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Optimal Fund Management Pty Limited (ACN 059 062 832, AFS licence number 247366) is the trustee of 

and the issuer of units in the Optimal Japan and Asia Trust (“Fund”) and has prepared this information 

memorandum (“IM”) to provide background information for investors considering applying for Units in the 

Fund. The information in this IM is general information only and does not take into account an investor's 

individual objectives, financial situation or needs.  This IM has not been and will not be lodged with the 

Australian Securities and Investment Commission (“ASIC”). 
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Daniel House 
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England 
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ANZ Banking Group Limited 
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Apex Fund Services Ltd 
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Sub Fund Administrator 
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2 Important notice to Recipient 

This IM sets out information about the Optimal Japan and Asia Trust and is being distributed to a 
limited number of Wholesale Clients (as that term is defined in the Corporations Act) in connection 
with the consideration of an investment in the Fund (each a "Recipient"). 

This IM contains an outline of the main terms and conditions applicable to the Fund. All terms and 
conditions are subject to change without notice. If there is an inconsistency between this IM and the 
Constitution, the Constitution prevails. 

Any offer of Units in the Fund or invitation to apply for Units is only extended to a person in 
Australia if that person is a Wholesale Client. This IM must not be distributed or passed on, directly 
or indirectly, to any other class of persons in Australia. 

This IM does not constitute and should not be construed as an offer, invitation or recommendation 
to investors to apply for Units in the Fund in any state, country or jurisdiction (other than Australia) 
where such offer, invitation or recommendation may not be lawfully made.  

This IM is not a product disclosure statement, prospectus or other disclosure document within the 
meaning of the Corporations Act.  It is not required to, and does not, contain all the information that 
would be required in a disclosure document or such a product disclosure statement, prospectus or 
other disclosure document.  It has not been lodged with ASIC. 

The Fund is not registered with ASIC as a managed investment scheme. 

The return of capital and the performance of the Fund are not guaranteed by any person. 

The Trustee holds an Australian financial services ("AFS") licence (AFS licence number 247366). 
This licence permits the Trustee to provide financial product advice and dealing financial services, 
to Wholesale Clients.  

The information in this IM has been prepared without taking into account any Recipient’s 
investment objectives, financial situation or particular needs.  Before acting on the information, the 
Recipient should consider its appropriateness and the risks of investing having regard to their 
investment objectives, financial situation and needs and obtain their own legal, tax and investment 
advice. Investments are subject to risks including possible delays in repayment or loss of income or 
capital invested. Past performance is not a reliable indicator of future performance. The Trustee 
does not guarantee the performance of any its funds, including the Fund, the return of an investor’s 
capital nor any specific rate of return. 
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3 Key features 

Fund Name Optimal Japan and Asia Trust. 

Investment Type Units in a unit trust, the Fund. 

Structure The Fund is an open ended unit trust that is not registered with ASIC as a 
managed investment scheme.  

Base currency Australian Dollar. 

Investment Objective The objective of the Fund is to achieve above average returns by holding 
long and short positions in quoted Asian securities. 

Investment Strategy The core strategy is to construct a portfolio of long positions in quoted 
securities whose current price does not adequately reflect the underlying 
value.  In certain circumstances, the Trustee might seek to boost returns 
by selective short selling of securities and limit market downside by selling 
index futures.   

Dealing Day The first Business Day in each calendar month, a Distribution Date or 
such other Business Day as the Trustee may from time to time prescribe. 

Applications Following a minimum initial investment of 500,000 AUD, additional 
investments (in minimum tranches of 100,000 AUD) may be made on 
each Dealing Day.  

Applications must be received by 4pm Melbourne time on the Business 
Day prior to the relevant Dealing Day or by such other time as the Trustee 
may determine in any particular case. 

The Trustee may alter or waive the minimum initial investment amount 
and/or the minimum additional investment amount. 

Each investor must be a Wholesale Client. 

Redemptions Units may be redeemed on each Dealing Day.  

Redemption requests must be received by 4pm Sydney time on the 
Dealing Day immediately preceding the relevant Dealing Day or by such 
other time as the Trustee may determine in any particular case.   

Redemptions may be suspended or deferred in certain limited 
circumstances. 

Distributions Income distributions will normally be made annually as at 30 June 
(although the Trustee has discretion to distribute more frequently) and will 
be automatically reinvested in further Units in the Fund unless a Member 
elects otherwise. 

Leverage The total leverage through short selling and borrowing is limited to 100% 
of the latest available Net Asset Value of the Fund. However it is not 
intended that borrowings will be at the maximum level in normal 
circumstances. 

Risks An investment in the Fund is subject to risks including: 

 Equity risk; 

 Foreign currency risk; 

 Leverage risk; 

 Possible loss of capital invested.  
 
See section titled “Risk” below for more details. 
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Management Fee and 
Performance Fee 

 Management fee of 1% per annum of net asset value, calculated at 
each Valuation Point and payable monthly in arrears. 

 Performance fee of fifteen percent (15%) of the increase in the net 
asset value per Unit of the relevant series over the Performance 
Benchmark applicable to that series during the period in question.   

Reporting  The Trustee will produce regular reports with key Fund performance 
information. The report will provide a detailed statement of market 
performance and market commentary which will provide investors 
with full disclosure of matters relevant to Fund investments. 

 Audited annual accounts. 

 Annual tax reporting. 
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4 About the Optimal Japan and Asia Trust 

4.1 Investment Objectives 

The investment objective of the Fund is to seek to achieve above average returns through investing 
in quoted securities in Asia (as defined by constituent countries in the Reference Benchmark). 
Investments will predominantly be in equities but may include fixed interest instruments, money 
market instruments, derivatives and foreign exchange contracts. Investments may include 
American Depository Receipts ("ADR") and Global Depository Receipts ("GDR").  

Whilst the Trustee seeks to achieve above average returns, the control of risk is central to the 
Trustee's investment strategies outlined below.  

4.2 Investment Strategy 

The core strategy is to invest in a portfolio of quoted shares of companies priced in the market at 
levels that do not adequately reflect their underlying value.  Because of the importance placed by 
the Trustee on assessing value and preserving capital, a part of the investment strategy is to sell 
short equities or market indices that the Trustee believes are overvalued and are likely to decline in 
price. 

The Fund’s strategic focus is on company specific, bottom-up, value-driven analysis and will 
incorporate environmental, social and governance (“ESG”) analysis.  The Fund is not limited, or 
intentionally weighted by market capitalisation, country, industry sector or macro theme.  

The Fund’s bias is likely to be net long in most market conditions, the core strategy being to 
construct a long portfolio of quoted securities priced at levels that do not adequately reflect their 
underlying value, whilst occasionally seeking to boost returns and limit potential market downside 
by selective short selling of individual stocks or index futures. 

4.3 Investment Process 

The Trustee relies principally on assessing value, testing its own assumptions against the market 
consensus. Measures of value, such as price-to-book and price-to-earnings ratios, will frequently 
be used in gauging how an equity security is priced both relative to its own historical performance 
and also relative to competing assets, such as bonds and money-market instruments.  

In addition, the Trustee carefully considers the overall ESG practices of target investments and 
aims to invest in companies where there is a strong alignment of interest to minority shareholders 
or where changes in practices are not being adequately reflected in the underlying value of the 
investment. The Trustee believes that there is a lot of room for improvement in general corporate 
governance in the Asian region and the significant gains one can achieve from investing in well 
governed companies is often not adequately reflected in company valuations. The investment 
process will seek to exploit that anomaly.  

The Trustee seeks to achieve a detailed understanding of the risk factors (such as earnings growth 
expectations, ESG factors and economic sensitivities) in individual stocks comprising the diversified 
portfolio and uses a variety of quantitative techniques to further this understanding.  

Although the investment decision-making process will incorporate various quantitative valuation 
methods, the Trustee is committed to making regular contact with the management of target 
companies to help make judgements on their business strategy and prospects. The Trustee 
believes this is particularly relevant in today's business environment, as there are great differences 
between individual companies' responses to competitive pressures and opportunities and also in 
their approach to capital management and business sustainability. 

