9) A reference to any legislation includes all delegated legislation made under it
and amendments, consolidations, replacements or re-enactments of any of
them.

(h) A reference to a document includes all amendments or supplements to, or
replacements or novations of, that document.

(i) A reference to a party to a document includes that party’s successors and
permitted assignees.

) A reference to an agreement other than this agreement includes a deed and
any legally enforceable undertaking, agreement, arrangement or understanding,
whether or not in writing.

(k) A reference to liquidation or insolvency includes appointment of an
administrator, compromise, arrangement, merger, amalgamation,
reconstruction, winding-up, dissolution, deregistration, assignment for the
benefit of creditors, scheme, composition or arrangement with creditors,
insolvency, bankruptcy, or any similar procedure or, where applicable, changes
in the constitution of any partnership or person, or death.

0] No provision of this agreement will be construed adversely to a party because
that party was responsible for the preparation of this agreement or that
provision.

(m) A reference to a body, other than a party to this agreement (including an
institute, association or authority), whether statutory or not:

(1) which ceases to exist; or
(2) whose powers or functions are transferred to another body,

is a reference to the body which replaces it or which substantially succeeds to
its powers or functions.

Interpretation of inclusive expressions

Specifying anything in this agreement after the words ‘include’ or ‘for example’ or similar
expressions does not limit what else is included.

Business Day

Where the day on or by which any thing is to be done is not a Business Day, that thing
must be done on or by the next Business Day.

Agreement components

This agreement includes:

(a) any schedule or Annexure;

(b) the applicable terms of the Super Product rules as set out in the applicable
PDS; and

(c) the applicable terms of the Trust Deed.

Term

This agreement commences on the date of this agreement and continues until terminated
in accordance with clause 19 of this agreement.
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Appointment of the Distributor

3.1

3.2

3.3

3.4

3.5

Appointment
(a) The Trustee appoints the Distributor, subject to the terms of this agreement on
a non-exclusive basis to:

(1) refer applications for a Super Product by a Customer to the Trustee;
and

(2) perform the Agreed Services in respect of a Customer, and

(b) the Distributor accepts the appointment.

Non-exclusive appointment

Notwithstanding anything in this agreement, the Trustee expressly reserves its right to
appoint other individuals and entities to:

(a) refer applications for a Super Product by a customer to the Trustee; and

(b) perform the Agreed Services in respect of a customer.
No agency relationship

Except as expressly provided for in clause 7.1 of this agreement, the Distributor and the
Representatives do not act as agents for the Trustee nor do they act as a ‘representative’
of the Trustee as that term is defined in section 910A of the Corporations Act.

No obligation to accept an application for a Super Product

The Distributor acknowledges that the Trustee is not obligated to accept, or even
consider, any application for a Super Product by a Customer submitted by the Distributor
or a Representative.

Customer contact by Trustee

The Distributor acknowledges that the Trustee may contact Customers at any time in
relation to:

(a) the Distributor or a Representative of the Distributor;

(b) or any fees paid by the Customer from a Super Product, or

(c) any other matter related to the Customer’s interest in or application for a Super
Product, including any matter provided for under the Trust Deed or the PDS.

Appointment of Representative of the Distributor

41

Appointment of a Representative

(a) The Distributor may appoint a Representative to carry out or perform some or
all of the Distributor’s rights and obligations under this agreement.

(b) Where expressly provided in this agreement, a Representative may have rights
and obligations under this agreement in addition to those of the Distributor.

(c) The Trustee has the right to require that the Distributor cancel the appointment
of a Representative made under clause 4.1(a) if the Trustee considers that the
Representative is not fulfilling his or her obligations to the reasonable
satisfaction of the Trustee.
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4.2 Obligations of the Distributor in relation to a Representative

The Distributor must:

(a) promptly notify the Trustee of the appointment or removal of a Representative
made under clause 4.1(a) in the form and manner required by the Trustee from
time to time;

(b) act within the terms of its Australian Financial Services Licence (AFSL) and in
accordance with the Corporations Act when appointing, training, monitoring and
supervising each Representative;

(c) ensure that each Representative has the competence, training, education and
experience necessary to act as a Representative;

(d) always ensure that each Representative providing financial services to
Customers, holds AFSL Authorisations which include at least those
Authorisations set out at clause 5.1(b); and

(e) ensure that each Representative complies with the training requirements
required by the Trustee as varied from time to time.

4.3 Liability for the Representative’s acts and omissions

The Distributor remains fully responsible for the performance of its obligations under this

agreement and indemnifies the Trustee against all and any liability, Loss, damage, cost

and expense (including legal costs and defence or settlement costs) arising out of, or in
connection with, any act or omission of any Representative.

5 Obligations of the Distributor and Representative

5.1 Licence obligations

(@)

(b)

(c)

(d)

The Distributor must hold, and must procure that each Representative holds, all
appropriate licences, Authorisations, permits and approvals for it to perform its
obligations under this agreement and will produce evidence of all necessary
Authorisations to the Trustee in the manner and form required by the Trustee
when requested by the Trustee from time to time.

Without limiting the generality of clause 5.1(a), the Distributor must hold and
maintain an AFSL under the Corporations Act permitting it to perform its
obligations under this agreement. The appropriate authorisations the Distributor
must have on its AFSL includes, without limitation, an authorisation to:

(1) provide financial product advice to ‘retail clients’ and apply for,
acquire, vary or dispose of financial products on behalf of ‘retail
clients’ in relation to the following types of financial products:

(A) ‘superannuation’

(B) ‘securities’

(C) ‘life insurance’

(D) ‘interests in managed investment schemes’

(each as defined in the Corporations Act).

The Distributor must perform its obligations under this agreement in accordance
with its AFSL.

The Distributor must promptly, and in any event within 3 Business Days, report
to the Trustee any breach by the Distributor or a Representative of its
obligations under clauses 4 or 5 of this agreement.
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5.2

5.3

5.4

Customer authority

(a)

The Distributor must:

(1)

)

have the Customer’s authority prior to applying for the Super Product
and transacting on or in relation to the Super Product;

procure that each Representative that refers an application for a
Super Product to the Trustee has the Customer’s authority prior to
applying for the Super Product and transacting on or in relation to the
Super Product; and

produce evidence of the authority referred to in clauses 5.2(a) and
5.2(b) when requested by the Trustee and must produce the
evidence in the manner and form required by the Trustee.

Obligations when selling a Super Product

(a)

(b)

Before the Customer applies for a Super Product, the Distributor must:

(1)

()

@)

disclose to each Customer the nature of the fees that the Distributor or
a Representative may receive in referring an application for a Super
Product to the Trustee in accordance with all Laws, including without
limitation those laws relating to the disclosure of secret commissions
whether in statute or at common law; and

provide customers with appropriate and up-to-date Super Product
documentation provided to it by the Trustee from time to time; and

otherwise comply with all Laws applicable to the distribution and sale
of financial products to retail clients.

The Distributor must procure that each Representative complies with clauses
5.3(a) and 5.3(b) as if references to the Distributor are references to the
Representatives.

General conduct obligations

The Distributor must, and must procure that each Representative must:

(a)

(c)

ensure that all information that it uploads or includes on a Third Party Portal

which:

(1)

(2)

describe the features of the Super Products (including without
limitation any disclosure document such as the terms and conditions
applicable to the Super Products); or

advertises or promotes any of the Super Products,

is correct, not misleading and not in breach of any Laws;

upload any information on the Third Party Portal in connection with a Super
Product within the time period reasonable specified by the Trustee;

not, without the Trustee’s prior consent:

(1)

(2)

publish any advertising or promotional material that makes reference
to a Super Product; or

alter any disclosure document or statement or other Super Product
related document supplied or approved by the Trustee;

on request from the Trustee:

(1)

(2)

cease publication or distribution of any of the documents or materials
referred to in clauses 5.4(a), 5.4(b) or 5.4(c); and

return to the Trustee any documents or materials referred to in clause
5.4 which are in the possession or control of the Distributor or a
Representative within 10 Business Days of the request;
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5.5

(e)

()

(9)

comply with the Trustee’s reasonable instructions in relation to the provision of
statements and other communications to Customers in relation to the Super
Products;

provide the Trustee with any information reasonably requested by the Trustee
relating to:

(1) any due diligence undertaken by the Trustee on the Distributor or a
Representative, a Related Body Corporate of the Distributor or a
Representative (whenever occurring);

(2) the conduct of the Distributor or a Representative in relation to
Customer;
(3) any records of any financial product advice or dealing provided to a

Customer in relation to a Super Product;

(4) any fees paid by the Customer from a Super Product to the Distributor
or a Representative;

(5) any fees paid by the Distributor or the Representative to a third party
in connection with any services provided to a Customer in relation to a
Super Product; and

(6) to extent permitted by law, any information about an investigation by a
Regulator of the Distributor or a Representative, or a Related Body
Corporate of the Distributor or a Representative in connection with
financial product advice or dealing activities.

not do, and must refrain from doing, anything that would cause the Trustee to
be in breach of the Corporations Act, the Superannuation Industry (Supervision)
Act 1993 (Cth) or any other Law;

comply with all applicable Laws, regulations, codes of practice and obligations
to which it is subject in relation to this agreement including without limitation the
Corporations Act, the AML/CTF Act, the ASIC Act and the Privacy Act;

comply with any guide, policy or code provided by the Trustee, any relevant
industry body or any Government Agency as amended from time to time;

comply with any manual or instructions provided by the Trustee as varied from
time to time;

comply with the training requirements required by the Trustee as varied from
time to time in relation to the Super Products; and

upon request by the Trustee, provide all reasonable assistance that the Trustee
may require to effectively perform its obligations under this agreement or deal
with queries, complaints or disputes relating to the referral of Super Products to
Customers and the performance of the Agreed Services under this agreement.

Notification obligations

The Distributor must immediately notify the Trustee if:

(a)
(b)

the Distributor's AFSL is revoked; or

the Distributor’s AFSL is varied in such a manner that the Distributor is no
longer able to perform its obligations under this agreement; or

it becomes aware that misleading, incorrect or out of date information in
connection with the Super Products is displayed on the Third Party Portal; or

there is a change in the legal ownership or control of the Distributor; or

the Distributor is no longer qualified or permitted to perform its obligations under
this agreement; or

the Distributor commits a material breach of this agreement; or

an Insolvency Event occurs in respect of the Distributor.
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5.6

Diversa Portal

(a)

(b)

It is the Distributor’s responsibility to ensure that the Representatives are
properly trained on the use of the Diversa Portal. At the Distributor’s request,
the Trustee may provide documentation and other support to the Distributor in
relation the use of the Diversa Portal.

The Distributor:

(1) acknowledges that the Distributor has relied on its own independent
assessment and judgment in determining whether the Diversa Portal
meets its technical and business requirements (including such
technical requirements in relation to the interoperability of the Diversa
Portal with its own systems);

(2) acknowledges that the Distributor is solely responsible for acquiring
and maintaining software or hardware needed to access the Diversa
Portal;

(3) must comply, and ensure that its Representatives comply, with the

Diversa Portal Terms and Conditions; and

4) is responsible for any act done on and the accuracy and
completeness of any communications sent through, the Diversa Portal
using the username and password of a Distributor or Representative.

