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BETWEEN

1 & A Stewart (Investments) Pty. Ltd. ACN 150135425
of 230 CAMPBELLTOWN RD
DENHAM COURT, NSW, 2565

Australia
{Custodian)
AND
I & A STEWART Pty, Ltd. ACN 139934759
in its capacity as trustee for the Fund
of 230 Campbelitown Rd
Denham Court, NSW, 2565
Australia
(Trustee)
Background
A The Fund is a Regulated Fund and the Trustee is the trustee for the Fund.
In limited circumstances, the law allows the trustee of 2 Regulated Fund fo agree to bomrow
funds to acquire an investment for that Regulated Fund. The relevant faw is in Part 7 of the
SIS Act relating to borrowing by superannuation funds. The exceptions to the general
prohibitich on superannuation funds borrowing provide, among other things, that for a
borrowing arrangement to be allowed:
. legal titfe to the investment must be held by a third party on behalf of the trustee of
the Regulated Fund; and
. the lender's rights against the trustee of the Regulated Fund for any default under the
borrowing arrangement must relate only to the investment for which the trustee will
purchase with the money it borrows.
c The Trustee intends to borrow funds from a lender to acquire the Authorised Investment
under an arrangement of the nature described in Recital B.
[B] The Custodian agrees to act as the third party described in Recital B and to hold titie to the

Authorised Investment under this Deed.

Operative provisions

A Custodian’s Declaration of trust

What does the Custodian hold on trust?

1 The Custodian declares that it will hold the benefit of the Custody Fund on frust for the
Trustee under this Deed, with effect from the date;




1.1 " that the Custodian purchases the Authorised Investment as contemplated by
clause 3; or

1.2 the date on which the Custodian receives any property to be held or applied in
accordance with the trusts under this Deed.

2 The parties agree that the Trust is established and is to be maintained in connection with the
limited recourse borrowing arrangement with the Lender,

What information and money must the Trustee provide?
3 The Custodian and the Trustee agree that;

3.1 the details in the Schedule to this Deed are all the relevant details regarding the
Authorised |nvestment; and

3.2 the Trustee will provide to the Custodian all funds hecessary to enable the
Custodian to purchase the Authorised Investment identified in the Schedule.

When the Trustee does that, it will be taken fo have requested the Custodian, and the
Custodian will be taken o have agreed, to purchase and take legal title to the Authorised
Investment under this Deed.

What is the name of the Custody Trust?
4 The parties agree that the name of the Custody Trust will be the 2 REAGHS FARM,

B Custodian to hoid title

What title must the Custodian hoid?

5 The Custodian agrees that (subject to clause 8), it will maintain legal tifle to the Authorised
Investment until the Trustee directs it under clauses 9 to 12 of this Deed,

What bank accounts are to be used?

6 The Trustee must:

8.1 designate one or more bank accounts of the Fund into which all amounts referred
to in clause 7 may be deposited: ang

6.2 advise the Cusiodian of the details of that bank account or those accounts,

Income, accruals, aceretions

7 The Custodian agrees to deposit, or arrange for the deposit of, the following amounts into
the Cash Account or as otherwise directed by the Trustee;

7.1 any interest, income or other proceeds that the Authorised Investment generates;
and
7.2 any accretions or accruals attributable fo the Authorised tnvestment.




May the Custodian have listed securities held by a CHESS sponsor?

8 If the Authorised Investment is jisted securities, then the Custodian may engage a duly
licensed CHESS sponsor to hold the Authorised Investment — as long as the Custodian first
obtains the Trustee's written consent. The Custodiient 1nay du (hat even though it has an
obiigation to maintain legal title to the Authorised (nvestments.

C Trustee to direct Custodian

What interest does the Trustee have in the Authorised Investment?
9 At all times up to and including the Vesting Date, the Trustee:

9.1 has a vested and indefeasible interest in the Authorised Investment and any other
assets comprising the Custody Fund: and

82 is absolutely entitled to the Authorised Investment and any other assets comprising
the Custody Fund as against the Custodian,

How may the Trustee have the Authorised Investment transferred?

10 The Trustee may in writing direct the Custodian to transfer, or otherwise deal with, the
Authorised Investment and the other assets comprising the Custody Fund. The Custodian
must do as directed. Before the Custadian transfers, or otherwise deals with, the Authorised
Investment and any other asset comprising the Custody Fund as directed by the Trustee, the
Custodian must notify the Lender in writing.

