T & D GIORGIO SUPERANNUATION FUND

Minutes of the Meeting of the Directors of the Trustee

Venue 8 KENTISH ROAD, ELIZABETH DOWNS
Date 20 February 2015
Present TONY GIORGIO
DIANNE GIORGIO
Chair TONY GIORGIO

Investment objectives
1 Resolved that the fund have the following investment objectives:

° an investment return in excess of inflation, that is, in excess of the Consumer
Price Index (All Groups Weighted Average);

s to hold assets in a form to enable the Fund fo discharge existing and future
liabilities in @ manner which satisfies the members.

Investment objectives strategy
2 Resolved that the fund will have the abifity to invest in the following areas:

° direct equities and stocks, including participation in dividend reinvestment
programs and rights issues or any other similar investments offered in this area;

° property trusts and associated investmenits;

° managed investments and associated products;

® direct property investments; and

s any other investment that is legal under the laws of the Commonwealth of

Australia and its States and Territories.

3 Noted that in determining this strategy, the trustees considered whether to hold a contract
of insurance for each of the members, and resolved to consider this requirement
separately as soon as practicable.

4 Resolved that in giving effect to this strategy, the trustees will consider, in respect of each
of the fund's investments, the aspects of the investment being in accordance with the
fund’s investment objectives and relevant legislation.

5 Further, the trustees will consider in respect of each investment, the risk to the fund and its
members of acquiring if, the diversification of the investment vis a vis all of the other
investments owned by the fund, the liquidity requirements of the fund in meeting its
liabilities and the effect that each investment will have on those requirements and all



matters relating to the prudential nature of the investment after having assessed the entire
financial position of the members.

6 The trustee will ensure that all the fund’s investments are monitored and continue to
comply with this strategy and the relevant legislation, and will ensure that this investment
strategy is regularly reviewed.

T The trustee reserve the right to alter this strategy at any time.

Signed as a true record of the meeting

- )
Chairperson: TQ/,?/_ Date:

TONY GIORGI




° if it is sent by post in Australia, on the next business day after pre-paid posting;

e if it is sent by post to an address outside Australia, in the ordinary course of pre-
paid mail;
° if it is faxed or sent electronically, on the business day after it is sent.

Notice to a person eniifled on the death efc of a member

130 The company may give a notice to a person who becomes entitled to shares on the death
or bankruptcy of a member or under any law relating to mental health in accordance with
the following:

° by serving it on the person personally;
o by posting it to the person at the address supplied to it by that person;

o by giving it in any other way in which it might have been given if the member
had not died or become bankrupt or subject to any taw relating to mental health.

Notice to joint holders
131 A notice to joint holders is given if the notice is given to the holder first named in the

Share Register as joint holder.

Notice of a general meeting

132 Notice of a general meeting must be given to each of the following:
° gach member,
° each director;
° the auditer of the company;
o each person entitled to shares because of the death or bankruptcy of a member

or under any law relating to mental health.

Persons not entitled to notice

133 A person who does not have an address in the Share Register and who has not supplied
an address or number for the giving of notices is not entitlied to be given notice.

Winding up of the company

134 if the company is wound up, the liquidator must vest the whole or any part of any property
of the company including any undistributed profits, income or reserves:

134.1 In the newly appointed trustee of the regulated superannuation fund (fund)
within the meaning of section 19 of the Superannuation Industry (Supervision)
Act 1993 of which the company acted as trustee upon trust for the benefit of the
members of the fund; or
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134.2  [f the fund has been wound-up or is being wound-up, to the members of the
fund in the same proportion as the entitlements that the members of the fund
received or will receive upon the winding up of the fund.

Remuneration in relation to winding up etc

135 No remuneration may be paid to a director or liquidator from the proceeds of the sale or
realisation of the company's property or undertaking, except with the approval of the
company in general meeting.

H Indemnity for officers etc
Indemnity
136 Each officer and former officer of the company (and, if the company approves it in

general meeting, an employee, authorised agent, auditor or general adviser of the
company} is entitled to an indemnity from the company against any liability, loss or
expense incurred as an officer of the company (or in the other relevant capacity).
However, this indemnity only applies if one of the following conditions is satisfied:

136.1  The liability, loss or expense is to another person (except the company or a
related body corporate) and does not arise out of conduct involving a lack of
good faith.

136.2  The liability is for costs and expenseas incurred either:

® in defending civil or criminal proceedings in which judgment is given in
favour of the person or the person is acquitted; or

s in connection with an application in relation to those proceedings in
which the court grants relief to the person under the Corporations Act.