5.7 Use of a Third Party Portal
Where a Distributor or its Representatives uses a Third Party Portal:
(a) the Distributor must ensure that it and its Representatives are properly trained
on the use of the Third Party Portal;
(b) the Distributor must comply, and ensure that its Representatives comply, with
the terms and conditions that govern the use of the Third Party Portal; and
(c) the Distributor indemnifies the Trustee against all and any liability, Loss,
damage, cost and expense (including legal costs and defence or settlement
costs) directly or indirectly arising out of, or in connection with the use by the
Distributor or its Representatives of the Third Party Portal in connection with this
agreement.
6 Obligations of the Trustee
The Trustee will:
(a) provide the Distributor with all the materials, as varied from time to time, that are
needed by the Distributor to refer applications for Super Products to the
Trustee;
(b) provide the Distributor with the appropriate Super Product documentation and
any applicable promotional material as varied from time to time; and
(c) promptly provide to the Distributor the information and documentation
necessary for the Distributor to undertake its obligations under this agreement.
7 Anti-money laundering obligations
71 Agency

In accordance with section 37 of the AML/CTF Act, the Trustee appoints the Distributor
as its agent to assist the Trustee in meeting the Trustee’s AML/CTF Obligations.
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7.2

7.3

7.4

7.5

Assisting the Trustee to comply with AML/CTF Act

The Distributor must, and must procure that each Representative of the Distributor,
adhere with any reasonable request made by the Trustee in relation to assisting the
Trustee to comply with the Trustee’s AML/CTF Obligations.

Collection and verification of the identity of Customers

The Distributor must, or must procure that each Representative of the Distributor:

(@)

(b)

collect the ‘KYC information’ (as defined in the AML/CTF Act) in respect of each
Customer that applies for a Super Product; and

verify the identity of each such Customer,

in accordance with instructions provided by the Trustee from time to time.

Record keeping

(@)

(b)

(c)

(d)

The Distributor must procure that each Representative holds all records it has of
the customer identification information it has collected under clause 7.3 above
and of the verification of that information.

The Distributor may from time to time procure that a Representative transfers all
records that the Representative has of the customer identification information
collected by a Representative under clause 7.3 above and of the verification of
that information to the Distributor within 5 Business Days of making the request.

The Distributor must hold:

(1) the information it obtains from a Representative under clause 7.4(a)
above; and
(2) all other records that the Distributor has of the customer identification

information collected under clause 7.3 above and of the verification of
that information.

The information under clauses 7.4(a) and 7.4(c), collectively the ‘Records’,
must be held for at least the statutory period required from time to time under
the AML/CTF Act and, in any event, not less than 7 years from the date of
receipt of the Records.

Access to Records

(@)

(b)

(c)

The Distributor must grant the Trustee access to the records of the customer
identification information it has collected under clause 7.3 when reasonably
requested in writing to do so by the Trustee even after the termination of this
agreement.

The Distributor must procure that each Representative of the Distributor grants
the Trustee access to any information of the sort mentioned in clause 7.4(a)
above that a Representative holds when reasonably requested in writing to do
so by the Trustee even after the termination of this agreement.

The Distributor must, and must procure that each Representative of the
Distributor, comply with any request from, or obligation imposed on the Trustee
by (AUSTRAC on the Trustee’s behalf in accordance with all applicable Laws in
connection with the performance by the Distributor or a Representative (as the
case may be) of its obligations under this agreement with respect to the
AML/CTF Act, including a request to provide information collected under clause
7.3, answer questions and permit AUSTRAC to enter their premises and any
such requests made after the termination of the agreement.
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Monies received by the Distributor

The Distributor must immediately, without deduction, remit to the Trustee all money or
cheques received by the Distributor or a Representative from Customers in relation to the
referral of Super Products or the Agreed Services in accordance with the requirements of
the Super Product.

Insurance arrangements

10

(a)

(b)

(c)

Audits

The Distributor must maintain professional indemnity insurance to the minimum
level as specified by the Trustee from time to time per Claim and in aggregate
with an insurance company that is acceptable to the Trustee for the Term of this
agreement and for 12 months after the termination of this agreement.

The Distributor must comply with the obligations under clause 9(a) as a
condition precedent to the commencement of this agreement, and provide
evidence (in the manner and form acceptable to the Trustee) that it has satisfied
its obligations.

During the Term of this agreement, the Distributor must provide evidence to the
Trustee in the manner and form acceptable to the Trustee that it has complied
with its obligations under clause 9(a).

10.1

10.2

Right of the Trustee to investigate and audit the Distributor

(@)

(b)

(c)

The Trustee, or any agent or contractor of the Trustee, has the right to
investigate and audit the Distributor’s:

(1) performance of its obligations under this agreement; and

(2) procedures in relation to its obligations in respect of Confidential
Information (clause 13),

upon providing the Distributor with 5 Business Days’ notice.

The Trustee’s right to investigate and audit the Distributor under clause 10.1(a)
includes the right to enter any of the business premises or inspect records of
the Distributor to conduct the investigation or audit of the Distributor’s:

(1) performance of its obligations under this agreement; and

(2) procedures in relation to its obligations in respect of Confidential
Information (clause 13).

In conducting an audit under this clause 10.1, the Trustee shall comply with the
Distributor’s reasonable requirements in relation to confidentiality, security and
business disruption.

Co-operation of the Distributor

The Distributor must:

(@)

(b)

allow the investigation or audit under clause 10.1(a) by the Trustee or any agent
or contractor of the Trustee, at the request of the Trustee;

provide assistance and fully co-operate with the Trustee or any agent or
contractor of the Trustee conducting the investigation or audit at the request of
the Trustee, in respect of the carrying out of the investigation or audit under
clause 10.1(a);
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10.3

10.4

10.5

11

(c) provide the Trustee or any agent or contractor of the Trustee conducting the
investigation or audit access to all documents, materials and information
reasonably requested by the Trustee, and

(d) procure from any Representative of the Distributor that they agree to the terms
of this clause 10 as if it were binding upon the Representative.

Co-operation with Government Agencies

(a) The Distributor must, and must procure that each Representative, co-operate
with any reasonable request made by a Government Agency including, without
limitation, ASIC in relation to this agreement.

(b) Without limiting the generality of clause 10.3(a), the Distributor must, and must
procure that each Representative:

(1) provide each Government Agency with all of the information that it
requires including responding to any questions from those
Government Agencies;

(2) co-operate with any investigation being undertaken by a Government
Agency;

(3) allow the Government Agency to enter the business premises of the
Distributor if so requested by the Government Agency

(4) not disclose or advertise to a third party that the Government Agency
has conducted an audit or an on-site visit; and

(5) assist the Trustee in the preparation of any policy documents or risk
assessments required by the Government Agency relating to the
agreement.

Costs of an audit

Any inspection and audit pursuant to this clause 10 will be at the requesting party’s cost,
except to the extent that the audit arises out or of uncovers any material breach or non-
compliance with this agreement by the Distributor, in which case the requesting party’s
cost must be covered by the Distributor.

Communications with a Government Agency

Unless the Distributor or a Representative is directly approached by a Government
Agency, the Trustee will be responsible for all communications and correspondence with
Government Agencies about this agreement, and the Super Products and Agreed
Services. Except to the extent that it is not permitted to do so by law, if the Distributor or a
Representative is directly approached by a Government Agency about this agreement,
any Super Products or Agreed Services, the Distributor must direct all inquiries to the
Trustee and inform the Trustee immediately.

Goods and Services Tax

(a) Unless the context indicates otherwise, any term or expression in this clause 11
that is defined or used in the GST Act has the meaning given to it in the GST
Act.

(b) A reference to any amount in this agreement is, unless the context indicates

otherwise, a reference to that amount expressed on a GST exclusive basis.
(c) If:

17 of 34



(d)

(e)

(f)

(9)

(h)

(i)

(1) a party makes a supply under or in connection with this agreement
that is subject to GST; and

(2) the consideration for such a supply is not expressed to be GST
inclusive,

then in addition to the consideration otherwise to be paid or provided for that
supply but for the application of this clause 11(c), the recipient of that supply
shall, subject to receipt of a tax invoice or recipient created tax invoice (RCTI)
by the relevant party, pay an amount equal to the GST payable.

If for any reason, including the occurrence of an adjustment event, the amount
paid on account of GST pursuant to clause 11(c) differs from the GST payable
(if any) in respect of a supply:

(1) then an appropriate amount shall be paid by or refunded to the
recipient to ensure that, taking that payment into account, the recipient
pays to the supplier an amount equal to the GST payable in respect of
that supply; and

(2) if the amount to be paid pursuant to clause 11(d)(1) arises pursuant to
an adjustment event, the supplier must issue an adjustment note
unless the recipient has issued a RCTI in respect of the supply to
which the payment relates, in which case the recipient must issue an
adjustment note.

To avoid doubt, if and to the extent that the Distributor makes supplies under or
in connection with this agreement in its capacity as trustee of a trust, then in this
clause 11 a reference to the Distributor should be read as a reference to the
trustee acting in its capacity of trustee of that trust for the purposes of the GST
Act.

If an amount on account of GST is payable by the Trustee pursuant to this
agreement with respect to any of the services (RCTI Supply) provided by the
Distributor or a Representative to the Trustee under this agreement:

(1) the Trustee may issue a RCTI in respect of a RCTI Supply; and

(2) if the Trustee issues a RCTI for a RCTI Supply, the Distributor must
not issue a tax invoice in respect of the RCTI Supply.

The Distributor confirms that it is registered for GST and will notify the Trustee if
it ceases to be registered.

The Trustee confirms that it is registered for GST and will notify the Distributor if
it ceases to be registered or if it ceases to satisfy the Australian Taxation
Office’s requirements for RCTIs.

The Trustee agrees to indemnify the Distributor for any liability for GST and
penalty that may arise from an understatement of GST payable on any supply
for which the Trustee has issued a RCTI to the Distributor.

12 Intellectual Property Rights

121  Use of the Trustee’s name
The Distributor must not, and must procure that each Representative must not, use the
Trustee’s name or the OneSuper or Living Super name, or use the Trustee’s logo or any
Super Product branding or logos without the express written consent of the Trustee.

12.2  No transfer of Intellectual Property Rights

The Distributor acknowledges and agrees that:

(a)

nothing in this agreement transfers to the Distributor any Intellectual Property
Rights owned by or licensed to the Trustee;
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12.3

124

12.5

12.6

13

(b) the Distributor will not contest the title to, or in any way take action that
detrimentally affects the title to, any Intellectual Property Rights owned by or
licensed to the Trustee; and

(c) for the purposes of this agreement, the Trustee has the exclusive interest in the
Trustee name, the OneSuper name and the Living Super name and the
Distributor must not in any way represent that it is the owner of, or has any
interest in, the Trustee name, the OneSuper name or the Living Super name.