What information must the Custodian collect, provide etc?

11 The Custodian will use its best endeavours to obtain information concerning the Authorised
Invesiment, It will communicate all that information to the Trustes as soon as practicable.
For example, the Custodian must provide the Trustee with any information it needs to heip it
exercise a discretion ahout, say, voting, or about participatirig in bonus issues, capital
reductions, share buy backs, rights plans, and so on.

May the Trustee require the Custodian to execute charge documents?

12 The Custodian must execute all documents the Trustee asks it io execute that are necessary
to charge the Authorised Investment fo secure the Trustee's payment to the Lender of all
money owed in respect of the Authorised Investmaent.

D Restriction on Custodian’s Discretion

13 Notwithstanding any other provision to the contrary set out in this Deed, the exercise of any
Discretion (if any) by the Custodian under this Deed requires the consent of the Trustee in all
instances.




E Trustee's warranties

14 The Trustee warrants that:
14.1 the Fund is a Reguiated Fund;

14.2 the Fund has a written investment strategy which accords in all respects with
Superannuation Law:

14.3 the Trustee's investment in the Authorised Investment accords with the Fund's
written investment strategy;

14.4 the Trustee is the sole trustee of the Fund;
14.5 the Trustee has the Power and authority to enter into this Deed;

146 the Trustee has the power and authority to purchase the Authorised Investment:
and

14.7 this Deed is legally binding on it, and the Deed is enforceable against it in
accordance with its terms,

F Duration of Trust

When does the Trust start and end?

15 The Trust commences on the date described in Clause 1 and terminates on the Vesting
Date.

What must the Trustee do before the Vesting Date?
16 Before the Vesting Date, the Trustee must ensure:

16.1 that all money the Lender foaned to the Trustee in respect of the Authorised
Investment has been repaid; and

16.2 that any security or charge over the Authorised Investment has been discharged in
full,

What must the Custodian and Trustee do on (or soon after) the Vesting Date?

17 On the Vesting Date (or as soon as practicable after the Vesting Date) the Custodian must
either;

17.1 transfer the Authorised nvestment and any other assets comprising the Custady
Fund to the Trustee; or

17.2 otherwise deal with the Authorised Investment and other assets comprising the
Custody Fund as the Trustee may direct in writing.
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Replacement or resignation of Custodian

May the Trustee add, remove, or replace the Custodian?

18

Al any time, the rustee may by deed remove the Custodian, appoint a replacement
custodian or appoint an additional custodian.

What must an outgoing Custodian do?

19

The outgoing Custodian must as 500N as practicable after being removed or replaced:

19.1 sign all documents and do all things necessary to transfer legal title (and any
CHESS Sponsorship) in the Authorised investment and in any other asset
comprising the Custody Fund to the new or continuing custodian; and

18.2 sign all documents and do all things necessary to transfer any charge or security in
respect of the Authorised Investment or any other asset comprising the Custody
Fund to the new or continuing custodian.

What must a continuing Custodian do?

20

If a new Custodian is added, then as soon as practicable the continuing Custodian must sign
all documents and do all things necessary to transfer legal title (and any CHESS
Sponsorship) in the Authorised Investment, and in any other asset comprising the Custody
Fund, to the new custodian jointly with the continuing custodiap.

How may the Custodian resign?

21

22

23

The Custodian may resign by providing at least 60 days written notice to the Trustee. During
the 80 day period, the Custodian must comply with any reasonable directions of the Trustee
concerning completing the steps set outin clauses 19.1 10 19.2.

Trustee indemnifies Custodian

The Trustee agrees to indemnify and keep the Custodian indemnified against all liabilities,
actions, proceedings, demands, claims, costs, damages, stamp duty, taxes, losses and
expenses incurred or sustained by the Custodian or breught or made against the Custadian:

22.1 in relation o the purchase of the Authorised Investment;
222 by virtue of the Custodian holding legal title to the Authorised Investment; and

22.3 as a consequence of the Custodian complying with any direction of the Trustee
under this Deed.

Trustee to pay Gustodian's costs

The Trustee indemnifies the Custodian against, and will pay the Custodian on demand, the
arnount of, all losses, liabilities, costs and expenses (including, without limitation, legal
expenses on a full indemnity basis) and Taxes in connection with:

23.1 the negotiation, preparation, execution, stamping and registration of this Deed;




24

25

26

27

28

23.2 the enforcement or attempted enforcement or preservation or attempted
preservation of any rights under this Deed: and

23.3 any amendment to, or consent, waiver or release of or under, this Deed.