4.4 Investment Tools 

In addition to its 'long' positions, the Trustee may selectively sell short individual equities or market 
indices where it has a strong expectation of a price decline or to protect the value of the portfolio.  
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In the case of short sales, the Trustee's general stance has been and will be to implement a stop-
loss policy in the event that there is an adverse movement in the price of the underlying security of 
ten percent (10%) or more. Additionally, as preservation of investors’ assets is a major goal of the 
Trustee, it will seek to reduce the risk of loss by raising liquidity and careful hedging if it anticipates 
a material market decline. 

The Fund may also operate on a geared basis, whether by borrowing money to gain leverage in a 
rising market or through the implementation of short sale strategies that, in combination with the 
Fund's long positions, effectively increase the Fund's exposure to price changes in markets. 

Foreign exchange contracts have been and will be used solely to preserve the value of the Fund's 
assets and, as such, it is not the Trustee's intention to engage actively in these markets other than 
for hedging purposes.  

4.5 Investment Implementation  

Warwick Johnson (the director of the Trustee primarily responsible for the day to day 
implementation of the above investment strategies) is based in Sydney. He spends considerable 
time in Asia and visits companies there on a regular basis. 

The Trustee currently has investment resources in Tokyo and Sydney. The research team 
undertakes investment research services. The responsibilities extend to (i) monitoring the market, 
(ii) gathering investment information through contact with industry analysts and individual 
companies, and (iii) conducting research and analysis to augment the Trustee’s decision-making, 
both qualitatively and quantitatively. 

The Trustee believes that by having senior investment staff at a distance from the daily market 
‘noise’, combined with analysis on the ground in Asia, it enhances its ability to select and analyse 
investments more objectively and critically than might be the case if all staff were in one location.  
Detailed follow-up is conducted on the ground, as appropriate, through face-to-face meetings with 
company management and with industry analysts.  

The Trustee believes that by having analysts in both locations in the same time zone monitoring the 
market 'real-time', in ongoing contact with one another during regular business hours, it has a much 
greater ability to maintain a reliable sense of the market than if it operated from outside the Asian 
time zone. 

4.6 Borrowing 

The Trustee is authorised to borrow up to a maximum of one hundred percent (100%) of the latest 
available Net Asset Value of the Fund prior to the borrowing in order to enhance its investment 
leverage, and to fund redemption requests, as may be solely determined by the Trustee.  However, 
it is not expected that the Trustee's borrowings will be at the maximum level under normal 
circumstances. 

4.7 Short Selling 

The Trustee may engage in "short sales", that is, the practice of selling securities which are 
borrowed from a third party.  The Trustee will be required to return, at the lender's demand, 
securities equivalent to those borrowed for the short sale. Pending the return of such securities, the 
Trustee will be required to deposit with the lender as collateral the proceeds of the short sale plus 
additional cash or securities; the amount of the required deposit will be adjusted periodically to 
reflect any change in the market price of the security which the Trustee is required to return to the 
lender. 

The total leverage for the account of the Fund through short selling and borrowing may not exceed 
one hundred percent (100%) of the latest available Net Asset Value of the Fund. 
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4.8 Investment Restrictions 

The Trustee intends to apply the following investment restrictions for the Fund: 

 securities acquired on behalf of the Fund must be listed on an established stock exchange or 
dealt in on an established over-the-counter market; 

 not more than fifteen percent (15%) of the Fund’s gross asset value may be invested in the 
securities of any one issuer; 

 the Fund will not acquire more than ten percent (10%) of any class of security issued by a 
single issuer or take legal or management control of any investee entity; 

 the Fund will not invest in entities listed in markets not covered by the Reference Benchmark; 
and 

 no investment will be made in real property or physical commodities, 

collectively the “Investment Restrictions”.   

The Investment Restrictions are measured only at the time of acquisition of an investment by the 
Fund, based on most recently available valuation data.  The limits shall not be treated as being 
breached if they are subsequently exceeded as a result of movements in the relative value of 
investments of the Fund after their acquisition or the exercise of rights arising in respect of such 
investments.   

The Trustee may vary the Fund’s Investment Restrictions by giving not less than 20 business days’ 
notice to Unitholders.  If there is a breach of any of the Investment Restrictions, the Trustee shall as 
soon as reasonably practicable take such steps to remedy the breach as it considers appropriate, 
having regard to the interests of Unitholders generally, but shall not be under any further liability in 
respect of the breach. 

4.9 Investment Record 

Over the period since the Fund’s inception in December 1999, market conditions in Asia have 
undergone a number of phases and provided a testing environment for the Fund.   

Notwithstanding its strong commitment to finding value when making investments, the Trustee was 
able to produce positive returns in the latter part of 1999 and early 2000 when the market was more 
thematic and momentum-driven in character. When the market focus broadened from 2003 through 
2007, the Fund was well positioned to benefit from increased interest in fundamentally attractive 
companies. 

In the years following the Lehman Crisis in 2008, the Asian markets – like many others – were 
increasingly driven by macro-economic issues which only began to recede in mid-2012. Because of 
the heightened economic nervousness and fragile confidence among investors after the economic 
and financial turmoil of 2008-2009, equity markets were characterised by better performance from 
sectors with more stable earnings profiles. Value stocks – which are generally preferred by the 
Trustee – did poorly and the Fund’s return was lacklustre during this period up until the middle of 
2016 when government bond yields bottomed. Conditions since then have been better for the 
Trustee and the Fund’s return has improved accordingly. Over the more than eighteen years since 
inception, the Fund has offered considerable protection in weaker market periods but has also 
participated when the market recovered.  As a result, the strategy is best judged over the longer 
term. 

Whilst the above approach proved successful under these specific market conditions, the Trustee 
intends always to be flexible in its approach, depending on the valuations, absolute and relative, 
which the market reflects at any given time. This flexibility extends not only to selecting the 
particular components from time to time of the long and short side of its portfolio, but also to the 
adjustment of the Fund’s overall gross and net exposure. 
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5 About the Trustee 

5.1 Optimal Fund Management Pty Limited 

The Trustee and investment manager of the Trust is Optimal Fund Management Pty Limited.   

The Trustee is a company incorporated in New South Wales, Australia in 1999, holds an Australian 
Financial Services Licence (number 247366) and is regulated by ASIC.  It is majority owned by 
Warwick Johnson and is a dedicated investment manager.   

The Trustee has managed funds investing in Japan and Asian markets since 1999.   

5.2 Portfolio Management Team 

Chief Investment Officer – Warwick Johnson 

Warwick has worked in the asset management industry since 1984. He was the Head of Asset 
Management for HSBC in Japan and founded his own asset management company, Optimal Fund 
Management in 1999. Optimal manages Japanese and Asian equity investment portfolios for a 
range of institutional clients across the globe. 

Warwick graduated from The University of Melbourne in 1983 with a BA majoring in Japanese 
studies and economic history. 

Portfolio Manager, Asian Equities – Craig Mercer 

Craig started working in the investment industry in 1999, during which time he has worked across a 
range of disciplines. This has included working as an asset consultant to large institutional 
investors, as the head of global emerging markets research for Watson Wyatt (now Willis Towers 
Watson) and serving as the head of risk management for the investment firm Dalton Investments 
LLC. 

5.3 Trustee’s Obligations and Rights  

The assets of the Fund will generally be held by the Trustee through appointed prime brokers, 
custodians, nominees, agents or delegates.   

The Trustee is also responsible for keeping the Fund's register of Members, for arranging the issue, 
redemption and valuation of Units and for the preparation of audited financial statements. 

The Trustee is entitled to be indemnified out of the Fund from and against any and all liabilities 
arising in connection with the performance of its duties other than those liabilities arising from its 
fraud, negligence or breach of trust.  However, the Trustee will not be liable for the acts or 
omissions of any agent, delegate or delegated custodian (other than an associate of the Trustee) 
nor shall the Trustee be liable for any loss suffered by the Fund as a result of the liquidation, 
bankruptcy or insolvency of any agent, delegate or delegated custodian (other than an associate of 
the Trustee) appointed by it unless the Trustee failed to exercise reasonable care in the selection of 
such third party.  
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6 Investing in the Fund 

6.1 Subscriptions 

Units may be issued by the Trustee on any Dealing Day in respect of applications received. 