No exercise of rights under statute

Section 26(1) of the Trade Marks Act 1995 (Cth) provides that subject to the terms of a
licence agreement, a licensee may exercise certain rights in relation to a trade mark.
Except as expressly permitted by this agreement, the Distributor may not exercise those
rights.

Goodwill connected with use inures to the Trustee’s benefit

The Distributor acknowledges and agrees that any goodwill connected with the use of the
Trustee’s name, the OneSuper name or the Living Super name by the Distributor inures
to the Trustee’s benefit exclusively.

Undertakings

The Distributor must not, and must procure that each Representative does not:

(a) when using the Trustee’s name, the OneSuper name or the Living Super name,
alter or deface the name in any manner; and

(b) register or apply to register a trade mark or corporate or business name:

(1) incorporating part of all of the Trustee’s name, the OneSuper name or
the Living Super name; or

(2) substantially similar to or deceptively or confusingly similar to part of
all of the Trustee’s name, the OneSuper name or the Living Super
name.

Indemnity

The Distributor indemnifies the Trustee against all and any liability, Loss, damage, cost
and expense (including legal costs and defence or settlement costs) directly or indirectly
arising out of, or in connection with, any breach by the Distributor of this clause 12 or any
use of the Trustee’s Intellectual Property Rights by a Representative, provided the
Distributor’s liability under this clause is reduced to the extent the Trustee’s negligence,
wilful misconduct or fraud contributes to the loss or other amount claimed.

Confidentiality

131

Confidentiality obligation

The Distributor must, and must procure that each Representative:
(a) keep the Confidential Information confidential;

(b) only use the Confidential Information as necessary to carry out the Distributor’s
rights or obligations under this agreement; and

(c) only make a copy of the Confidential Information, to the extent necessary to
carry out its rights or obligations under this agreement.
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13.2

13.3

Distributor’s obligations

The Distributor must, and must procure that each Representative:

(a)

(b)

(c)

(d)

(e)

(f)

(9)

safeguard the Confidential Information in the same way as it safeguards its own
confidential information;

implement security practices against any unauthorised copying, use, disclosure
(whether that disclosure is in oral, written or any other form), access and
damage or destruction of the Confidential Information;

comply with all Privacy Laws where the Confidential Information includes
Personal Information and the Distributor or a Representative collect or uses
Personal Information in the course of performing its obligations under this
agreement;

immediately notify the Trustee if it suspects or becomes aware of any
unauthorised copying, use or disclosure in any form of the Confidential
Information;

prior to disclosing any Confidential Information that it is required by Law to
disclose:

(1) attempt to redirect the Government Agency or third party to request
the Confidential Information directly from the Trustee;

(2) if redirection to the Trustee is unsuccessful, take all reasonable legal
measures to oppose disclosure and to narrow the scope of the data
sought by the Government Agency or third party;

(3) unless prohibited by law, inform the Trustee in writing promptly about
the request, specifying the kind of information required and explain the
legal basis for the request;

(4) request in writing from the Trustee further instructions as to whether
the Trustee opposes the disclosure of the Confidential Information and
what the response and next actions should be; and

(5) invoke every legally reasonably permissible effort in order to challenge
an invalid or unlawful request for the Trustee’s Confidential
Information (including efforts to reduce the scope of any such request
to the absolute minimum);

comply with any reasonable direction issued regarding a suspected or actual
breach of this clause 13; and

not alter, modify tamper with or reverse engineer any part of the Confidential
Information that is software, or attempt to do so.

The Distributor’s obligations relating to Confidential Information:

(h)

(i)

do not apply to the extent that that information is:
(1) independently developed or known by the Distributor; or

(2) public knowledge (otherwise than as a result of a breach of this
agreement); or

(3) required to be disclosed or retained by Law or legally binding order of
any court, government, semi-government authority, administrative or
judicial body, or a requirement of a stock exchange or regulator; and

continue indefinitely, even if that Confidential Information is returned to the
Trustee.

The Distributor’s acknowledgement

The Distributor acknowledges, and must procure that each Representative
acknowledges, that:
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(@)
(b)

(c)

(d)

the Confidential Information is secret and highly confidential to the Trustee;

it does not obtain any rights in the Confidential Information of the Trustee
except as otherwise expressly provided in this agreement;

disclosure of Confidential Information in breach of this agreement could cause
considerable commercial and financial detriment to the Trustee; and

damages may be inadequate compensation for breach of this agreement and,
subject to the court’s discretion, the Trustee may restrain by an injunction or
similar remedy, any conduct or threatened conduct which is or would be a
breach of this agreement.

14 Data, Regulated Information and Privacy
141 Data

Data remains the property of the Trustee at all times. Except as otherwise required by

law, the Distributor must:

(a) not, and must ensure that Distributor's Personnel do not, sell, commercially
exploit, let for hire, assign rights in or otherwise dispose of any Data;

(b) not make any Data available to a third party other than a Representative
approved by the Trustee and then only as is necessary for the Representative
to perform in connection with this agreement or any contract; and

(c) not remove or transfer Data to any non-approved premises or systems without
obtaining the prior written approval of the Trustee.

14.2 Access and security

The Distributor must:

(a) comply with the IT policies and standards set forth in Schedule 1;

(b) comply with any and all then-current Trustee data security requirements in
respect of access to Data as notified to it in writing from time to time, including:
(1) the requirements set out at Schedule 1;

(2) all applicable Trustee security guidelines as to conduct, security and
safety notified by the Trustee from time to time; and

(3) requirements regarding the dedicated or direct interconnection
between the Distributor’s systems, platform or devices and the
Trustee’s IT system and any amendments to such requirements; and

(c) despite anything to the contrary in Schedule 1, permit the Trustee at its own
discretion, acting reasonably, to conduct or have conducted security tests in
order to identify any vulnerabilities in the Distributor's security environment,
products or services that may affect the Trustee’s IT systems or the Data,
including where necessary for the completion of such tests the use of reverse
engineering or decompiling of source code.

14.3 Dealing in Regulated Information

The Distributor must, in respect of any Regulated Information:

(a)

(b)

not transfer or disclose any Regulated Information outside Australia, including
by allowing any person outside Australia to access it, without the prior written
approval of the Trustee;

take reasonable steps to ensure that any Regulated Information it uses or
discloses to the Trustee in performing its obligations under this agreement is
accurate, up to date, complete and relevant and not false or misleading; and

21 of 34



14.4

14.5

(c)

immediately notify the Trustee if the Distributor becomes aware of any actual or
potential misuse, interference, loss or unauthorised access, modification or
disclosure of Regulated Information (Notifiable Events) and comply with any
reasonable direction from the Trustee with respect to remedying or otherwise
dealing with Notifiable Events.

Trustee Data as Personal Information

The Distributor agrees that Data may contain Personal Information. Where this is the
case, the Distributor must comply with the obligations and requirements set forth in this
clause 14.

Notification of Breach

(a)

(b)

(c)

(d)

(e)

The Distributor must, at its expense:

(1) notify the Trustee immediately in writing if the Distributor becomes
aware of any actual, suspected or likely breach by the Distributor or its
Personnel of this clause 14 or any Privacy Laws;

(2) notify the Trustee as soon as reasonably practicable, but in any event
no later than 24 hours after it becomes aware of any actual or
suspected Eligible Data Breach; and

(3) cooperate with any investigation relating to any actual, suspected or
likely Eligible Data Breach or breach of this clause 14, or any Privacy
Laws.

In the event that any incident involves a Distributor’s Representative or
subcontractor, the Distributor will ensure that the Representative or
subcontractor will cooperate with any investigation relating to any actual,
suspected or likely Eligible Data Breach or breach of this clause 14 or any
Privacy Laws.

Any notification under clause 14.5(a) must (to the extent then known) include
the nature and details of the relevant incident, the kinds of Personal Information
affected (or suspected to be affected, if any) and recommendations for any
actions to be taken by the Trustee, the Distributor and/or individuals who are or
may be affected.

As soon as reasonably practicable after becoming aware of an incident referred
to in clause 14.5(a), take all appropriate or necessary remedial action to
mitigate any potential loss or interference with Personal Information (if affected),
preventing any further harm and protecting the Personal Information from
further misuse, loss, access or disclosure.

Without limiting either the Distributor’s or the Trustee’s obligations under
Privacy Laws:

(1) the Distributor and the Trustee will work co-operatively together to
manage the process of assessing and notifying individuals who are or
may be affected by an incident referred to in clause 14.5(a), and/or a
Regulatory Authority (including determining the form and content of
such notice(s)). The Distributor may not issue any relevant
notifications or statements to any Regulatory Authority or affected
individuals, including as such notifications or statements may be
required under any law, without the Trustee’s prior written approval
(which must be provided promptly and not unreasonably withheld);
and

(2) where an incident referred to in clause 14.5(a) involves the Personal
Information of other clients of the Distributor (or their customers)) the
Distributor will inform the Trustee prior to making any notification to a
Regulatory Authority or notifying affected individuals. Where practical,
the Distributor will leave the Trustee to contact any OneSuper
members directly.
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15

Complaint handling

16

(@)

(b)

(c)

(d)

If a Customer makes a complaint to the Distributor or a Representative
regarding the conduct of the Distributor or a Representative including a
complaint in relation to:

(1) the referral of an application from the Customer to the Trustee; or
(2) a Super Product; or

(3) the information that appears on the Third Party Portal; or

(4) the provision of the Agreed Services,

the Distributor must within 3 Business Day of the complaint being made to the
Distributor or a Representative:

(1) inform the Trustee of the existence and nature of the complaint; and

(2) make available to the Trustee all relevant information held by the
Distributor or a Representative in respect of the application and/or
Customer.

The Distributor or a Representative will comply with the Trustee’s instructions in
relation to a complaint of the sort contemplated in clause 15(a), provided the
instructions issued by the Trustee do not:

(1) commit the Distributor to compensate a Customer; or

(2) impact any of the Distributor’s licences, Authorisations and permits
and approvals.

The obligations detailed in this clause 15, do not limit any applicable rules or
requirements of an external dispute resolution scheme of which the Distributor
is a member.

The Distributor must, and must procure that each Representative must, at the
Trustee’s request (acting reasonably) make available all information held by the
Distributor or Representative in respect of the application for a Super Product
and/or the Customer to the Trustee.