Payment for an insurance policy

137 To the extent permitted by the Corporations Act, the company may, at the direciors’
discretion, enter into and pay for a policy of insurance insuring an officer or former officer
against any liability incurred as an officer or employee of the company. However, this
does not apply in relation to either of the following liabilities:

s a liability arising out of conduct involving a wilful breach of duty in relation fo the
company
° a contravention of section 182 or 183 of the Corporations Act.

Interrelationship between indemnity and policy

138 An officer or former officer who is entitled to an indemnity under the insurance policy
entered into by the company is not entitled to an indemnity from the company, except to
the extent that the policy does not fully indemnify him or her.
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Indemnity continues

139

An indemnity given by the company under clause 136 continues to apply after any
change to or deletion of that clause, but only in relation to acts and omissions before the
change or deletion.
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Definitions

Call includes an instalment of a call.
Corporations Act means the Comorations Act 2001 {Cth).

Default Loan Agreement means the terms set out in Schedule 3 ~ Default Loan Agreement (Part
F).

Dividend includes interim dividends and bonus issues.
Liability includes an immediate, future and possible liability.

Member present includes a member present by proxy or attorney — or, in the case of a corporation
member, by a representative.

Officer means what it means in section 241(4) of the Corporations Act.
Person includes an entity or group that is not a legal entity.
Related body corporate means what it means in the Corporations Act.

Representative means a person authorised in accordance with section 250D of the Corporations
Act,

Secretary includes an assistant and an acting secretary.

Writing includes writing in an electronic form.
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Schedule 1

Names and usual residential addresses of initial directors

TONY GIORGIO & KENTISH ROAD
ELIZABETH DOWNS, SA, 5113
DIANNE GIORGIO 8 KENTISH RCAD

ELIZABETH DOWNS, SA, 5113

Classes of shares

Ordinary shares ‘A’ class shares, ‘B’ class shares, ‘C’ class
shares, ‘D’ class shares, 'E' class shares, ‘F’ class shares, ‘G’
class shares, ‘H’ class shares, I' class shares, ‘J' class shares,
‘K’ class shares, ‘L’ class shares, ‘M’ class shares.

Rights and restrictions attached to shares

Right fo receive notice of any general meeting of the company

and ‘G Voting rights as set out in clause 53

‘D, E and ‘F No right to receive nofice of any general meeting of the company
Nao right to vote at any general meeting of the company

‘@, H, and T Right to receive notice of any general meeting of the company
Voting rights as set out in clause 53

J Right to receive notice of any general meeting of the company
Voting rights as set out in clause 53

K No right to receive notice of any general meeting of the company
No right to vote at general meetings of the company
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N No right to receive notice of any general meeting of the company

No right to vote at general meetings of the company

W Right fo receive notice of any general meeting of the company

Voting rights as set out in clause 53
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Schedule 2

Statement by persons who have consented to be members of the company

We consent to becoming members of the company. We agree to the form of this Constitution of
the company.

TONY GIORGIO 8 KENTISH ROAD
ELIZABETH DOWNS, SA, 5113

DIANNE GIORGIO 8 KENTISH ROAD

ELIZABETH DOWNS, SA, 5113
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Schedule 3 — Default Loan Agreement (Part F)

A The facility

Interest on loans

1 As from 1 July after a loan is made by the company to a member, the member must pay
interest on the outstanding amount of that loan at the Benchmark Interest Rate as defined
in the Income Tax Assessment Act 1936,

Minimum annual repayment

2 In relation to each amalgamated loan, the member must make annual repayments by
30 June each year that are at least the minimum yearly repayments as defined in
section 109E(5) of the Income Tax Assessment Act 1936.

Repayment of foan and interest

3 The member must repay each loan to the company, plus all interest that remains unpaid
on it, no later than 7 years from the date the loan is made or is deemed by the Income
Tax Assessment Act 1936 to have been made. The member may repay any part of a
loan, and any interest on a loan, before that date.

Capitalising interest

4 The company may capitalise any interest that has become due but remains unpaid. That
interest is then to be treated as having been added to the amount of the loan as from the
date it became due.

Company may require security

5 The company may at any time require the member to provide reasonable security for the
performance of the member's obligations under this agreement,

Costs

8 The member must pay the company the costs it reasonably incurs in connection with this
agreement, and any security the member offers or provides under it. This includes stamp
duty.

B Default

Acceleration of amounts owing under this agreement

7 The company may elect to treat all loans made to the member under this agreement, and
any interest that has accrued but remains unpaid, as payable automatically and
immediately if any of the following happens:

32



The member fails to pay an amount in accordance with this agreement.