To apply for Units in the Fund, applicants must complete and sign the application form 
accompanying this IM and return the completed form along with the relevant requested information 
(including various documentation required for any AML/CTF law purposes) in accordance with the 
procedures detailed in the application form.  

Application forms may be sent to the Fund Administrator by facsimile or email provided the original 
follows promptly. 

In the normal course, applications must be received by 4pm Melbourne time on the Business Day 
prior to the relevant Dealing Day or by such other time as the Trustee may determine in any 
particular case.  The Dealing Day is the first Business Day in each calendar month. 

The subscription price of Units will be based on the Net Asset Value per Unit calculated as 
described in Section 9.3. 

The Trustee may reject an application in whole or in part without giving any reason for the rejection. 

The minimum initial investment in the Fund is 500,000 AUD. The Trustee may alter or waive the 
minimum initial investment amount from time to time without notice to investors. 

Unless the Trustee agrees otherwise, applications for Units in the Fund of less than 500,000 AUD 
will only be considered if the applicant is a Wholesale Client under the Corporations Act.  

Application monies must be made in Australian dollars. 

By applying for Units, an investor agrees to be bound by the terms of the Constitution as amended 
from time to time.  

6.2 Joint applications 

Applicants may jointly apply for Units in the Fund. The Trustee may reject a joint application in 
whole or in part without giving any reason for the rejection. 

Persons registered jointly as holders of a Unit hold as joint tenants and not as tenants in common 
unless the Trustee otherwise agrees. 

6.3 Additional applications 

Additional applications may be made by ticking the further investments box on the application form.  
The minimum additional investment in the Fund is 100,000 AUD. The Trustee may alter or waive 
the minimum additional investment amount from time to time.  

6.4 Issue of Units 

Units will only be issued (subject to acceptance by the Trustee) at the time which is the earlier of: 

 the time the issue of Units is recorded in the register; and 

 the later of the time when: 

 the Trustee accepts the application for Units; and 

 the Trustee or its agent receives the application money (even if paid into the applications 
account or received in the form of a cheque) and all required information (including 
relevant AML/CTF law documentation). 
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Unit certificates will not be issued.  A confirmation notice will be sent as soon as practicable to 
successful applicants on acceptance of their application and receipt in cleared funds of their 
application monies. 

Units which are issued on a reinvestment of distribution are taken to be issued on the first Business 
Day after the end of the Distribution Period to which the distribution relates.  

6.5 Series of Units  

In order to ensure that Unitholders bear any Performance Fee payable to the Trustee according to 
the actual performance of their Units, a new series of Units will be created on each Dealing Day on 
which Units are issued.  A Unit shall represent such number of undivided units or such fraction of 
an undivided unit in the Fund (calculated to eight decimal places) as is determined in accordance 
with the following provisions: 

(i) where there is only one series of Units in issue, each Unit of such series shall represent one 
undivided unit in the Fund; 

(ii) where there are two or more series of Units in issue: 

(a) the initial series in issue will be referred to as the "Reference Series"; 

(b) New Units of a series other than the Reference Series (“New Series Units”) shall be 
issued at a Subscription Price based on the Net Asset Value per Unit of the Reference 
Series (before the deduction of any Performance Fee except where the New Series Units 
are issued on the first Dealing Day in July in which case the issue price will be the Net 
Asset Value per Unit of the Reference Series as at the last Valuation Point in June);  

(c) if all Units of the initial series of New Units are redeemed, the Trustee may substitute 
another series of Units as the Reference Series and may make such adjustments to the 
number of undivided units of the Fund represented by a Unit of each other series as it 
shall in its absolute discretion deem necessary in order to ensure that each series bears 
its proper proportion of the Fund’s liabilities. 

6.6 Consolidation of Units 

As soon as practicable after the last Valuation Point in June in each year, all New Units in all series 
which shall have borne a Performance Fee in respect of the relevant year will normally be 
consolidated into a single series, being the oldest series to have borne a Performance Fee in 
respect of the relevant year. The Performance Benchmark for all New Units of the consolidated 
series will be the Net Asset Value per Unit of the consolidated series as at the last Valuation Point 
in June, after payment of the Performance Fee. 

The Trustee has broad powers to consolidate series in circumstances where the consolidation will 
not result in a reduction of the relevant Performance Benchmark. 

 

6.7 Interest on application money 

Any interest earned on money held in the applications account earned by the Trustee will be kept 
by the Fund. 
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7 Withdrawals and transfers 

7.1 Redemption requests 

Units may be redeemed on each Dealing Day.  

Redemption requests, in a form approved by the Fund Administrator or Trustee, must be received 
by 4pm Melbourne time on the Dealing Day immediately preceding the relevant Dealing Day, or by 
such other time as the Trustee may determine in any particular case.  

 Redemption notices must state the number of Units to be redeemed and the series of the Units. If 
the series is not specified and the Unitholder has acquired Units at different times and 
subsequently redeems part of their holdings, Units will be redeemed on a ‘first acquired, first 
redeemed’ basis. 

The redemption price is for the relevant series calculated as described in Section 9.3. 

Redemption proceeds will normally be paid to Members in cash within ten (10) Business Days of 
the relevant Dealing Day. 

Partial redemptions of a holding of Units may be effected provided that such redemptions will not 
result in the Unitholder holding less than 10,000 Units or Units with an aggregate Net Asset Value 
of less than A$100,000 (whichever is the lesser) or such minimum number or value of Units as may 
from time to time be specified by the Trustee.   

The Fund's obligation to redeem Units is subject to postponement if requests are received in 
respect of any one Dealing Day for redemptions representing in aggregate more than ten percent 
(10%) of the Units in issue.  In such case, the Trustee may reduce all, but not some, of these 
requests pro rata so that they cover no more than ten percent (10%) of the Units issued.  Any part 
of a Redemption Notice to which effect is not given by reason of the exercise of this power by the 
Trustee will be treated as if the request had been made in respect of the next Dealing Day (without 
any priority over subsequent redemption requests) and all following Dealing Days (in relation to 
which the Trustee has the same power) until the original request has been satisfied in full.  

The right of any Unitholder to require the redemption of Units will be suspended during any period 
when the calculation of the Net Asset Value is suspended by the Trustee.  Redemption notices will 
be irrevocable except in the event of a suspension of redemptions. 

Units are taken to be redeemed at the time which is the earlier of: 

 the time the redemption is recorded in the register; or 

 the time as at which the Trustee has received and accepted a redemption request in respect 
of the Units whether or not the applicable redemption price has been calculated at that time. 

The Trustee has the power to satisfy redemption request by transferring assets in specie to the 
redeeming Unitholder. 

The Trustee has the right to redeem compulsorily any outstanding Unites if the Net Asset Value of 
the Fund falls below 5,000,000 AUD.  

7.2 Transfers of Units 

Units may be transferred with the approval of the Trustee. Transfer requests must use a form 
approved by the Trustee, be accompanied by any evidence the Trustee reasonably requires to 
show the right of the transferor to make the transfer (including satisfactory evidence that the 
transferee is a Wholesale Client under the Corporations Act) and, if the Trustee requires, be 
presented for registration duly stamped. 

A transfer is not effective until registered. 
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The Trustee may refuse to register a transfer of Units if for example: 

 the proposed transferee has not provided the Trustee with all required information (including 
for AML/CTF law purposes); 

 the transfer could breach applicable laws;  

 the transfer could adversely affect the tax or regulatory status of the Fund; or 

 where the proposed transferee is a competitor of the Trustee.  
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8 Distributions 

The Fund will distribute income, if any, on an annual basis as at the end of June or more regularly 
at the Trustee’s discretion, in proportion to a Member’s holding of Units. 

Distributions will be reinvested automatically in additional Units in the relevant class on the next 
Business Day after the distribution, unless a Member elects to receive a cash distribution. 

Investors can elect on the application form to have their distributions: 

(a) reinvested in additional Units in the same class; or 

(b) paid directly to a nominated external bank account. 