Representations and warranties made by the Distributor

16.1

Representations and warranties

The Distributor represents and warrants to the Trustee as separate and continuing
representations and warranties that:

(@)

(b)

(c)

(d)

(Power): it has the power to enter into and perform its obligations under this
agreement and to carry out the transactions contemplated in this agreement;

(Corporate action): if applicable, it has taken all necessary corporate action to
authorise the entry into and performance of this agreement and to carry out the
transactions contemplated by this agreement;

(Binding obligation): this document contains obligations which are valid and
bindingon it ;

(Transaction permitted): the execution, delivery and performance by it of this
agreement does not and will not violate, breach, or result in a contravention of:

(1 any Law, regulation or Authorisation;

(2) its constitution or other constituent documents (if any); or
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16.2

17

(e)
(f)
(9)
(h)

(i)

)

(k)

(3) any document which is binding upon it or any of its assets;

(No insolvency): no Insolvency Event has occurred in respect of it;
(Insurance): it is adequately insured in accordance with clause 9;

(Not trustee): it is not entering into this agreement as a trustee of any trust;

(No litigation): no litigation, arbitration, dispute or administrative proceeding
has been commenced, is pending or, to its knowledge, threatened, by or before
any Government Agency, and no judgment or award has been given, made or
is pending, by or before any Government Agency, which:

(1) in any way questions its power or authority to enter into or perform its
obligations under this agreement; or

(2) may have a Material Adverse Effect;

(No adverse conduct): neither it nor its officers, employees, contractors,
agents, advisors or the Representatives will at any time engage in any conduct
which is likely to materially damage the reputation of the Trustee;

(Competent staff): all officers, employees, contractors, agents, advisors and
Representatives engaged by the Distributor in performing its obligations under
this agreement have the relevant skill, expertise and competency to properly
discharge its obligations under this agreement;

(Representations true): each of its representations and warranties contained
in this agreement is true and correct, does not contain any material omission
and are not misleading when made.

Additional representations and warranties

Every time the Distributor or a Representative refers a Customer’s application for a Super
Product to the Trustee, the Distributor represents and warrants that:

(a)

(b)

(d)

(Compliance): it has complied with all Laws and all of its obligations in clauses
51,5.2,54,55,5.6,7.2,7.3, 7.4 and 7.5 to the extent applicable;

(Copies): all copies of documents provided by it to the Trustee are true and
complete and the original documents are in full force and effect, unless
otherwise specified in writing by the Distributor at the time the copies are
provided;

(Accurate information): all information it provides to the Trustee or otherwise
to the Trustee or a Customer, including via a Third Party Portal, is accurate,
complete, up to date and contains no deficiencies or misleading or deceptive
statements; and

(Disclosure): it has disclosed all material facts and information in its knowledge
to the Trustee that is likely to affect the Trustee’s decision about whether to
issue a Super Product to a Customer including:

(1) whether the Customer has previously applied for a Super Product;
and

(2) whether the Customer suffers any special legal or other disadvantage
or disability.

Indemnity

171

Indemnity

(a)

Subject to clause 17.1(c), each party (“Indemnifying Party”) agrees to
indemnify the other party (“Indemnified Party”) and its officers, employees and
agents against all actions, suits, proceedings, claims, demands, losses,
damages, costs, charges and expenses arising out of;
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(1) breach of contract, including any breach of this agreement;
(2) negligence or fraud,;

(3) a wrongful act or omission of the Indemnifying Party, its officers,
employees or agents in connection with this agreement,

provided that the Indemnifying Party’s liability under this clause is reduced to
the extent an Indemnified Party’s negligence, wilful misconduct or fraud
contributes to the loss or other amount claimed.

(b) Notwithstanding the indemnity obligation detailed in clause 17.1(a), neither
party shall be liable in contract or tort for any indirect or consequential loss
(including economic loss or loss of profits) suffered by the other party in
connection with this agreement.

(c) The parties acknowledge that the Trustee enters into this deed in its capacity as
trustee of the Living Super sub-plan in OneSuper and in no other capacity. The
Trustee’s liability under this agreement is limited to the extent it can be
indemnified out of the assets of the Living Super sub-plan in OneSuper.

17.2 Enforcement of indemnity
(a) The Indemnifying Party agrees to pay amounts due under this indemnity on
demand from the Indemnified Party.
(b) This indemnity is a continuing obligation, independent of the party’s other
obligations under this agreement and continues after this agreement ends.
18 Suspension of referrals
The Trustee may, at its discretion by giving notice to the Distributor do one or more of the
following:
(a) immediately decline to accept referrals from the Distributor or a Representative
for the Super Products to the Trustee;
(b) suspend the performance by the Distributor of the Agreed Services;
(c) immediately suspend the Distributor’s and/or the Representatives’ access to the
Diversa Portal and any Customer information held by the Trustee;
(d) cease to recognise the Distributor and/or its Representatives as having the
authority to act on behalf of any Customer;
(e) cancel the payment of any advice fees from any Customer accounts, and/or
(f) require the Distributor and/or its Representatives to repay any advice fees that
in the Trustee’s reasonable opinion have bene improperly charged to a
Customer.
19 Termination
19.1  Voluntary termination
Either party may terminate this agreement by providing 14 days written notice to the other
party.
19.2 Termination for default

The Trustee has the right to immediately terminate this agreement without notice to the
Distributor if:
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19.3

19.4

(@)

(b)

(c)

(d)

(e)

()

(9
(h)

(i)

in the reasonable opinion of the Trustee, the Distributor has committed a
material breach of this agreement that is incapable of being remedied,;

in the reasonable opinion of the Trustee, the Distributor has breached a material
term of this agreement and has not rectified that material breach within the
reasonable time, which in any event will be no less than 14 days, required by
the Trustee;

the Distributor or a Representative has committed an act, or failed to perform an
act, in connection with this agreement, which in the reasonable opinion of the
Trustee has reflected adversely or could reflect adversely on the Trustee;

the Trustee reasonably believes that the Distributor is guilty of misconduct or
neglect in the performance of its obligations under this agreement;

the Trustee reasonably believes that the Distributor or a Representative may
not have acted in the best financial interests of any member of a
superannuation fund for which the Trustee is the trustee;

an Insolvency Event occurs in respect of the Distributor;
the Distributor's AFSL is revoked;

the Distributor’'s AFSL is varied in such a manner that the Distributor is no
longer able to perform its obligations under this agreement; or

the Distributor is no longer qualified or permitted to perform its obligations under
this agreement.

Action to be taken by the Distributor

Upon notice being served that this agreement has been or is to be terminated under
clause 19.1 or the termination of this agreement under clause 19.2, the Distributor must,
and must procure that each Representative:

(a)

(b)

(c)

(d)

cease all action in relation to the preparation and submission of applications for
Super Products to the Trustee and the provision of the Agreed Services;

deliver to the Trustee all records, lists, materials, paper and other documents
relating to applications for Super Products by a Customer and the Agreed
Services;

provide the Trustee with a final account of funds collected (including cheques)
from Customers in relation to an application for a Super Product in the detail
required by the Trustee; and

forward any funds (including cheques) received by the Distributor from
Customers in relation to a Super Product to the Trustee at any time after the
termination of this agreement.

Consequences of termination

Upon termination:

(@)

(b)

(c)

(Remittance of funds collected for Super Products): subject to the Law, the
Distributor will immediately deposit all monies (including cheques) that the
Distributor or a Representative was paid by or holds for Customers in relation to
the Customer’s application for a Super Product into a bank account nominated
by the Trustee or in accordance with the requirements of the Super Product;

(Return of property): both parties must at their own expense immediately
return all of the other party’s tangible property to a location reasonably
designated by the other party;

(Return or destruction of Confidential Information): the Distributor must, and
must procure that each Representative, at its own expense, at termination and
for a period of 2 years after termination of this agreement, immediately comply
with any written notice from the Trustee to deliver, destroy, or erase any
Confidential Information or other documents, terms and conditions, brochures or
marketing materials belonging to the Trustee. If requested by the Trustee, the
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20

Distributor must, and must procure that each Representative, provide the
Trustee with written confirmation of the steps taken to comply with this clause,
or proof of secure destruction of the Confidential Information or other materials;
and

(d) (Certain records required to be retained by Law): nothing in this clause 19.4
requires the Distributor and a Representative to destroy records that it is
required by Law to retain.

Contract Representative and Notices

20.1

20.2

21

Contract Representative

Each party will appoint a person, as varied from time to time by notice to the other party,
to be the point of contact between the parties in relation to this agreement.

Notices

(a) All notices given under this agreement must be in writing addressed to the
Contract Representative of that party in accordance with the details detailed in
the party details section at the beginning of this agreement (or any alternative
details specified by written notice to the sending party).

(b) A notice is regarded as given and received at the time set out below:

Method of giving Notice When Notice is regarded as given and received

By hand to the nominated address When delivered to the nominated address

By pre-paid post to the nominated At 9.00am (addressee’s time) on the seventh Business
address Day after the date of posting

By email to the nominated email When the email (including any attachment) comes to the
address attention of the recipient party or a person acting on its
behalf.

If the notice is given and received outside the period between 9.00am and 5.00pm
(addressee’s time) on a Business Day (business hours period), then the Notice will
instead be regarded as given and received at the start of the following business hours
period.

Survival

(a) Clauses 1,4.3,5.6,5.7,7, 8,9, 12, 13, 14, 17, 19.3, 19.4, 20, 21 and 22 and
any other obligations which are expressed to or, by their nature, survive expiry
or termination of this agreement, will survive expiry or termination of this
agreement and are enforceable at any time at law or in equity.

(b) Termination of this agreement will not affect the accrued rights and remedies of
either party. Any right of any party to damages for breach of contract or in
connection with performance under this agreement survives termination of this
agreement.
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(c)

Where the Law operates to render invalid the payment or receipt of benefits
pursuant to an arrangement under this agreement on the grounds of conflicted
remuneration and that arrangement also provides for the payment or receipt of
benefits other than conflicted remuneration, then this agreement will not operate
to invalidate the payment or receipt of benefits to the extent that they are not
conflicted remuneration.

22 General

221 Compliance with Modern Slavery Laws

If the Distributor is a Reporting Entity, the Distributor must comply with this clause 22.1. If
the Distributor is not a Reporting Entity, the Distributor may choose to voluntarily comply with
this clause 22.1.

(a)

(b)

(d)

(e)

(f)

The Distributor must, and must use reasonable efforts to procure that its
employees, directors, officers, agents, attorney, delegates, subcontractors and
Representatives (Personnel) and the Supply Chain Participants, comply with,
all applicable anti-slavery and human trafficking laws, statutes, regulations and
codes from time to time in force including but not limited to the Modern Slavery
Act 2018 (Cth), and any law, rule or other legally binding measure of any
jurisdiction that creates similar reporting obligations to those set out in the
Modern Slavery Act 2018 (Cth) (together Modern Slavery Laws);

The Distributor must:

(1) maintain throughout the term of the agreement, policies and
procedures to ensure compliance with Modern Slavery Laws; and

(2) co-operate with, and do all things reasonably requested by, the
Trustee to assist the Trustee to comply with Modern Slavery Laws.

The Distributor must ensure that any agreement with subcontractors (which
may need to be pre-approved by the Trustee under the agreement) includes
anti-slavery and human trafficking provisions that are no less onerous as those
set out in this clause.

The Distributor represents and warrants on a continuing basis that it its

Personnel, the Supply Chain Participants, and any other person associated with

it:

(1) has not been convicted of any offence or, is not involved in any
conduct, involving slavery, servitude, human trafficking, or forced
labour to exploit children or other persons; or

(2) having made reasonable enquires, so far as it is aware, has not been
or is not the subject of any investigation, inquiry or enforcement
proceedings by any governmental, administrative or regulatory body
regarding any offence or alleged offence of or in connection with a
breach of Modern Slavery Laws.