Notices to the parties

All notices to be given to or demands to be made under this Deed must be in writing. They
may he delivered in persan or sent by mail or facsimile to the party's current business
address.

All notices are to be treated as having been served:
25.1 i posted, 48 hours after the date of posting;
252 if delivered personally, on the actual date of receipt; and

253 if sent by facsimile, in the normal course of transmission,

Jointly and Severally Liable

' two or more persons or entities comprise a party to this Deed, then each person or entity is
jointly and severally liable for the obligations of that party under this Deed.

Limitation

Notwithstanding anything else to the contrary contained in this Deed the Custodian and the
Trustee agree that:

27.1 the Custodian's rights against the Trustee for, in connection with, or as a result of
(whether directly or indirectly} either of the following defaults are fimited to rights
refating to the Authorised Investment:

. default on the relevant advance made by the Lender to the Trustee; or
. default on the sum of the borrowing and charges related to that advance;
and

27.2 if the Trustee has a right refating to the Authorised Investment (other than a right to
acquire legal ownership of the Authorised Investment on repayment to the Lender
of the refevant loan), then the Custodian's rights and the rights of any other person
against the Trustee for, in connection with, or as a result of, (whether directly or
indirectly) the Trustee's exercise of its right, are limited to rights relating to the
Authorised Investment,

Compliance with Superannuation Law

The Custodian and the Trustee agree that ali arrangements in respect of the Custody Trust
as contained in, or referred to in, this Deed must be strictly in accordance with
Superannuation Law including, without limitation, for the purpose:
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32
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34

35

36

37

38

39

28.1 of ensuring the concessional tax treatment of the Fund and of ameunts paid info or
out of the Fund; and

282 of the Fund's status as a Regulated Fund.
For this purpose:

29.1 The pravisions of this Deed which (whether expressly or impliedly) confer or
impose discretions, powers, rights or obligations on the parties are to be read as;

28.1.1 extending to confer or impose on the parties any discretions, powers,
rights or obligations as may be necessary to ensure compliance with
Superannuation Law; and

28.1.2 circumscribing any discretions, powers, rights or obligations of the parties
to the extent necessary to ensure compliance with Superannuation Law;
and

202 If a provision of this Deed {(whether express or implied) is inconsistent with this
purpdse, then that provision must be read down to the extent hecessary to ensure
compliance with the requirements of this clause 29, Ifitis not possible to read
down a provision of this Deed in that manner, then that provision is severable
without effecting the validity or enforceability of the remaining part of that provision
or of other provisions in this Deed.

General and interpretation

Time is of the essence of all obligations under this Deed.
This Deed may only be varled or replaced by a document executed by the parties.

Each party must promptiy execute and deliver aif documents and promptly take ali other
action necessary or desirable to effect, perfect or complete the transactions contemplated by
this Deed. )

Each indemnity in this Deed is a continuing obligation, separate ang independent from the
other obligations of the Parties. It survives this Deed's termination,

It is not necessary for a party to incur expense or make payment before enforcing a right of
indemnity conferred by this Deed.

The warranties, undertakings, agreements and continuing obligations in this Deed do not
merge on completion.

This Deed is governed by, and interpreted under, the laws of the Jurisdiction set in the
Schedule.

If a party consists of more than one person, then this Deed binds them Jointly and each of
them severally.

This Deed may be executed in any number of counterparts all of which taken together
constitute one instrument,

If a payment or other act is required to be made or done on a day which is not a Business
Day, then the payment or act must be made or done on the next following Business Day.
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42

43

If a provision in this Deed is held to be itegal, invalid, void, voidable or unenforceable, that
provision must be read down to the extent necessary to ensure that it is not illegal, invalid,
void, voidable or unenforceable,

If it is not possible ta read down a provision of this Deed In the manner described above, that
provision is severable without affecting the validity or enforceability of the remaining part of
that provision or the other provisions in this Deed.