In the absence of any such election, the default position is that distributions will be reinvested in 
additional Units.  Any distributions paid in cash will generally be paid within one month after the end 
of the Distribution Period.  

8.2 Change of instructions 

If you wish to change your distribution payment instructions, please mail an original, signed, written 
request to the Fund Administrator, which must be received at least twenty-one (21) days’ prior to 
the end of the relevant Distribution Period to be effective. 
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9 Valuations and unit pricing 

9.1 Valuation policy 

The Net Asset Value of the Fund will be determined as at each Valuation Point and will be the 
market value of the assets of the Fund, any amounts owing to the Fund, less any liabilities of the 
Fund. 

In determining the Net Asset Value of the Fund, the securities of the Fund which are normally 
listed, traded or dealt in on a regulated market shall be valued at the last traded price as at the 
close of business on the market which in the opinion of the Trustee is the principal regulated 
market for such securities. If the market price is unrepresentative or not available the value of such 
security shall be its probable realisation value as at the close of business which must be estimated 
with care and in good faith using a fair value methodology overseen by senior management.  

Securities listed or traded on a regulated market but acquired or traded at a premium or at a 
discount outside or off the relevant market may be valued taking into account the level of premium 
or discount at the date of the valuation. The Trustee must ensure that the adoption of such a 
procedure is justifiable in the context of establishing the probable realisation value of the security. 

Notwithstanding the foregoing, the Trustee may permit some other method of valuation to be used 
if it considers that such valuation better reflects the fair value. 

 The Fund adopts International Financial Reporting Standards ("IFRS") in the preparation of its 
annual financial statements. 

9.2 Unit pricing 

The Net Asset Value for a Unit in a series on a Dealing Day shall be determined by apportioning 
the Net Asset Value of the Fund between each series, having regard to the number of Units in each 
series on issue.  That amount is then adjusted to reflect, amongst other things, the assets and 
liabilities referable to the particular series as at that time, then divided by the total number of Units 
in the series immediately prior to the Dealing Day.  

 

9.3 Subscription and Redemption Prices 

The Subscription Price of a Unit in the Fund is equal to the Net Asset Value of the Reference 
Series Unit as at the Valuation Point on the relevant Dealing Day plus any Transaction Costs. A 
new series may be issued at each Dealing Day. 

The Redemption Price of a Unit in the Fund is equal to Net Asset Value of that Unit in the relevant 
series as at the Valuation Point on the relevant Dealing Day less any Transaction Costs.  

In calculating the Subscription and Redemption Price of a Unit, the Fund’s assets and liabilities are 
apportioned between each series by reference to the numbers of undivided Units in the Fund 
represented by the aggregate number of Units of each series.   

The allocated net assets for each series is then adjusted for any specific assets and liabilities 
specifically attributed to a relevant series.  The Net Assets is divided by the number of Units of the 
relevant series, the resulting amount being rounded to the nearest cent (0.5 of a cent being 
rounded up for the benefit of the Fund). 

9.4 Suspension of Valuations 

The Trust Deed provides that the Trustee may declare a suspension of the determination of the Net 
Asset Value of the Fund and/or redemptions of Units for the whole or any part of any period during 
which: 
 
(i) there is a closure of or the restriction or suspension of trading on any securities market on 

which a substantial part of the investments of the Fund is normally traded or a breakdown in 
any of the means normally employed by the Trustee in ascertaining the prices of investments 



Optimal Japan and Asia Trust 
 

 King & Wood Mallesons 
 

Optimal Japan and Asia Trust 
July 2018 

16 

 

or the Net Asset Value of the Fund or in determining the subscription price or redemption price 
of a Unit; or 

 
(ii) for any other reason, the prices of investments held or contracted for by the Trustee for the 

account of the Fund cannot, in the opinion of the Trustee, reasonably be ascertained; or 
 
(iii) circumstances exist as a result of which, in the opinion of the Trustee, it is not reasonably 

practicable to realise any investments held or contracted for the account of the Fund; or 
 
(iv) the remittance or repatriation of funds which will or may be involved in the realisation of, or in 

the payment for, the investments of the Fund or the subscription realisation of Units is delayed 
or cannot, in the opinion of the Trustee, be carried our promptly at normal rates of exchange. 

 
Such suspension shall take effect immediately upon the declaration by the Trustee of such 
suspension and thereafter there shall be no determination of the Net Asset Value of the Fund 
and/or redemptions of Units until the Trustee shall declare the suspension at an end, except that 
the suspension shall terminate in any event on the day following the first Business Day on which: 
 
(i) the condition giving rise to the suspension shall have ceased to exist; and  
 
(ii) no other condition under which suspension is authorised shall exist. 
 
Whenever the Trustee shall declare such a suspension of the determination of the Net Asset Value 
of the Fund and/or redemptions of Units it shall, as soon as may be practicable after any such 
declaration and at least once a month during the period of such suspension, cause a notice, stating 
that such declaration has been made, to be given to Unitholders and to all those (whether 
Unitholders or not) whose applications to subscribe for or redeem Units shall have been affected by 
such suspension. 
 
No Units may be issued or redeemed during such a period of suspension.  All reasonable steps will 
be taken to bring any period of suspension to an end as soon as possible. 
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10 Fees and expenses 

The fees listed below are applicable as at the date of this IM. The fee amounts are quoted 
exclusive of GST.  

10.1 Trustee’s fees (including performance fees) 

The Trustee will receive a management fee currently at the rate of one percent (1%) per annum of 
the Net Asset Value calculated at each Valuation Point and payable monthly in arrears.  

In addition, the Fund will (if applicable) pay to the Trustee a performance fee payable in respect of 
each Performance Period.  For a Unit: 

 the first Performance Period begins on its issue date and ends on the earlier of the date of 
its redemption and the next 30 June; and 

 each subsequent Performance Period begins on the 1 July immediately following the end 
of the preceding Performance Period and ends on the earlier of the date of its redemption 
and the next 30 June. 

The Performance Fee for a Unit for a Performance Period will be an amount equal to fifteen 
percent (15%) multiplied by greater of zero and the amount by which: 

 the Net Asset Value per Unit for the relevant Series (disregarding any allowance or 
provision for the Performance Fee) plus the sum of any and all distribution amounts 
declared and during the Performance Period and each prior Performance Period up until a 
Performance Fee was last payable on the Unit; 

exceeds  

 the High Watermark for the Unit.   

The High Watermark for a Unit is the higher of the Unit Subscription Price and the Net Asset Value 
for the Unit immediately after the end of the last Performance Period in respect of which a 
Performance Period was payable in respect of the Unit (if any).   

In order to ensure that Unitholders bear the performance fee according to the actual performance 
of their Units, a separate series of Units will be issued on each Dealing Day and the performance 
fee payable will be calculated by reference to the increase in the Redemption Price per Unit of the 
relevant series.   

Where Units are redeemed part way through a year, the performance fee payable in respect of the 
Units redeemed will be calculated as at the Valuation Point relating to the date of redemption. 

10.2 Commissions 

The Trustee may, from time to time, enter into arrangements with other parties under which they 
may make payments to such parties in return for promoting the Fund. The related commissions will 
be borne by the Trustee. 

10.3 Fund expenses 

The Fund will bear the costs incurred of all brokerage (if any) payable on the purchase or sale of 
investments, interest on borrowings and fees in respect thereof, fees and expenses of charged by 
the cash custodian, fund administrator, auditors and legal advisers to the Trustee, the cost of 
printing and distributing the annual and semi-annual reports and statements and all other operating 
and administrative expenses. 
 
The Trustee is entitled to be indemnified out of the Fund for any liability incurred by the Trustee in 
properly performing or exercising any of its powers or duties in relation to the Fund, except for 
liabilities arising from fraud, breach of trust or negligence by the Trustee. 
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10.4 Transactions with the Trustee 

The Trustee and/or any company associated with it may enter into portfolio transactions for or with 
the Fund either as agent, or with the approval of the Trustee, deal as a principal with the Fund in 
accordance with normal market practice. 
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11 Risks 

Investors should be aware that there is no guarantee that the implementation of the investment 
objective or process will not result in losses to investors. 