If the Distributor is a Reporting Entity or is choosing to voluntarily comply with
this clause 22.1, the Trustee may immediately terminate the agreement by
giving written notice to the Distributor, if:

(1) the Distributor breaches clause 22.1(a), (b), (c) or (d); or

(2) the Distributor or any of its Personnel or Supply Chain Participant
breaches Modern Slavery Laws.

Under this clause:

(1) Supply Chain Participant means any organisation or individual
involved in the chain of production and provision of particular goods or

services to the Distributor.
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22.2

22.3

22.4

22.5

22.6

(2) Reporting Entity has the meaning given to that term in the Modern
Slavery Act 2018 (Cth)),

Compliance

Each party shall at all times strictly comply with all applicable laws, rules, regulations, and
governmental orders, now or hereafter in effect, relating to their performance of this
agreement, including without limitation any applicable anti-bribery laws, anti-corruption laws,
anti-slavery laws, tax laws and any law aimed at preventing the facilitation of criminal
behaviour. Each party agrees to provide at all times any assistance reasonably requested
by the other party to enable the other party to comply with the then current regulatory and
statutory requirements.

Order of precedence

To the extent any clause of this agreement conflicts, or is inconsistent with the Trust Deed,
the applicable PDS or any one of clause 22.1 or 22.2, the parties agree to the following order
of precedence:

(1) the Trust Deed;
(2) clause 22.2 and 22.1 (if applicable); and
(3) the applicable PDS.

Governing law and jurisdiction

This agreement is governed by the law in force in Victoria and each party irrevocably
submits to the non-exclusive jurisdiction of courts exercising jurisdiction in Victoria and
courts of appeal from them in respect of any proceedings arising out of or in connection
with this agreement.

Invalidity and enforceability

If any provision of this agreement is invalid under the Law of any jurisdiction the provision
is enforceable in that jurisdiction to the extent that it is not invalid, whether it is in
severable terms or not.

Waiver

No party to this agreement may rely on the words or Conduct of any other party as a
Waiver of any Right unless the Waiver is in writing and signed by the party granting the
Waiver.

The meanings of the terms used in this clause 22.6 are set out below.

Term Meaning

Conduct Includes delay in the exercise of a right.
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22.7

22.8

22.9

22.10

22.11

Right Any right arising under or in connection with this agreement and
includes the right to rely on this clause.

Waiver Includes an election between rights and remedies and conduct which
might otherwise give rise to an estoppel.

Variation
(a) The Trustee can vary any of the terms of this agreement at any time and for any
reason by providing notice of the change to the Distributor.

(b) The variation specified in clause 22.7(a) will take effect 14 days from the date of
the notice sent to the Distributor informing the Distributor of the change unless
the Distributor objects to the change in the manner required by clause 22.7(c).

(c) If the Distributor wants to object to the variation by written notice to the Trustee,
it must do so within 14 days of the date of the notice specified in clause 22.7(a).

(d) If the Trustee receives a notice given in accordance with clause 22.7(c), the
Trustee may:

(1) continue the agreement under its existing terms;
(2) vary the agreement as agreed between the parties; or

(3) terminate this agreement by giving no less than 7 days’ notice to the
Distributor (in which situation, the agreement continues under its
existing terms until this date).

(e) The Distributor does not have the ability to vary any of the terms of this
agreement except with the express written consent of the Trustee.

Assignment of rights

(a) The Trustee may assign its rights under this agreement.

(b) The Distributor may not assign its rights under this agreement without the
express prior written consent of the Trustee.

(c) If the Distributor breaches clause 22.8(b), the Trustee can immediately
terminate this agreement.

(d) Clause 22.8(b) does not affect the construction of any other part of this
agreement.

Off shoring

The Distributor must, and must procure that each Representative, not perform any of its
obligations under or in connection with this agreement through officers, employees,
contractors, agents or advisors, who are not located, based or residing in Australia,
without the prior consent of the Trustee.

Further action to be taken at each party’s own expense

Each party must, at its own expense, do all things and execute all documents necessary
to give full effect to this agreement and the transactions contemplated by it.

No reliance

Neither party has relied on any statement by the other party not expressly included in this
agreement.
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2212 Counterparts

This agreement may be executed in any number of counterparts.
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Schedule 1 — Information Security Standards

1. Definitions

In this Annexure B:

APRA-regulated entity has the same meaning as given to that term in CPS 234.

CPS 234 means APRA Prudential Standard CPS 234 Information Security.
Information Asset has the same meaning as given to that term in CPS 234.

Relevant Data means any unpublished information or documents supplied by or on

behalf of the Trustee to the Distributor in connection with this
agreement, or any information related to the performance of the
Agreed Services, and includes the existence and terms of this
agreement.

Any words that are capitalised and not defined in this Annexure B — Information Security Standards (Annexure
B) will have the same meaning as defined in any other part of the agreement.

2

Security of Information Assets

The Distributor must:

(@)

(b)

(c)

(d)

ensure that its information security:

(i) capabilities;

(i)  related roles and responsibilities;
(i)  policy framework;

(iv) incident management;

(v)  controls; and

(vi) testing;

comply with the applicable provisions under the Law (including without limitation, under CPS 234) as if
the Distributor were an APRA-regulated entity that is subject to the information security standards set
out in CPS 234;

establish, implement, and maintain:
(i) appropriate governance, monitoring and oversight systems and processes; and
(i)  aninternal audit and quality assurance function;

for the information security elements listed in clauses 2(a)(i) to 2(a)(v) (inclusive) and for any systems
or facilities the Distributor uses in connection with the Relevant Data, including any such systems or
facilities that are outsourced or subcontracted under clause 8 of this agreement;

ensure that the information security of any systems or facilities the Distributor uses in connection with
the Relevant Data that are outsourced or subcontracted under this agreement comply with the
applicable provisions under the Law (including under CPS 234) as if the Distributor were an APRA-
regulated entity that is subject to the information security standards set out in CPS 234;

ensure that any arrangement or agreement entered into by the Distributor with any third party
(including any Related Body Corporate of the Distributor, and any subcontracts entered into under this
agreement), and which will foreseeably include the management of any Information Asset owned or
used by:
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3

(i) the Trustee; or

(i)  OneSuper,

complies with the applicable provisions of CPS 234 as if the third party were an APRA-regulated entity
that is subject to the information security standards set out in CPS 234; and

promptly (and in any event within 48 hours) notify the Trustee of any event or circumstance that has
caused, or may cause, a compromise of the Distributor’s information security (giving reasonable
details, sufficient for the Trustee to be able to assess the incident and report to APRA if required).

Cybersecurity

The Distributor must:

(a)
(b)

(9

ensure the proper and secure custody of all Relevant Data;

ensure that any Relevant Data that is accessed, transmitted, processed or stored, on electronic
information systems (including any related software) owned or controlled by the Distributor, is
protected against:

(i unauthorised or unintentional access, use or disclosure; or
(i)  modification or corruption,

by using all necessary and appropriate safeguards (including verification and encryption), which must
not be less rigorous than accepted industry standards (including applicable standards within the ISO/IEC
27000 series and CPS 234);

ensure that auditable access and event logs are maintained, identifying users who are accessing
information and their activity (including the date and time of each access or event);

establish, implement, and maintain appropriate governance, monitoring and oversight systems and
processes for the cybersecurity measures set out at clauses 3(a) to 3(c);

promptly (and, in any event, within 48 hours) notify the Trustee (giving reasonable details) of any event
or circumstance that has caused, or may cause, a data security breach which has affected, or which
may affect Relevant Data (detailing any potential unauthorised access or adverse impact to Relevant
Data);

comply with any directions issued by the Trustee in connection with a data security breach, including
obtaining and supplying evidence in relation to the incident, and preserving and protecting Relevant
Data (including, where necessary, performing any action required to recover Relevant Data — such a
reverting to backup); and

procure that any subcontractor engaged under clause 8.1(a) of the Agreement who handles Relevant
Data, also complies with this clause 3.
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Signing Page
Executed as an agreementon [ ]

Signed for and on behalf of Diversa Trustees
Limited (ABN 49 006 421 638) by its duly
authorised personnel:

Signature of Director Signature of Director/Company Secretary
Print name Print name
Executed by <Dealer Group Name> <Dealer Group ABN> in accordance

with section 127 of the Corporations Act 2001:

Director/company secretary Director
Name of director/company secretary Name of director
(BLOCK LETTERS) (BLOCK LETTERS)
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	(a) Headings and bold type are for convenience only and do not affect the interpretation of this agreement.
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	(d) Other parts of speech and grammatical forms of a word or phrase defined in this agreement have a corresponding meaning.
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	2 Term
	3 Appointment of the Distributor
	3.1 Appointment
	(a) The Trustee appoints the Distributor, subject to the terms of this agreement on a non-exclusive basis to:
	(1) refer applications for a Super Product by a Customer to the Trustee; and
	(2) perform the Agreed Services in respect of a Customer, and

	(b) the Distributor accepts the appointment.

	3.2 Non-exclusive appointment
	(a) refer applications for a Super Product by a customer to the Trustee; and
	(b) perform the Agreed Services in respect of a customer.

	3.3 No agency relationship
	3.4 No obligation to accept an application for a Super Product
	3.5 Customer contact by Trustee
	(a) the Distributor or a Representative of the Distributor;
	(b) or any fees paid by the Customer from a Super Product, or
	(c) any other matter related to the Customer’s interest in or application for a Super Product, including any matter provided for under the Trust Deed or the PDS.


	4 Appointment of Representative of the Distributor
	4.1 Appointment of a Representative
	(a) The Distributor may appoint a Representative to carry out or perform some or all of the Distributor’s rights and obligations under this agreement.
	(b) Where expressly provided in this agreement, a Representative may have rights and obligations under this agreement in addition to those of the Distributor.
	(c) The Trustee has the right to require that the Distributor cancel the appointment of a Representative made under clause 4.1(a) if the Trustee considers that the Representative is not fulfilling his or her obligations to the reasonable satisfaction ...

	4.2 Obligations of the Distributor in relation to a Representative
	(a) promptly notify the Trustee of the appointment or removal of a Representative made under clause 4.1(a) in the form and manner required by the Trustee from time to time;
	(b) act within the terms of its Australian Financial Services Licence (AFSL) and in accordance with the Corporations Act when appointing, training, monitoring and supervising each Representative;
	(c) ensure that each Representative has the competence, training, education and experience necessary to act as a Representative;
	(d) always ensure that each Representative providing financial services to Customers, holds AFSL Authorisations which include at least those Authorisations set out at clause 5.1(b); and
	(e) ensure that each Representative complies with the training requirements required by the Trustee as varied from time to time.

	4.3 Liability for the Representative’s acts and omissions

	5 Obligations of the Distributor and Representative
	5.1 Licence obligations
	(a) The Distributor must hold, and must procure that each Representative holds, all appropriate licences, Authorisations, permits and approvals for it to perform its obligations under this agreement and will produce evidence of all necessary Authorisa...
	(b) Without limiting the generality of clause 5.1(a), the Distributor must hold and maintain an AFSL under the Corporations Act permitting it to perform its obligations under this agreement. The appropriate authorisations the Distributor must have on ...
	(1) provide financial product advice to ‘retail clients’ and apply for, acquire, vary or dispose of financial products on behalf of ‘retail clients’ in relation to the following types of financial products:
	(A) ‘superannuation’
	(B) ‘securities’
	(C) ‘life insurance’
	(D) ‘interests in managed investment schemes’
	(each as defined in the Corporations Act).