A reference in this Deed to:

42.1 a statute includes regulations under it and consolidations, amendments, re-
enactments or replacements of any of them;

422 a person includes a firm, partnership, joint venture, association, corporation or
other corporate body;

423 a person includes the legal personal reépresentatives, successors and assigns of
that person;

424 any body which no longer exists or has been reconstituted, renamed, replaced or
whose powers or functions have been removed or transferred to anather bady or
agency, is a reference to the body which most closely serves the relevant purposes
or objects of the first-mentioned body;

42.5 this or other document includes the docﬂment as varied or replaced regardiess of
any change in the identity of the parties:

426 ~ the singular includes the plural and vice versa; and
427 2 gender includes the ofher genders.

if a party that is a trustee makes a covenant, agreement, undertaking representation or
warranty, then the covenant, agreement, undertaking, representation or warranty is to be
construed as having been made in the capacity as trustee of the relevant trust,

Definitions

In this deed unless expressed or implied o the contrary:
Authorised Investment means the investment specified in the Schedule,
Cash Account means the account established under clause 6.

Custody Fund means the Authorised Investment together with the following assets
transierred to the Custodian and other amounts which acerue or are paid in respect of the
Authorised Investment:

. all right title and interest of the Custodian from time to time in the Authorised
Investment;

. .all income and other proceeds generated from the holding of the Authorised
Investment; and

. all other income, proceeds, accretions or accruals attributable to the Custody Trust,




Custody Trust means the trust known as "2 REAGHS FARM" created by operation of thig
Deed.

Deed means this trust deed, including all schedules,
Discretion means 4 tight or power to act in accordance with one's own judgment.
Fund meansthe 1 & A Stewart Superannuation Fund.

Lender means each person from whom the Trustee is borrowing in order to acquire
Authorised Investment, as identified in the Schedule.

Regulated Fund means a ‘regulated superannuation fund’ within the meaning of section 19
of the SIS Act and a ‘complying superannuation fund' within the meaning of Part 5 of 8IS
Act,

Schedule means the schedule to this Deed.
SIS Act means the Superannuation Industry (Supervision) Act 1593 {Cth).
Superannuation Law means:

» any law of the Commonwealth of Australia which deals with any aspect of the
Superannuation or taxation in relation to superannuation, including the SIS Act and
the Superannuation | ndustry (Supervision) Regulations 1994 (Cth); and

. any lawful requirement in relation to the Fund by any authority or body that has
responsibility in connection with the regulation of Superannuation, or taxation in
relation to superannuation,

. itincludes:
. changes to any such laws or requirements after the date of this Deed: and

. any proposed law or lawful requirement that the trustee believes may have
retrospective effect.

. Trustee means the trustee for the time being of the Fund, who as at the date of this
‘Deed is the person identified on page 1,

Vesting Date means either-
. the date which is 80 years from the date of thig Deed; or

. any earlier date the Custodian and Trustee jointly determine.




Execution
Executed by the parties,
Dated: 13 December 2015

Executed by

| & A Stewart (investments) Ply. Lid, ACN
150135425, in accordance with section
127(1) Sitﬂaemmf s Act 2001 (Cwth):

) /V/:/L/

IAN STEWART, director % ANNIE STEWART, company secretary X

Executed by
[ & A STEWART Pty. Ltd. ACN 1 38934759, in
its capacity as trustee for the Fund, in
accordance with section 127(1) of the

CorporatfonsA}z Cwth); A\/

e
lan Stewart, director Annie Fung Ying Stewart, company secretary

X X

10




Schedule

Lender: I_C_ommonwealth Bank of Australia Pty. Lid.
Lender ABN/ACN 123123124
(if applicable):
Lender Address for 201 Sussex St
Notices: Sydney, NSW, 2000
Australia
Lender Fax;
Loan Amount: $500,000.00
Loan Term: 25 years
Authorised Investment: | Unjt 2

1 REAGHS FARM RD
MINTO, NSW, 2566
Australia

Cerlificate of Title Folio ldentifier 2/SP71638

Jurisdiction:

New South Wales

Settlement Date (if
applicable):

30 December 2016

11




Minutes of Meeting of the Directors of Trustee of the | & A Stewart

Superannuation Fund

Eenue ‘ 230 Campbelitown Rd Denham Court T
Date I 18/1212016 08:00

Corporate Trustee 1 & A STEWART Pty. Ltd.