The return of capital and the performance of the Fund are not guaranteed by any person or 
organisation, including the Trustee. Therefore, each investor should carefully consider the risks of 
investing and, where necessary, seek professional advice as to the suitability of investing in the 
Fund. Some risks of investing in the Fund include, but are not limited to the following (which does 
not purport to be an exhaustive list of risk factors). 

11.1 Global and domestic economic conditions risk 

This is the risk that the value and income of the Fund’s assets may be adversely affected by 
instability in global market conditions.  If this were to happen, it is not possible for the Trustee to 
predict how long these market conditions will persist and what effect they will ultimately have on 
global market conditions, investors’ confidence or on the financial performance of the Fund. 

11.2 Equity risks 

Prices of equities fluctuate daily dependent on market conditions. Markets can be influenced by a 
series of factors such as political and economic news, corporate earnings reports, demographic 
trends, catastrophic events and wider market expectations. It is worth noting that the value of 
equities can fall as well as rise and investors into equities funds may not get back the amount that 
was originally invested. By investing in equities, the Fund could potentially incur significant losses. 

11.3 Foreign Currency Markets 

The Fund will have exposure to fluctuations in currency exchange rates where it invests directly or 
indirectly in securities denominated in currencies other than Australian dollars.  The Trustee may, in 
part, seek to offset the risks associated with such exposure through foreign exchange hedging 
transactions.  The markets in which foreign exchange transactions are effected are highly volatile, 
highly specialised and highly technical.  Significant changes, including changes in liquidity and 
prices, can occur in such markets within very short periods of time, often within minutes.  Foreign 
exchange trading risks include, but are not limited to, exchange rate risk, interest rate risk and 
potential interference by foreign governments through regulation of local exchange markets, foreign 
investment, or particular transactions in foreign currency. 

11.4 Liquidity of Investment Portfolio 

The market for some securities in which the Trustee may invest may be relatively illiquid.  Liquidity 
relates to the ability of the Trustee to sell an investment in a timely manner.  The market for 
relatively illiquid securities tends to be more volatile than the market for more liquid securities.  
Investment of the Fund's assets in relatively illiquid securities and loans may restrict the ability of 
the Trustee to dispose of its investments at a price and time that it wishes to do so.  The risk of 
illiquidity also arises in the case of over-the-counter transactions.  There is no regulated market in 
such contracts, and the bid and offer prices will be established solely by dealers in these contracts. 

11.5 Short Selling 

The Trustee may sell securities of an issuer short.  If the price of the issuer’s securities declines the 
Trustee may then cover the short position with securities purchased in the market.  The profit 
realised on a short sale will be the difference between the price received in the sale and the cost of 
the securities purchased to cover the sale. 

The possible losses from selling short a security differ from losses that could be incurred from a 
cash investment in the security; the former may be unlimited, whereas the latter can only equal the 
total amount of the cash investment.  Short selling activities are also subject to restrictions imposed 
by the various national and regional securities exchanges, which restrictions could limit the 
investment activities of the Trustee. 
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11.6 Stock Borrowing 

The Trustee may borrow securities for the account of the Fund on terms that such securities may 
be recalled by the lender at short notice.  If the securities are recalled, the Trustee may be required 
to unwind a strategy early, which may result in losses.  The Trustee will endeavour to borrow non-
recallable stock where possible. 

11.7 Leverage 

The Fund may be leveraged by borrowing and, as outlined earlier, the Trustee may also engage in 
investment strategies that constitute leverage should the Trustee consider this necessary or 
desirable.  Such strategies may include the borrowing and short selling of securities and the 
acquisition and disposal of certain types of derivative securities and instruments such as swaps, 
futures and options. 

Whilst leveraging creates an opportunity for greater total returns it also exposes the Fund to a 
greater risk of loss arising from adverse price changes.  For a further explanation of the risks 
involved in entering into certain leveraged transactions see the paragraph below headed 
"Derivatives". 

11.8 Derivatives 

Derivatives include instruments and contracts the value of which is linked to one or more underlying 
securities, financial benchmarks or indices.  Derivatives allow an investor to hedge or speculate 
upon the price movements of a particular security, financial benchmark or index at a fraction of the 
cost of investing in the underlying asset.  The value of a derivative depends largely upon price 
movements in the underlying asset.  Therefore, many of the risks applicable to trading the 
underlying asset are also applicable to derivatives trading.  However, there are a number of other 
risks associated with derivatives trading.  For example, because many derivatives provide 
significantly more market exposure than the money paid or deposited when the transaction is 
entered into, a relatively small adverse market movement can result not only in the loss of the 
entire investment, but may also expose the Fund to the possibility of a loss exceeding the original 
amount invested. 

11.9 Risks associated with OTC instruments  

The Fund may from time to time use both exchange-traded and over the counter instruments as 
part of its investment policy or for hedging purposes. These instruments are highly volatile, involve 
certain special risks and expose investors to a high risk of loss.  Transactions in OTC derivatives 
may involve additional risk as there is no exchange or market on which to close out an open 
position. It may be impossible to liquidate an existing position, to assess or value a position or to 
assess the exposure to risk. 

11.10 Prime Brokerage risk 

In relation to the Fund’s rights to the return of assets equivalent to those of the Fund’s investments 
which have been transferred to the Prime Broker as collateral or margin, the Fund will rank as one 
of the Prime Broker and security custodian’s unsecured creditors and, in the event of the 
insolvency of the Prime Broker and custodian, the Fund might not be able to recover such 
equivalent assets in full. 

11.11 Counterparty risk 

This is the risk of loss which may arise as a result of a counterparty not honouring its financial 
commitment upon settlement of a transaction.  Substantial losses could be incurred if counterparty 
fails to deliver on its contractual obligations or experiences financial difficulties. 

11.12 Regulatory risk 

The risk that the value or tax treatment of an investment in the Fund or its assets, or the 
effectiveness of the Fund’s investment strategy, may be adversely affected by changes in 
government (including taxation) policies, regulations and laws, or changes in generally accepted 
accounting policies or valuation methods. 
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Those changes could also make some investors consider the Fund to be a less attractive 
investment option than other investments, prompting greater than usual levels of redemptions, 
which could have adverse effects on the Fund. 

11.13 Trustee risk 

There can be no guarantee that the Trustee or the Fund will attain any of the objectives stated in 
this document or that the Fund will generate any returns.  The Trustee may retire or be replaced 
and cease to manage the Fund.  

11.14 Performance Fee risk 

The performance fee payable to the Trustee may create an incentive for the Trustee to make 
investments that are riskier or more speculative than would be the case in the absence of a 
performance fee. Prospective investors should note that the management fee and performance fee 
payable are based in part upon unrealised gains (as well as unrealised losses), and that such 
unrealised gains and losses may never be realised by the Fund.  

11.15 Operational compliance risk 

Operational risk relates to the risk of loss resulting from inadequate or failed internal control 
processes, information technology systems or from external service providers which may impact on 
the administration of the Fund. 

11.16 Taxation risk 

Change to the current tax regime in Australia or overseas may affect the Fund and its Members. 
The Trustee is not responsible for the taxation consequences of any such changes, or, more 
broadly, of any investor’s investment in the Fund. 

11.17 Capital risk 

The regulatory environment for financial service providers, such as the Trustee, is becoming 
increasingly onerous.  Further changes to the regulatory environment for financial service providers 
in either Australia or overseas may have an adverse impact on the operations and performance of 
the Fund. 

The repayment of capital is not guaranteed.  You could lose some or all of your money invested in 
the Fund. 
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13 Taxation considerations 

A brief outline of certain Australian income tax issues potentially affecting the Fund and Members 
who are Australian tax residents follows below.  A potential investor should not rely on this outline 
to make an investment decision.  It is an outline only, and as taxation is complex and different 
investors have different circumstances, potential investors should seek professional taxation advice 
prior to making an investment decision.  As the individual taxation positions of Members will not be 
known, such considerations will not, therefore, be taken it into account by the Fund in making 
investment decisions.  