	(c) The Distributor must perform its obligations under this agreement in accordance with its AFSL.
	(d) The Distributor must promptly, and in any event within 3 Business Days, report to the Trustee any breach by the Distributor or a Representative of its obligations under clauses 4 or 5 of this  agreement.

	5.2 Customer authority
	(a) The Distributor must:
	(1) have the Customer’s authority prior to applying for the Super Product and transacting on or in relation to the Super Product;
	(2) procure that each Representative that refers an application for a Super Product to the Trustee has the Customer’s authority prior to applying for the Super Product and transacting on or in relation to the Super Product; and
	(3) produce evidence of the authority referred to in clauses 5.2(a) and 5.2(b)  when requested by the Trustee and must produce the evidence in the manner and form required by the Trustee.


	5.3 Obligations when selling a Super Product
	(a) Before the Customer applies for a Super Product, the Distributor must:
	(1) disclose to each Customer the nature of the fees that the Distributor or a Representative may receive in referring an application for a Super Product to the Trustee in accordance with all Laws, including without limitation those laws relating to t...
	(2) provide customers with appropriate and up-to-date Super Product documentation provided to it by the Trustee from time to time; and
	(3) otherwise comply with all Laws applicable to the distribution and sale of financial products to retail clients.

	(b) The Distributor must procure that each Representative complies with clauses 5.3(a) and 5.3(b) as if references to the Distributor are references to the Representatives.

	5.4 General conduct obligations
	(a) ensure that all information that it uploads or includes on a Third Party Portal which:
	(1) describe the features of the Super Products (including without limitation any disclosure document such as the terms and conditions applicable to the Super Products); or
	(2) advertises or promotes any of the Super Products,

	(b) upload any information on the Third Party Portal in connection with a Super Product within the time period reasonable specified by the Trustee;
	(c) not, without the Trustee’s prior consent:
	(1) publish any advertising or promotional material that makes reference to a Super Product; or
	(2) alter any disclosure document or statement or other Super Product related document supplied or approved by the Trustee;

	(d) on request from the Trustee:
	(1) cease publication or distribution of any of the documents or materials referred to in clauses 5.4(a), 5.4(b) or 5.4(c); and
	(2) return to the Trustee any documents or materials referred to in clause 5.4 which are in the possession or control of the Distributor or a Representative within 10 Business Days of the request;

	(e) comply with the Trustee’s reasonable instructions in relation to the provision of statements and other communications to Customers in relation to the Super Products;
	(f) provide the Trustee with any information reasonably requested by the Trustee relating to:
	(1) any due diligence undertaken by the Trustee on the Distributor or a Representative, a Related Body Corporate of the Distributor or a Representative (whenever occurring);
	(2) the conduct of the Distributor or a Representative in relation to Customer;
	(3) any records of any financial product advice or dealing provided to a Customer in relation to a Super Product;
	(4) any fees paid by the Customer from a Super Product to the Distributor or a Representative;
	(5) any fees paid by the Distributor or the Representative to a third party in connection with any services provided to a Customer in relation to a Super Product; and
	(6) to extent permitted by law, any information about an investigation by a Regulator of the Distributor or a Representative, or a Related Body Corporate of the Distributor or a Representative in connection with financial product advice or dealing act...

	(g) not do, and must refrain from doing, anything that would cause the Trustee to be in breach of the Corporations Act, the Superannuation Industry (Supervision) Act 1993 (Cth) or any other Law;
	(h) comply with all applicable Laws, regulations, codes of practice and obligations to which it is subject in relation to this agreement including without limitation the Corporations Act, the AML/CTF Act, the ASIC Act and the Privacy Act;
	(i) comply with any guide, policy or code provided by the Trustee, any relevant industry body or any Government Agency as amended from time to time;
	(j) comply with any manual or instructions provided by the Trustee as varied from time to time;
	(k) comply with the training requirements required by the Trustee as varied from time to time in relation to the Super Products; and
	(l) upon request by the Trustee, provide all reasonable assistance that the Trustee may require to effectively perform its obligations under this agreement or deal with queries, complaints or disputes relating to the referral of Super Products to Cust...

	5.5 Notification obligations
	(a) the Distributor’s AFSL is revoked; or
	(b) the Distributor’s AFSL is varied in such a manner that the Distributor is no longer able to perform its obligations under this agreement; or
	(c) it becomes aware that misleading, incorrect or out of date information in connection with the Super Products is displayed on the Third Party Portal; or
	(d) there is a change in the legal ownership or control of the Distributor; or
	(e) the Distributor is no longer qualified or permitted to perform its obligations under this agreement; or
	(f) the Distributor commits a material breach of this agreement; or
	(g) an Insolvency Event occurs in respect of the Distributor.

	5.6 Diversa Portal
	(a) It is the Distributor’s responsibility to ensure that the Representatives are properly trained on the use of the Diversa Portal. At the Distributor’s request, the Trustee may provide documentation and other support to the Distributor in relation t...
	(b) The Distributor:
	(1) acknowledges that the Distributor has relied on its own independent assessment and judgment in determining whether the Diversa Portal meets its technical and business requirements (including such technical requirements in relation to the interoper...
	(2) acknowledges that the Distributor is solely responsible for acquiring and maintaining software or hardware needed to access the Diversa Portal;
	(3) must comply, and ensure that its Representatives comply, with the Diversa Portal Terms and Conditions; and
	(4) is responsible for any act done on and the accuracy and completeness of any communications sent through, the Diversa Portal using the username and password of a Distributor or Representative.


	5.7 Use of a Third Party Portal
	(a) the Distributor must ensure that it and its Representatives are properly trained on the use of the Third Party Portal;
	(b) the Distributor must comply, and ensure that its Representatives comply, with the terms and conditions that govern the use of the Third Party Portal; and
	(c) the Distributor indemnifies the Trustee against all and any liability, Loss, damage, cost and expense (including legal costs and defence or settlement costs) directly or indirectly arising out of, or in connection with the use by the Distributor o...


	6 Obligations of the Trustee
	(a) provide the Distributor with all the materials, as varied from time to time, that are needed by the Distributor to refer applications for Super Products to the Trustee;
	(b) provide the Distributor with the appropriate Super Product documentation and any applicable promotional material as varied from time to time; and
	(c) promptly provide to the Distributor the information and documentation necessary for the Distributor to undertake its obligations under this agreement.

	7 Anti-money laundering obligations
	7.1 Agency
	7.2 Assisting the Trustee to comply with AML/CTF Act
	7.3 Collection and verification of the identity of Customers
	(a) collect the ‘KYC information’ (as defined in the AML/CTF Act) in respect of each Customer that applies for a Super Product; and
	(b) verify the identity of each such Customer,

	7.4 Record keeping
	(a) The Distributor must procure that each Representative holds all records it has of the customer identification information it has collected under clause 7.3 above and of the verification of that information.
	(b) The Distributor may from time to time procure that a Representative transfers all records that the Representative has of the customer identification information collected by a Representative under clause 7.3 above and of the verification of that i...
	(c) The Distributor must hold:
	(1) the information it obtains from a Representative under clause 7.4(a) above; and
	(2) all other records that the Distributor has of the customer identification information collected under clause 7.3 above and of the verification of that information.

	(d) The information under clauses 7.4(a) and 7.4(c), collectively the ‘Records’, must be held for at least the statutory period required from time to time under the AML/CTF Act and, in any event, not less than 7 years from the date of receipt of the R...

	7.5 Access to Records
	(a) The Distributor must grant the Trustee access to the records of the customer identification information it has collected under clause 7.3 when reasonably requested in writing to do so by the Trustee even after the termination of this agreement.
	(b) The Distributor must procure that each Representative of the Distributor grants the Trustee access to any information of the sort mentioned in clause 7.4(a) above that a Representative holds when reasonably requested in writing to do so by the Tru...
	(c) The Distributor must, and must procure that each Representative of the Distributor, comply with any request from, or obligation imposed on the Trustee by (AUSTRAC on the Trustee’s behalf in accordance with all applicable Laws in connection with th...


	8 Monies received by the Distributor
	9 Insurance arrangements
	(a) The Distributor must maintain professional indemnity insurance to the minimum level as specified by the Trustee from time to time per Claim and in aggregate with an insurance company that is acceptable to the Trustee for the Term of this agreement...
	(b) The Distributor must comply with the obligations under clause 9(a) as a condition precedent to the commencement of this agreement, and provide evidence (in the manner and form acceptable to the Trustee) that it has satisfied its obligations.
	(c) During the Term of this agreement, the Distributor must provide evidence to the Trustee in the manner and form acceptable to the Trustee that it has complied with its obligations under clause 9(a).

	10 Audits
	10.1 Right of the Trustee to investigate and audit the Distributor
	(a) The Trustee, or any agent or contractor of the Trustee, has the right to investigate and audit the Distributor’s:
	(1) performance of its obligations under this agreement; and
	(2) procedures in relation to its obligations in respect of Confidential Information (clause 13),

	(b) The Trustee’s right to investigate and audit the Distributor under clause 10.1(a) includes the right to enter any of the business premises or inspect records of the Distributor to conduct the investigation or audit of the Distributor’s:
	(1) performance of its obligations under this agreement; and
	(2) procedures in relation to its obligations in respect of Confidential Information (clause 13).

	(c) In conducting an audit under this clause 10.1, the Trustee shall comply with the Distributor’s reasonable requirements in relation to confidentiality, security and business disruption.

	10.2 Co-operation of the Distributor
	(a) allow the investigation or audit under clause 10.1(a) by the Trustee or any agent or contractor of the Trustee, at the request of the Trustee;
	(b) provide assistance and fully co-operate with the Trustee or any agent or contractor of the Trustee conducting the investigation or audit at the request of the Trustee, in respect of the carrying out of the investigation or audit under clause 10.1(a);
	(c) provide the Trustee or any agent or contractor of the Trustee conducting the investigation or audit access to all documents, materials and information reasonably requested by the Trustee, and
	(d) procure from any Representative of the Distributor that they agree to the terms of this clause 10 as if it were binding upon the Representative.

	10.3 Co-operation with Government Agencies
	(a) The Distributor must, and must procure that each Representative, co-operate with any reasonable request made by a Government Agency including, without limitation, ASIC in relation to this agreement.
	(b) Without limiting the generality of clause 10.3(a), the Distributor must, and must procure that each Representative:
	(1) provide each Government Agency with all of the information that it requires including responding to any questions from those Government Agencies;
	(2) co-operate with any investigation being undertaken by a Government Agency;
	(3) allow the Government Agency to enter the business premises of the Distributor if so requested by the Government Agency
	(4) not disclose or advertise to a third party that the Government Agency has conducted an audit or an on-site visit; and
	(5) assist the Trustee in the preparation of any policy documents or risk assessments required by the Government Agency relating to the agreement.