Name

Corporate Trustee 139934759

ACN '

Present l lan Stewart, Annie Fung Ying Stewart

li‘hair , ian Stewart

Limited Recourse Borrowing Arrangement for the fund

1 Noted by the persons present that:

11 The fund has applied to Commonwezith Bank of Australia Pty. Ltd. (Lender) to

borrow money for the purchase of the following asset (Asset):

Unit 2

1 REAGHS FARM RD

MINTO, NSW, 2566

Australia

Certificate of Title Folia Identifier 2/SP7163g

1.2 The fund has been provided with copies of the documents by which the fund wilf

formally purchase the Asset;

1.3 ;rhe Lender has agreed to lend $500,000.00 (Loan Money) to the fund on the

condition that the Lender is provided with & charge or mortgage over the Asset, g
Custodian is appointed to hold legal title to the Asset and the arrangements are

otherwise in accordance with section 67A of the Superannuation Industry

(Supervision) Act 1993 (SIS Act);

1.4 I & A Stewart (Investments) Pty. Ltd. (Custodian) has agreed to act as Custodian
of the Assets;

1.5 The fund has agreed with the Lender o ensure that the Custodian brovides the
Lender with a charge over the Asseat;

1.6 The arrangement is in compliance with the requirements of section 67A of the
SIS Act; and

1.7 The arrangement, Encludfng all associated transactions, will not result in the fund

breaching the SIS Act Orany other requirements of Superannuation law.




Date:

Signed:

Tabled by the persons prasent:

2.1

2.2

a declaration of custedy trust by which the Custodian agrees to hold legal title to the
Asset for the fund; and

a compliance letter beiny a latter from the tund to the Lender attesting to the fund's
current and on-going compliance with the SIS Act and all other requirements of
superannuation law.

Resolved unanimously by the persons prasent fo:

3.1

3.2

Adopt and execute each of the documents by the chair executing the compliance
letter and the trustee executing the Declaration of Custody Trust by the trustee's
directors signing the document in accordance with section 1 27(1) of the
Corporations Act 2001 ; and

To pay all relevant duty on the documents.

There being no further matters to discuss, the meeting was closed.

13/12/2016

| C;J_-y/ ) §

lan Stewart

Chair




| & A Stewant Superannuation Fund

12 December, 2016

From:

| & A STEWART: Pty. Ltd,
230 Campbelitown Rd
Denham Court, NSW, 2565

Australia

To whom It may concern

We refer to the Proposed loan for $500,000.00 {loan money) by the Commonwealth Bank of Australiz
Pty. Ltd. ACN 123123124 (lender) to the Funq.

The Fund understands that, befors the fender makes the loan money available {o the Fund, the lender
must be satisfied that the Fund complies with Superannuation Jaw. Accordingly, ihe trustee:

1

Attaches the most recent letter from the Fund's auditor confirming the Fund complies with
superannuation law as at the date of the audit referred to in that letter;

Confirms that the Fund js registered with the Australian Taxation Office as a regulated and
complying self-managed Superannuation fund under the Superannuation Industry
(Supervision) Act 1993 (SIS Act);

Attaches a prir;t out from the Federal Government's Super Fung Lookup Service
(http:/!superfundlookup.gov.aul!ndex.aspx) confirming that the Fung has a ‘complying'
status;

Confirms that the purchase of, investment in and holding of the asset that will be purchased
with the loan maney will comply in ail respects with superannuation law, including:

4.1 The requirements of section 67A of the Superannuation industry (Supervision)
Act 1993:

4.1.1 that the Io_an fnoney only be used to purchase a single acquirable asset;
and

412 concerning the structure of the limited recourse borrowing arrangement'
by which the asset will be purchased and held;

4.2 The requirements of the SIS Act concerning the restrictions on acquiring assets
from related parties of the Fung;

4.3 The requirements of the SIS Act concerning the purchase of, investment in and
holding of the asset complying with the 'sole Purpose test' and not breaching the
in-house asset rules"; ’




4.4 The requirements of the SIS Act that the purchase of, investment in and holding of
the asset constitutes a prudent investment made in accordance with the Fund's
investment strategy; and

4.5 The requirements of the SIS Act that all relevant transactions contempiated by the
'instalment warrant arrangement' are entered into at arm's length or on arm's length
terms in accordance with section 109 of the SIS Act.

5 Confirms that the Fund has an investment strategy and attaches 3 copy of that investment
strategy; and

6 Confirms that clause 141 of the Fund's trust deed authorises, and that the trustee has done
all things hecessary to authorise, the borrowing of the lgan money from the lender, including
authorising of the Loan Agreement, Declaration of Custody Trust forthe | & A Stewart
Superannuation Fund and Mortgage.

Any questions in relation-to the above should be directed to the Fund's trustee as follows:

| & A STEWART Pty. Ltd.
230 Campbelitown Rd
Denham Court, NSW., 2565
Australia

Yours sincerel

lan Stewart

For and on behalf of the trustee of the Fund