The outline below assumes that the Fund will not “control” or be taken to control (directly or 
indirectly) any entity into which it invests and that any foreign entity into which it invests will not be 
“controlled” or taken to be controlled by Australian residents.   

Depending on your taxation position you may be liable to tax on your share of the net income of the 
Fund, and you may become entitled to certain tax offsets.  

Under the MIT Regime, eligible managed investment trusts (“MIT”) can irrevocably elect to treat the 
disposal or realisation of certain of the trust’s “covered assets” (primarily, shares, units and real 
property) on capital account.  If the Fund is eligible to make the capital account election, the 
intention is that it will do so.  If the Fund is eligible to make the capital account election, but does 
not do so within the requisite timeframe, any gains and losses made on the disposal of certain of 
the Fund’s “covered assets” will be deemed to be on revenue account. 

The elective tax regime (“AMIT Regime”) applies to certain eligible MITs which are known as 
“attribution managed investment trusts” (“AMIT”). If the Fund chooses to make the AMIT election, 
the Trustee will be able to allocate trust components to Members on a fair and reasonable basis in 
accordance with the terms of the trust deed (without the need to satisfy the complex “present 
entitlement” rules). Additionally, an AMIT will be treated as a fixed trust for tax purposes, which will 
provide further certainty for the Fund in respect of certain tax characteristics such as franking 
credits and carry forward tax losses.  

Where the Fund qualifies as an eligible MIT (or AMIT) and elects to treat the Fund’s eligible 
“covered assets” on capital account, Members may obtain the benefit of the capital gains tax 
discount on distributions of qualifying capital gains received from the Fund.  

Where the Fund does not qualify as a MIT (or AMIT), it would need to be considered whether the 
investments of the Fund are held on revenue or capital account under general principles. Certain 
differences in tax treatment may arise for Members in circumstances where the investments of the 
Fund are held on revenue rather than capital account.  

Determining whether the Fund would qualify as a MIT (or AMIT) is complex.  A determination as to 
the eligibility of the Fund as a MIT (or AMIT) would rest, among other things, on the Fund meeting a 
‘widely held’ test and a ‘closely held’ test and this could be subject to change should the make-up 
of the Members change.  

An election into the AMIT Regime could affect the tax treatment of a Member’s investment in the 
Fund. Investors should seek their own advice on the potential impact of the Trustee choosing for 
the AMIT Regime to apply to the Fund. 
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14 Additional information 

14.1 Fund Constitution 

The Fund is governed by its Constitution. The Constitution provides an operational framework for 
the ongoing management of the Fund. It sets out the rights, duties and obligations of Members and 
the responsibilities and duties of the Trustee in respect of the Fund. 

The main operative provisions in the Constitution include provisions in relation to: 

 applications and withdrawals; 

 rights and obligations of Members; 

 valuation of Units; 

 fees and expenses; 

 meetings of Members; 

 the Trustee’s powers and indemnity; 

 the retirement of the Trustee; 

 the liability of Members and the Trustee; and 

 termination of the Fund. 

Holding Units in the Fund does not give a Member the right to participate in the management or 
operation of the Fund. 

The Constitution will be made available for inspection by contacting the Trustee. 

14.2 Amendment or withdrawal of the Information Memorandum 

The Trustee may amend or withdraw this IM at any time and may reissue a new or amended 
information memorandum from time to time. 

14.3 Rounding 

The Net Asset Value of the Units will be rounded down or up to eight (8) decimal places or any 
number of decimal places determined by the Trustee. Any excess which results from rounding 
becomes an Asset. Only whole cents are to be paid, and any remaining fraction of a cent becomes 
an Asset. 

14.4 Prime brokerage and custody  

Goldman Sachs International (“Prime Broker”) has been appointed as a Prime Broker and 
Custodian to the Fund pursuant to a prime brokerage agreement and a number of product specific 
supplemental documents (together the “Prime Brokerage Agreement”).  The Prime Broker is 
authorised by the Prudential Regulation Authority and regulated by the Financial Conduct Authority 
(“FCA”) and the Prudential Regulation Authority of the United Kingdom in the conduct of its 
investment business and its ultimate parent, The Goldman Sachs Group, Inc., has a Specified 
Credit Rating. In its capacity as Prime Broker, the Prime Broker may execute purchase and sale 
orders for the Fund, and clear and settle such orders and orders executed by other brokers.  In 
addition, the Prime Broker may enter into off-exchange contracts with the Fund as principal. The 
Prime Broker will also provide the Fund with financing lines, and short selling facilities. 
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As Custodian, the Prime Broker will be responsible for the safekeeping of all the investments and 
other assets of the Fund delivered to it (“Custody Assets”) other than those transferred to the 
Prime Broker as collateral or margin.  The Prime Broker will identify, record and hold the Custody 
Assets in such a manner that the identity and location thereof can be identified at any time and so 
that the Custody Assets shall be readily identifiable as property belonging to, and held for the 
benefit of, the Fund and as separate from any of the Prime Broker’s own property.  

The Prime Broker may hold the Custody Assets with a sub-custodian, depository or clearing agent, 
including a person connected with the Prime Broker (each a “sub-custodian”) in a single account 
that is identified as belonging to customers of the Prime Broker.  The Prime Broker will identify in its 
own books and records that part of the Custody Assets held by a sub-custodian as being held for 
the Fund. The Custody Assets should thus be unavailable to the creditors of the Prime Broker in 
the event of its insolvency.  However, in the event of an irreconcilable shortfall following the default 
of any sub-custodian, the Fund may share in that shortfall proportionately with the Prime Broker’s 
other customers. Assets of the Fund held as collateral or margin is not required to be segregated 
and in the event of the Prime Broker’s insolvency may not be recoverable in full. 

In accordance with the FCA’s Custody Rules, the Prime Broker will exercise reasonable skill, care 
and diligence in the selection of any sub-custodian and will be responsible to the Fund for the 
duration of any sub-custody agreement for satisfying itself as to the ongoing suitability of such sub-
custodian, for the maintenance of an appropriate level of supervision over such sub-custodian and 
for confirming by means of appropriate periodic enquiries that the obligations of such sub-custodian 
continue to be competently discharged.  

The Prime Broker will only be responsible for losses suffered by the Fund as a direct result of its 
negligence or bad faith in the appointment and monitoring of any non-affiliated sub-custodian or 
nominee.  Otherwise the Prime Broker shall not be liable for any act or omission, or for the 
solvency, of any non-affiliated sub-custodian or nominee.  Notwithstanding the foregoing, the Prime 
Broker accepts the same level of responsibility as it does for itself for companies controlled by the 
Prime Broker whose business consists solely of acting as a nominee holder of investments or other 
property in respect of any requirements of the FCA’s Custody Rules.  In the case of any act or 
omission on the part of a sub-custodian or its agent which the Fund considers to involve the 
negligence, fraud or wilful default on the part of such sub-custodian or agent, the Prime Broker 
shall, subject to any internal approvals, not to be arbitrarily withheld or delayed, assign to the Fund 
any rights it may have in respect of such act or omission.  In the event that the Fund obtains legal 
advice that such assignment would be ineffective to enable the Fund to pursue its claim, then the 
Prime Broker shall, subject to any internal approvals, not to be arbitrarily withheld or delayed, at the 
Fund’s expense, claim and pursue the appropriate damages or compensation from the sub-
custodian or agent on the Fund’s behalf. 

The Prime Broker shall be liable for damage or loss only to Fund’s account(s) and only to the 
extent arising directly from any act or omission by the Prime Broker that constitutes negligence, 
fraud or wilful default.  The Prime Broker shall not be liable under or in connection with the Prime 
Brokerage Agreement for loss (whether direct or indirect) of business profits, revenue or of data or 
any indirect, consequential or incidental damages, liabilities, claims, losses, expenses, awards, 
proceedings and costs, in each case, regardless of whether the possibility of such damages, 
liabilities, claims, losses, expenses, awards, proceedings and costs was disclosed to, or could 
reasonably have been foreseen by, the Prime Broker and whether arising in contract, in tort or 
otherwise. 