	10.4 Costs of an audit
	10.5 Communications with a Government Agency

	11 Goods and Services Tax
	(a) Unless the context indicates otherwise, any term or expression in this clause 11 that is defined or used in the GST Act has the meaning given to it in the GST Act.
	(b) A reference to any amount in this agreement is, unless the context indicates otherwise, a reference to that amount expressed on a GST exclusive basis.
	(c) If:
	(1) a party makes a supply under or in connection with this agreement that is subject to GST; and
	(2) the consideration for such a supply is not expressed to be GST inclusive,

	(d) If for any reason, including the occurrence of an adjustment event, the amount paid on account of GST pursuant to clause 11(c) differs from the GST payable (if any) in respect of a supply:
	(1) then an appropriate amount shall be paid by or refunded to the recipient to ensure that, taking that payment into account, the recipient pays to the supplier an amount equal to the GST payable in respect of that supply; and
	(2) if the amount to be paid pursuant to clause 11(d)(1) arises pursuant to an adjustment event, the supplier must issue an adjustment note unless the recipient has issued a RCTI in respect of the supply to which the payment relates, in which case the...

	(e) To avoid doubt, if and to the extent that the Distributor makes supplies under or in connection with this agreement in its capacity as trustee of a trust, then in this clause 11 a reference to the Distributor should be read as a reference to the t...
	(f) If an amount on account of GST is payable by the Trustee pursuant to this agreement with respect to any of the services (RCTI Supply) provided by the Distributor or a Representative to the Trustee under this agreement:
	(1) the Trustee may issue a RCTI in respect of a RCTI Supply; and
	(2) if the Trustee issues a RCTI for a RCTI Supply, the Distributor must not issue a tax invoice in respect of the RCTI Supply.

	(g) The Distributor confirms that it is registered for GST and will notify the Trustee if it ceases to be registered.
	(h) The Trustee confirms that it is registered for GST and will notify the Distributor if it ceases to be registered or if it ceases to satisfy the Australian Taxation Office’s requirements for RCTIs.
	(i) The Trustee agrees to indemnify the Distributor for any liability for GST and penalty that may arise from an understatement of GST payable on any supply for which the Trustee has issued a RCTI to the Distributor.

	12 Intellectual Property Rights
	12.1 Use of the Trustee’s name
	12.2 No transfer of Intellectual Property Rights
	(a) nothing in this agreement transfers to the Distributor any Intellectual Property Rights owned by or licensed to the Trustee;
	(b) the Distributor will not contest the title to, or in any way take action that detrimentally affects the title to, any Intellectual Property Rights owned by or licensed to the Trustee; and
	(c) for the purposes of this agreement, the Trustee has the exclusive interest in the Trustee name, the OneSuper name and the Living Super name and the Distributor must not in any way represent that it is the owner of, or has any interest in, the Trus...

	12.3 No exercise of rights under statute
	12.4 Goodwill connected with use inures to the Trustee’s benefit
	12.5 Undertakings
	(a) when using the Trustee’s name, the OneSuper name or the Living Super name, alter or deface the name in any manner; and
	(b) register or apply to register a trade mark or corporate or business name:
	(1) incorporating part of all of the Trustee’s name, the OneSuper name or the Living Super name; or
	(2) substantially similar to or deceptively or confusingly similar to part of all of the Trustee’s name, the OneSuper name or the Living Super name.


	12.6 Indemnity

	13 Confidentiality
	13.1 Confidentiality obligation
	(a) keep the Confidential Information confidential;
	(b) only use the Confidential Information as necessary to carry out the Distributor’s rights or obligations under this agreement; and
	(c) only make a copy of the Confidential Information, to the extent necessary to carry out its rights or obligations under this agreement.

	13.2 Distributor’s obligations
	(a) safeguard the Confidential Information in the same way as it safeguards its own confidential information;
	(b) implement security practices against any unauthorised copying, use, disclosure (whether that disclosure is in oral, written or any other form), access and damage or destruction of the Confidential Information;
	(c) comply with all Privacy Laws where the Confidential Information includes Personal Information and the Distributor or a Representative collect or uses Personal Information in the course of performing its obligations under this agreement;
	(d) immediately notify the Trustee if it suspects or becomes aware of any unauthorised copying, use or disclosure in any form of the Confidential Information;
	(e) prior to disclosing any Confidential Information that it is required by Law to disclose:
	(1) attempt to redirect the Government Agency or third party to request the Confidential Information directly from the Trustee;
	(2) if redirection to the Trustee is unsuccessful, take all reasonable legal measures to oppose disclosure and to narrow the scope of the data sought by the Government Agency or third party;
	(3) unless prohibited by law, inform the Trustee in writing promptly about the request, specifying the kind of information required and explain the legal basis for the request;
	(4) request in writing from the Trustee further instructions as to whether the Trustee opposes the disclosure of the Confidential Information and what the response and next actions should be; and
	(5) invoke every legally reasonably permissible effort in order to challenge an invalid or unlawful request for the Trustee’s Confidential Information (including efforts to reduce the scope of any such request to the absolute minimum);

	(f) comply with any reasonable direction issued regarding a suspected or actual breach of this clause 13; and
	(g) not alter, modify tamper with or reverse engineer any part of the Confidential Information that is software, or attempt to do so.
	(h) do not apply to the extent that that information is:
	(1) independently developed or known by the Distributor; or
	(2) public knowledge (otherwise than as a result of a breach of this agreement); or
	(3) required to be disclosed or retained by Law or legally binding order of any court, government, semi-government authority, administrative or judicial body, or a requirement of a stock exchange or regulator; and

	(i) continue indefinitely, even if that Confidential Information is returned to the Trustee.

	13.3 The Distributor’s acknowledgement
	(a) the Confidential Information is secret and highly confidential to the Trustee;
	(b) it does not obtain any rights in the Confidential Information of the Trustee except as otherwise expressly provided in this agreement;
	(c) disclosure of Confidential Information in breach of this agreement could cause considerable commercial and financial detriment to the Trustee; and
	(d) damages may be inadequate compensation for breach of this agreement and, subject to the court’s discretion, the Trustee may restrain by an injunction or similar remedy, any conduct or threatened conduct which is or would be a breach of this agreem...


	14 Data, Regulated Information and Privacy
	14.1 Data
	(a) not, and must ensure that Distributor’s Personnel do not, sell, commercially exploit, let for hire, assign rights in or otherwise dispose of any Data;
	(b) not make any Data available to a third party other than a Representative approved by the Trustee and then only as is necessary for the Representative to perform in connection with this agreement or any contract; and
	(c) not remove or transfer Data to any non-approved premises or systems without obtaining the prior written approval of the Trustee.

	14.2 Access and security
	(a) comply with the IT policies and standards set forth in Schedule 1;
	(b) comply with any and all then-current Trustee data security requirements in respect of access to Data as notified to it in writing from time to time, including:
	(1) the requirements set out at Schedule 1;
	(2) all applicable Trustee security guidelines as to conduct, security and safety notified by the Trustee from time to time; and
	(3) requirements regarding the dedicated or direct interconnection between the Distributor’s systems, platform or devices and the Trustee’s IT system and any amendments to such requirements; and

	(c) despite anything to the contrary in Schedule 1, permit the Trustee at its own discretion, acting reasonably, to conduct or have conducted security tests in order to identify any vulnerabilities in the Distributor's security environment, products o...

	14.3 Dealing in Regulated Information
	(a) not transfer or disclose any Regulated Information outside Australia, including by allowing any person outside Australia to access it, without the prior written approval of the Trustee;
	(b) take reasonable steps to ensure that any Regulated Information it uses or discloses to the Trustee in performing its obligations under this agreement is accurate, up to date, complete and relevant and not false or misleading; and
	(c) immediately notify the Trustee if the Distributor becomes aware of any actual or potential misuse, interference, loss or unauthorised access, modification or disclosure of Regulated Information (Notifiable Events) and comply with any reasonable di...

	14.4 Trustee Data as Personal Information
	14.5 Notification of Breach
	(a) The Distributor must, at its expense:
	(1) notify the Trustee immediately in writing if the Distributor becomes aware of any actual, suspected or likely breach by the Distributor or its Personnel of this clause 14 or any Privacy Laws;
	(2) notify the Trustee as soon as reasonably practicable, but in any event no later than 24 hours after it becomes aware of any actual or suspected Eligible Data Breach; and
	(3) cooperate with any investigation relating to any actual, suspected or likely Eligible Data Breach or breach of this clause 14, or any Privacy Laws.

	(b) In the event that any incident involves a Distributor’s Representative or subcontractor, the Distributor will ensure that the Representative or subcontractor will cooperate with any investigation relating to any actual, suspected or likely Eligibl...
	(c) Any notification under clause 14.5(a) must (to the extent then known) include the nature and details of the relevant incident, the kinds of Personal Information affected (or suspected to be affected, if any) and recommendations for any actions to ...
	(d) As soon as reasonably practicable after becoming aware of an incident referred to in clause 14.5(a), take all appropriate or necessary remedial action to mitigate any potential loss or interference with Personal Information (if affected), preventi...
	(e) Without limiting either the Distributor’s or the Trustee’s obligations under Privacy Laws:
	(1) the Distributor and the Trustee will work co-operatively together to manage the process of assessing and notifying individuals who are or may be affected by an incident referred to in clause 14.5(a), and/or a Regulatory Authority (including determ...
	(2) where an incident referred to in clause 14.5(a) involves the Personal Information of other clients of the Distributor (or their customers)) the Distributor will inform the Trustee prior to making any notification to a Regulatory Authority or notif...



	15 Complaint handling
	(a) If a Customer makes a complaint to the Distributor or a Representative regarding the conduct of the Distributor or a Representative including a complaint in relation to:
	(1) the referral of an application from the Customer to the Trustee; or
	(2) a Super Product; or
	(3) the information that appears on the Third Party Portal; or
	(4) the provision of the Agreed Services,
	(1) inform the Trustee of the existence and nature of the complaint; and
	(2) make available to the Trustee all relevant information held by the Distributor or a Representative in respect of the application and/or Customer.

	(b) The Distributor or a Representative will comply with the Trustee’s instructions in relation to a complaint of the sort contemplated in clause 15(a), provided the instructions issued by the Trustee do not:
	(1) commit the Distributor to compensate a Customer; or
	(2) impact any of the Distributor’s licences, Authorisations and permits and approvals.

	(c) The obligations detailed in this clause 15, do not limit any applicable rules or requirements of an external dispute resolution scheme of which the Distributor is a member.
	(d) The Distributor must, and must procure that each Representative must, at the Trustee’s request (acting reasonably) make available all information held by the Distributor or Representative in respect of the application for a Super Product and/or th...