The member assigns any of the member's property for the benefit of creditors or
any class of them.

The member's interest in or under this agreement is attached or is taken in
execution under any legal process.

A mortgagee or person with a similar legal interest in any of the member's
assets takes possession of them or takes a step in that direction, or exercises a
power of sale over them.

The member ceases to conduct or suspends the conduct of a major part of its
business, or threatens to do so, except for the purpose of a solvent
reconstruction or amalgamation that has been approved by the company.

The mernber, being a company, disposes of its assets, or threatens to do so,
except for the purpose of a solvent reconstruction or amalgamation that has
been approved by the company.

A security interest becomes enforceable or is enforced against the member.

A distress, attachment or other form of execufion is levied or enforced against
the member for more than $1,000.

The member takes any step to obtain protection under legislation against the
member's creditors, or is granted that protection.

The member commits an act of bankruptey or becomes insolvent.

The member passes a resolution to appoint an administrator or an administrator
of the member is appointed,

An order is made that the member be wound-up.

An order is made appointing a liquidator or a provisional liquidator of the
member.

An order is made or a resolution is passed for the member to enter into any
arrangement, compromise or composition with or assignment for the benefit of
its creditors or any class of them, except for the purposes of a solvent
reconstruction or amalgamation previously approved by the company.

The member is, or states that it is, or under applicable legislation is taken to be,
unable to pay its debts (except as a result of a failure to pay a debt or claim that
is the subject of a dispute in good faith) or stops or suspends or threatens to
stop or suspend payment of all or a class of its debts.

A receiver, receiver and manager, administrator, controller or simitar officer of
any of the assets or the whole or any part of the undertaking of the member is
appointed.

The member is or makes a statement from which it may be reasonably deduced
by the company that the party is the subject of an event described in
section 459C(2) of the Corporations Act.

An event occurs that is analogous or having a substantially similar effect to any
of the events specified in this clause ocours,
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C General provisions

Method of payment

8 The company may inform the member in writing that it requires payment under this
agreement to be made in a specified way.

Joint and individual liability

9 Where a member is comprised of mere than one person, the obligations imposed on a
borrower by this agreement are imposed on those persons individually as well as jointly.
A breach by any of them is a breach by all of them.

Waiver

10 The company only waives the exercise of a right or the performance of a duty under this
agreement by specifically waiving it in writing, and then only to the extent it is specifically
waived, Nothing else suffices.

Severability

i1 Each provision in this agreement is to be interpreted in a2 way that makes it enforceable.
If anything in this agreement is unenforceable, it is to be disregarded to that extent. All
other provisions remain unaffected.

Jurisdiction

12 This agreement is governed by the law of the jurisdiction in which the company was
incorporated. Each party submits to the jurisdiction of the courts of that jurisdiction. No
party may argue, on the basis of the doctrine of forum non conveniens or any other basis,
that the courts of that jurisdiction should not exercise jurisdiction.
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Definitions in this Default Loan Agreement

Amalgamated loan means the total of all the loans made under this agreement that are made in a
particular year of income and are not repaid by the end of that year.

Associate means what it means in Division 7A of the Income Tax Assessment Act 1936.

Company means the company of whose Constitution this Schedule forms part.

Loan means any of the following:

an advance of money
a provision of credit or of some other financial accommodation

a payment of an amount for or on behalf of or at the request of the borrower where there
is an express or implied obligation to repay the amount

a transaction which in substance effects a loan of money

it includes any of these that is deemed to have been made under the Income Tax
Assessment Act 1936.

Member means any person who is 2 member of the company at the relevant time.
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Schedule 4

Proxy Form
T & D GIORGIO SUPERFUND PTY LTD ACN: 604341871

Meeting

Place

Tlme

IWe, finsert name and address of member/members], am/are a member/members of
[insert company name and ACNJ. 1 appoint the following person/persons as my
proxy/proxies to vote on my/our behalf at the specified meeting and any adjournment.

I'We appoint the following alternate person/persons to vote an my/our behalf at that
meeting and any adjournment if a person l/we have appointed proxy isfare unable to act.

e ofproxy R

Name of alternate | Address of alternate

finclude any instructions concerning voting in favour of or against particular resolutions]

Signature/signatures of member/members

finsert name of member/members appointing proxy]
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Execution

Date: 20 February 2015
Signature of member: A = t %
TONY GIORGIO

Signature of witness:

rd
P

Name of witness: L// k/(- A TS NP

Date: 20 February 2015
"
Signature of member: X @él\
DIANNE GIORGIO

Signature of witness: /7

Name of witness: %

{1 TINIPQUVES
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