The Fund will indemnify the Prime Broker for any and all expenses, losses, damages, liabilities, 
demands, charges, actions and claims arising out of any act or omission on the part of the Fund or 
that result from the proper performance of the Prime Broker’s obligations under the Prime 
Brokerage Agreement, except to the extent that the same is due to the negligence, fraud or wilful 
default of the Prime Broker. 

The Fund’s obligations to the Prime Broker will be secured by way of a first fixed charge over the 
Custody Assets.  In addition, the Fund’s obligations to the Prime Broker in respect of any financing 
lines and short selling facilities will be secured by transferring to the Prime Broker all rights, title and 
interest in and to certain of the Custody Assets identified for such purposes by the Prime Broker as 
collateral.  Collateral shall pass from the Fund to the Prime Broker free and clear of any liens, 
claims, charges or encumbrances or any other interest of the Fund or any third party and 
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accordingly the Prime Broker may deal with, lend, dispose of, pledge, charge or otherwise use all 
collateral for its own purposes and shall be obliged to redeliver equivalent collateral to the Fund on 
satisfaction by the Fund of all its obligations to the Prime Broker and its affiliates.  The Fund will not 
be required to post collateral (excluding cash) with a market value in excess of 200 per cent of the 
value of the Fund’s obligations to the Prime Broker.  

The Custody Assets may be borrowed, lent, charged or otherwise used by the Prime Broker for its 
own purposes, whereupon such Custody Assets will become the property of the Prime Broker or 
become subject to a charge in favour of the Prime Broker, as the case may be. The Fund will have 
a right against the Prime Broker for the return of equivalent assets and will rank as an unsecured 
creditor in relation thereto. In the event of the insolvency of the Prime Broker, the Fund may not be 
able to recover such equivalent assets in full. 

Cash held or received for the Fund by or on behalf of the Prime Broker and subject to the first fixed 
charge would not ordinarily be treated as client money; however, the Fund has requested, and the 
Prime Broker has agreed that Cash not held as collateral but which is held or received for the Fund 
by the Prime Broker and subject to the fixed charge will be treated by the Prime Broker as if it were 
client money and will be subject to the client money protections conferred by the Client Money 
Rules of the FCA. 

The Prime Broker will have no decision-making discretion relating to the Fund’s investments.  
Further, the Prime Broker shall have no obligation to review, monitor or otherwise ensure 
compliance by the Fund with the investment policies, restrictions or guidelines applicable to it or 
any other term or condition of the Fund’s offering document(s). The Prime Broker is a service 
provider to the Fund and is not responsible for the preparation of this document or the activities of 
the Fund and therefore accepts no responsibility for any information contained in this document. 

The Fund reserves the right, in its discretion, to change the prime brokerage and custodian 
arrangements described above including, but not limited to, the appointment of additional prime 
broker(s) and custodian(s). 

The Trustee or the Prime Broker may terminate the Prime Brokerage Agreement at any time upon 
giving not less than 30 days prior written notice to the other party provided always that the Prime 
Brokerage Agreement will be deemed still to be in effect as regards any transaction outstanding at 
the time of such termination. The Prime Broker will be indemnified out of the Fund for any loss 
(including taxation) incurred in the proper performance of GSI’s duties under the Prime Brokerage 
Agreement save where such loss is caused by the Prime Broker’s negligence, fraud, wilful default 
or breach of the Prime Brokerage Agreement. 

14.5 Administration of the Fund 

Apex Fund Services Ltd (“Fund Administrator”) has been appointed by the Trustee pursuant to 
the terms of the Administration Agreement. The Administrator is licensed as a fund administrator by 
the Bermuda Monetary Authority ("BMA") under section 43 of the Investment Funds Act 2006 and 
is part of the Apex Group, a global provider of fund administration services with 36 offices across 
the globe, ISAE 3402/SSAE16 audited, independently owned with over US$535bn under 
administration.  

The Apex Group provides specialist fund administration, unit registrar, corporate secretarial 
services and directors to funds and collective investment schemes globally. The Fund 
Administrator will perform all general administrative tasks for the Fund, including the preparation of 
valuations, keeping of financial records and acting as registrar and transfer agent. The Fund 
Administrator shall receive an annual fee calculated in accordance with its customary schedule of 
fees and is also entitled to be reimbursed for all out of pocket expenses properly incurred in 
performing its duties as Fund Administrator.  
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Under the Administration Agreement, the Fund Administrator will not, in the absence of gross 
negligence, wilful default or fraud on its part, be liable to the Fund or to any investor for any act or 
omission, in the course of, or in connection with, providing services to the Fund or for any losses, 
claims, damages, liabilities and expenses or damage which the Fund may sustain or suffer as the 
result of, or in the course of, the discharge by the Fund Administrator of its duties pursuant to the 
Administration Agreement.  

Under the Administration Agreement, the Fund will indemnify the Fund Administrator to the fullest 
extent permitted by law against any and all judgments, fines, amounts paid in settlement and 
reasonable expenses, including legal fees and disbursements, incurred by the Fund Administrator, 
save where such actions, suits or proceedings are the result of fraud, wilful misconduct or gross 
negligence of the Fund Administrator.  

In accordance the Administration Agreement terms, the services of the Fund Administrator may be 
terminated by at least 90 days written notice from either the Fund or the Fund Administrator (or 
such shorter notice period as the parties may agree to accept) or earlier on the liquidation of either 
the Fund or the Fund Administrator. 

Neither the Fund Administrator nor its employees, or agents are directly involved in the business 
affairs, organisation, sponsorship or management of the Fund; nor are they responsible for the 
preparation or issue of this IM other than the description above. 

14.6 Cash Custodian 

ANZ Banking Group Limited ("ANZ") has been appointed as the Cash Custodian of the uninvested 
cash of the Fund. 

The Cash Custodian will not be responsible for any cash or other assets held by the Prime Broker 
and Custodian or other brokers or intermediaries appointed Company.  The Cash Custodian is 
responsible solely for the safekeeping of the cash of the Company held in its possession. 

14.7 Other Service Providers 

As at the date of this document, the Trustee has appointed the service providers listed at page 2 of 
this IM to provide services to the Fund. The service providers may be changed, or added to, at any 
time without notice to investors in the Fund. 

14.8 Privacy Policy 

The Trustee and its affiliates ("us," "we" or "our") recognise and respect the importance of our 
customer’s personal information and all-encompassing legislation.  

To offer you the financial products and services you seek, we collect, maintain, and use information 
about you on a routine basis. To help you better understand how your personal information is 
protected by us, we are providing you with our Privacy Policy describing our practices and policies 
with respect to the privacy of customer information. 

In the event you terminate your customer relationship with us, or become an inactive customer, we 
will continue to adhere to our Privacy Policy. 

14.9 Your personal information 

When we refer to personal information we mean information from which your identity is apparent. 
This information may include information or an opinion about you, from which your identity can 
reasonably be ascertained. Where reasonable and practicable we will collect your personal 
information only directly from you. 
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14.10 Disclosing your personal information 

To enable us to maintain a successful business relationship with you, we may disclose your 
personal information with other organisations associated with the processing and management of 
the Fund.  

The types of organisations to which we are likely to disclose information about you include the 
Administrator, the Custodian, financial institutions, accountants and lawyers. Where possible, we 
will inform you, at or before the time of collecting your personal information, the types of 
organisations that we intend to disclose your personal information to. 

Prior to disclosing any of your personal information to another organisation, we will take all 
reasonable steps to satisfy ourselves that:  

(a) the organisation has a commitment to protecting your personal information at least equal to 
our commitment; and  

(b) you have consented to us doing so. 

Sometimes, we may be required or authorised by law to disclose your personal information. 
Circumstances in which we may disclose your personal information would be to a Court or Tribunal 
in response to a request or in response to a subpoena or to government agents such as the 
Australian Taxation Office (“ATO”), Centrelink or the Federal Police. 

14.11 Employee access to your information 

We maintain physical, electronic and procedural safeguards that comply with State and Federal 
legislation to guard your personal information. We consciously train our employees and agents to 
be sensitive about confidentiality and customer privacy. We restrict access to personal information 
about you to those employees who need to know that information so that we can provide financial 
services to you. 