	16 Representations and warranties made by the Distributor
	16.1 Representations and warranties
	(a) (Power): it has the power to enter into and perform its obligations under this agreement and to carry out the transactions contemplated in this agreement;
	(b) (Corporate action): if applicable, it has taken all necessary corporate action to authorise the entry into and performance of this agreement and to carry out the transactions contemplated by this agreement;
	(c) (Binding obligation): this document contains obligations which are valid and binding on it ;
	(d) (Transaction permitted): the execution, delivery and performance by it of this agreement does not and will not violate, breach, or result in a contravention of:
	(1) any Law, regulation or Authorisation;
	(2) its constitution or other constituent documents (if any); or
	(3) any document which is binding upon it or any of its assets;

	(e) (No insolvency): no Insolvency Event has occurred in respect of it;
	(f) (Insurance): it is adequately insured in accordance with clause 9;
	(g) (Not trustee): it is not entering into this agreement as a trustee of any trust;
	(h) (No litigation): no litigation, arbitration, dispute or administrative proceeding has been commenced, is pending or, to its knowledge, threatened, by or before any Government Agency, and no judgment or award has been given, made or is pending, by ...
	(1) in any way questions its power or authority to enter into or perform its obligations under this agreement; or
	(2) may have a Material Adverse Effect;

	(i) (No adverse conduct):  neither it nor its officers, employees, contractors, agents, advisors or the Representatives will at any time engage in any conduct which is likely to materially damage the reputation of the Trustee;
	(j) (Competent staff): all officers, employees, contractors, agents, advisors and Representatives engaged by the Distributor in performing its obligations under this agreement have the relevant skill, expertise and competency to properly discharge its...
	(k) (Representations true): each of its representations and warranties contained in this agreement is true and correct, does not contain any material omission and are not misleading when made.

	16.2 Additional representations and warranties
	(a) (Compliance): it has complied with all Laws and all of its obligations in clauses 5.1, 5.2, 5.4, 5.5, 5.6, 7.2, 7.3, 7.4 and 7.5 to the extent applicable;
	(b) (Copies): all copies of documents provided by it to the Trustee are true and complete and the original documents are in full force and effect, unless otherwise specified in writing by the Distributor at the time the copies are provided;
	(c) (Accurate information): all information it provides to the Trustee or otherwise to the Trustee or a Customer, including via a Third Party Portal, is accurate, complete, up to date and contains no deficiencies or misleading or deceptive statements;...
	(d) (Disclosure): it has disclosed all material facts and information in its knowledge to the Trustee that is likely to affect the Trustee’s decision about whether to issue a Super Product to a Customer including:
	(1) whether the Customer has previously applied for a Super Product; and
	(2) whether the Customer suffers any special legal or other disadvantage or disability.



	17 Indemnity
	17.1 Indemnity
	(a) Subject to clause 17.1(c), each party (“Indemnifying Party”) agrees to indemnify the other party (“Indemnified Party”) and its officers, employees and agents against all actions, suits, proceedings, claims, demands, losses, damages, costs, charges...
	(1) breach of contract, including any breach of this agreement;
	(2) negligence or fraud;
	(3) a wrongful act or omission of the Indemnifying Party, its officers, employees or agents in connection with this agreement,
	provided that the Indemnifying Party’s liability under this clause is reduced to the extent an Indemnified Party’s negligence, wilful misconduct or fraud contributes to the loss or other amount claimed.

	(b) Notwithstanding the indemnity obligation detailed in clause 17.1(a), neither party shall be liable in contract or tort for any indirect or consequential loss (including economic loss or loss of profits) suffered by the other party in connection wi...
	(c) The parties acknowledge that the Trustee enters into this deed in its capacity as trustee of the Living Super sub-plan in OneSuper and in no other capacity. The Trustee’s liability under this agreement is limited to the extent it can be indemnifie...

	17.2 Enforcement of indemnity
	(a) The Indemnifying Party agrees to pay amounts due under this indemnity on demand from the Indemnified Party.
	(b) This indemnity is a continuing obligation, independent of the party’s other obligations under this agreement and continues after this agreement ends.


	18 Suspension of referrals
	(a) immediately decline to accept referrals from the Distributor or a Representative for the Super Products to the Trustee;
	(b) suspend the performance by the Distributor of the Agreed Services;
	(c) immediately suspend the Distributor’s and/or the Representatives’ access to the Diversa Portal and any Customer information held by the Trustee;
	(d) cease to recognise the Distributor and/or its Representatives as having the authority to act on behalf of any Customer;
	(e) cancel the payment of any advice fees from any Customer accounts, and/or
	(f) require the Distributor and/or its Representatives to repay any advice fees that in the Trustee’s reasonable opinion have bene improperly charged to a Customer.

	19 Termination
	19.1 Voluntary termination
	19.2 Termination for default
	(a) in the reasonable opinion of the Trustee, the Distributor has committed a material breach of this agreement that is incapable of being remedied;
	(b) in the reasonable opinion of the Trustee, the Distributor has breached a material term of this agreement and has not rectified that material breach within the reasonable time, which in any event will be no less than 14 days, required by the Trustee;
	(c) the Distributor or a Representative has committed an act, or failed to perform an act, in connection with this agreement, which in the reasonable opinion of the Trustee has reflected adversely or could reflect adversely on the Trustee;
	(d) the Trustee reasonably believes that the Distributor is guilty of misconduct or neglect in the performance of its obligations under this agreement;
	(e) the Trustee reasonably believes that the Distributor or a Representative may not have acted in the best financial interests of any member of a superannuation fund for which the Trustee is the trustee;
	(f) an Insolvency Event occurs in respect of the Distributor;
	(g) the Distributor’s AFSL is revoked;
	(h) the Distributor’s AFSL is varied in such a manner that the Distributor is no longer able to perform its obligations under this agreement; or
	(i) the Distributor is no longer qualified or permitted to perform its obligations under this agreement.

	19.3 Action to be taken by the Distributor
	(a) cease all action in relation to the preparation and submission of applications for Super Products to the Trustee and the provision of the Agreed Services;
	(b) deliver to the Trustee all records, lists, materials, paper and other documents relating to applications for Super Products by a Customer and the Agreed Services;
	(c) provide the Trustee with a final account of funds collected (including cheques) from Customers in relation to an application for a Super Product in the detail required by the Trustee; and
	(d) forward any funds (including cheques) received by the Distributor from Customers in relation to a Super Product to the Trustee at any time after the termination of this agreement.

	19.4 Consequences of termination
	(a) (Remittance of funds collected for Super Products): subject to the Law, the Distributor will immediately deposit all monies (including cheques) that the Distributor or a Representative was paid by or holds for Customers in relation to the Customer...
	(b) (Return of property): both parties must at their own expense immediately return all of the other party’s tangible property to a location reasonably designated by the other party;
	(c) (Return or destruction of Confidential Information): the Distributor must, and must procure that each Representative, at its own expense, at termination and for a period of 2 years after termination of this agreement, immediately comply with any w...
	(d) (Certain records required to be retained by Law): nothing in this clause 19.4 requires the Distributor and a Representative to destroy records that it is required by Law to retain.


	20 Contract Representative and Notices
	20.1 Contract Representative
	20.2 Notices
	(a) All notices given under this agreement must be in writing addressed to the Contract Representative of that party in accordance with the details detailed in the party details section at the beginning of this agreement (or any alternative details sp...
	(b) A notice is regarded as given and received at the time set out below:


	21 Survival
	(a) Clauses 1, 4.3, 5.6, 5.7, 7, 8, 9, 12, 13, 14, 17, 19.3, 19.4, 20, 21 and 22
	(b) Termination of this agreement will not affect the accrued rights and remedies of either party. Any right of any party to damages for breach of contract or in connection with performance under this agreement survives termination of this agreement.
	(c) Where the Law operates to render invalid the payment or receipt of benefits pursuant to an arrangement under this agreement on the grounds of conflicted remuneration and that arrangement also provides for the payment or receipt of benefits other t...

	22 General
	22.1 Compliance with Modern Slavery Laws
	(a) The Distributor must, and must use reasonable efforts to procure that its employees, directors, officers, agents, attorney, delegates, subcontractors and Representatives (Personnel) and the Supply Chain Participants, comply with, all applicable an...
	(b) The Distributor must:
	(1) maintain throughout the term of the agreement, policies and procedures to ensure compliance with Modern Slavery Laws; and
	(2) co-operate with, and do all things reasonably requested by, the Trustee to assist the Trustee to comply with Modern Slavery Laws.

	(c) The Distributor must ensure that any agreement with subcontractors (which may need to be pre-approved by the Trustee under the agreement) includes anti-slavery and human trafficking provisions that are no less onerous as those set out in this clau...
	(d) The Distributor represents and warrants on a continuing basis that it, its Personnel, the Supply Chain Participants, and any other person associated with it:
	(1) has not been convicted of any offence or, is not involved in any conduct, involving slavery, servitude, human trafficking, or forced labour to exploit children or other persons; or
	(2) having made reasonable enquires, so far as it is aware, has not been or is not the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding any offence or alleged offence of ...

	(e) If the Distributor is a Reporting Entity or is choosing to voluntarily comply with this clause 22.1, the Trustee may immediately terminate the agreement by giving written notice to the Distributor, if:
	(1) the Distributor breaches clause 22.1(a), (b), (c) or (d); or
	(2) the Distributor or any of its Personnel or Supply Chain Participant breaches Modern Slavery Laws.

	(f) Under this clause:
	(1) Supply Chain Participant means any organisation or individual involved in the chain of production and provision of particular goods or services to the Distributor.
	(2) Reporting Entity has the meaning given to that term in the Modern Slavery Act 2018 (Cth)),


	22.2 Compliance
	22.3 Order of precedence
	(1) the Trust Deed;
	(2) clause 22.2 and 22.1 (if applicable); and
	(3) the applicable PDS.

	22.4 Governing law and jurisdiction
	22.5 Invalidity and enforceability
	22.6 Waiver
	22.7 Variation
	(a) The Trustee can vary any of the terms of this agreement at any time and for any reason by providing notice of the change to the Distributor.
	(b) The variation specified in clause 22.7(a) will take effect 14 days from the date of the notice sent to the Distributor informing the Distributor of the change unless the Distributor objects to the change in the manner required by clause 22.7(c).
	(c) If the Distributor wants to object to the variation by written notice to the Trustee, it must do so within 14 days of the date of the notice specified in clause 22.7(a).
	(d) If the Trustee receives a notice given in accordance with clause 22.7(c), the Trustee may:
	(1) continue the agreement under its existing terms;
	(2) vary the agreement as agreed between the parties; or
	(3) terminate this agreement by giving no less than 7 days’ notice to the Distributor (in which situation, the agreement continues under its existing terms until this date).

	(e) The Distributor does not have the ability to vary any of the terms of this agreement except with the express written consent of the Trustee.

	22.8 Assignment of rights
	(a) The Trustee may assign its rights under this agreement.
	(b) The Distributor may not assign its rights under this agreement without the express prior written consent of the Trustee.
	(c) If the Distributor breaches clause 22.8(b), the Trustee can immediately terminate this agreement.
	(d) Clause 22.8(b) does not affect the construction of any other part of this agreement.

	22.9 Off shoring
	22.10 Further action to be taken at each party’s own expense
	22.11 No reliance
	22.12 Counterparts
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