14.12 This policy statement does not expand legal obligations 

This policy statement is not intended to create any liability other than that already found in the law. 

14.13 Change in our Privacy Policy 

We are constantly reviewing all of our policies and attempt to keep up to date with market 
expectations. As a consequence we may change this Privacy Policy from time to time or as the 
need arises. 

14.14 AML 

The AML/CTF law requires potential investors to provide certain information to verify their identity. 
The requirements that relate to applying for Units in the Fund are set out in the “Identity 
Verification” section of the application form. 

14.15 FATCA 

The Fund is registered as a Reporting Australian Financial Institution under the Australian IGA and 
conducts due diligence on prospective investors and Members in the Fund to comply with its 
obligations under the Australian IGA in respect of the Fund.  Prospective investors will need to 
provide the Trustee with certain information and/or documentation when applying for Units in the 
Fund and Members may need to provide the Administrator with certain information and/or 
documentation on request. 

The Trustee will report information in respect of certain Members and their Units to the 
ATO.  Broadly, the Trustee will report information in respect of Members who are U.S. citizens or 
residents, certain types of U.S. entities or certain types of non-U.S. entities that are controlled by 
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one or more US citizens or residents, as well as information on any payments the Fund makes to 
Nonparticipating Financial Institutions under the Australian IGA.  If a Member does not provide the 
Trustee with the required information and/or documentation upon request, the Trustee may be 
required to report information in respect of that Member and its Units to the ATO.  In accordance 
with the Australian IGA, the ATO will share FATCA information reported to it with the US Internal 
Revenue Service. 

Potential investors should consult with their tax advisers for further information on how the Fund’s 
due diligence and reporting obligations under the Australian IGA may affect them. 

14.16 CRS 

The OECD Common Reporting Standard for Automatic Exchange of Financial Account Information 
(“CRS”) requires certain financial institutions to report information regarding certain accounts to 
their local tax authority and follow related due diligence procedures. Members may be requested to 
provide certain information and certifications to ensure compliance with the CRS. A jurisdiction that 
has signed the CRS Competent Authority Agreement may provide this information to other 
jurisdictions that have signed the CRS Competent Authority Agreement.  Australian legislation 
implementing the CRS received Royal Assent on 18 March 2016 and took effect from 1 July 2017.   
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15 Definitions 

 

Administrator Apex Fund Services Ltd and any of its affiliates it delegates its 
responsibilities to or any other body corporate appointed by the Trustee 
from time to time to provide administration services in respect of the 
Fund. 

AMIT Regime The arrangements in the Income Tax Assessment Act 1997 dealing with 
trusts that are attribution managed investment trusts as defined in 
Division 276 of Part 3-25 of that Act. 

AML/CTF law The Anti-Money Laundering and Counter-Terrorism Financing Act 2006 
(Cth) and any Anti-Money Laundering and Counter-Terrorism Rules 
registered by AUSTRAC. 

ASIC The Australian Securities and Investments Commission. 

Assets All the property, rights and income of the Fund, but not application 
money or property in respect of which Units have not yet been issued, 
proceeds of redemption which have not yet been paid and any amounts 
which have been set aside for distribution to Members. 

AUD The Australian dollar. 

Australian IGA The Agreement between the Government of Australia and the 
Government of the United States of America to Improve International 
Tax Compliance and to Implement FATCA signed on 28 April 2014. 

Business Day Any day on which banks are open for general banking business in 
Melbourne (not being Saturday, Sunday or public holiday in that place). 

Cash custodian ANZ Banking Group Limited or any other body corporate appointed by 
the Trustee from time to time to hold custody of the Fund’s cash 
balances. 

Constitution The trust deed of the Fund, which sets out the rights and responsibilities 
of the Unitholders and the Trustee in relation to the Fund. 

Corporations Act The Corporations Act 2001 (Cth) and Corporations Regulations 2001 
(Cth), as amended from time to time. 

CRS The OECD’s Common Reporting Standard for Automatic Exchange of 
Financial Account Information.  

Dealing Day The first Business Day on each calendar month or any additional day or 
days as the Trustee may from time to time determine.  

Distribution Calculation 
Date 

The last day of each Financial Year and such other days as the Trustee 
determines. 

Distribution Period Means:  

(a) for the first Distribution Period, the period from the establishment of 
the Trust to  the next Distribution Calculation Date; 

(b) for the last Distribution Period, the period beginning the day after 
the preceding Distribution Calculation Date to the date of 
termination of the Trust; and 
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(c) in all other circumstances, the period beginning on the day after the 
preceding Distribution Calculation Date to the next occurring 
Distribution Calculation Date; 

FATCA Means: 

(a)  sections 1471 to 1474 of the U.S. Internal Revenue Code of 1986 
(including any regulations or official interpretations issued with 
respect thereof and any amended or successor provisions); 

(b) any treaty, law, regulation or other official guidance enacted in any 
other jurisdiction, or relating to an intergovernmental agreement 
between the United States and any other jurisdiction, which (in 
either case) facilitates the implementation of paragraph (a) above; 
or 

any agreement pursuant to the implementation of paragraphs (a) or (b) 
above with the U.S. Internal Revenue Service, the United States 
government or any governmental or taxation authority in any other 
jurisdiction. 

Financial Year  A year ending on 30 June, or that part of such a year occurring at the 
commencement or termination of the Trust or such other year end as 
the Trustee may nominate after consultation with the Auditor. 

Fund The Optimal Japan and Asia Trust. 

GST Any goods and services tax, consumption tax, value-added tax or any 
similar impost or duty which is or may be levied or becomes payable in 
connection with the supply of goods or services. 

IM  This Information Memorandum inviting applications for Units in the 
Fund. 

Liabilities All present liabilities of the Fund including any provision taken into 
account in determining the liabilities of the Fund, but not liabilities: 

(a) to applicants for Units in respect of application money or property 
in respect of which Units have not yet been issued; or 

(b) to Members, arising by virtue of the right of Members to request 
redemption of their Units or to participate in the distribution of the 
Assets on winding up of the Fund. 

Member A person registered as the holder of a Unit that has not been redeemed 
(including persons jointly registered) or otherwise stated to be a 
Member. 

MIT Regime The arrangements in the Income Tax Assessment Act 1997 dealing with 
trusts that are managed investment trusts as defined in Division 275 of 
Part 3-25 of that Act. 

Net Asset Value In respect of a series of Units, the value of the Assets of the Fund 
attributable to that series of Units, less the value of the Liabilities of the 
Fund attributable to that series of Units.  

Net Asset Value of the 
Fund  

The value of the Assets of the Fund less the value of the Liabilities of 
the Fund. 

Optimal Optimal Fund Management Pty Limited as trustee for the Optimal Japan 
and Asia Trust. 
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Performance Benchmark The highest Net Asset Value per Unit of the relevant series (after any 
performance fee) as at the latest Valuation Point in any previous 
financial year or, if higher, the Subscription Price per Unite paid for the 
Unites in question, or such great amount as the Trustee may determine 
from time to time. 

Prime Broker and 
Custodian 

Goldman Sachs International in its capacity as prime broker and 
custodian in relation to the Fund or any other body corporate appointed 
by the Trustee from time to time to provide such services. 

Recipient A person who receives this information memorandum, electronically, in 
hard copy or otherwise. 

Reference Benchmark MSCI AC Asia Total Return Index comprised of listed equities in Hong 
Kong, Japan, Singapore, China, India, Indonesia, Korea, Malaysia, 
Pakistan, Philippines, Taiwan and Thailand. 

Reference Series The oldest series in existence or such other series as the Trustee 
determines. 

Registered Scheme A trust which is registered with ASIC as a managed investment scheme 
under Chapter 5C of the Corporations Act. 

Trustee Optimal Fund Management Pty Limited 

Unit A unit in the Fund. 

Valuation Point The close of business in the last relevant market to close: 

(i) for weekly valuations, on the last Business Day in each week; 

(ii) for Dealing Days, the last Business Day in the preceding calendar 
month; 

and such other time on such day or days as the Trustee may from time 
to time prescribe. 

Wholesale Client Persons or entities defined as such under the Corporations Act.  

 


