SUPERANNUATION INDUSTRY (SUPERVISION) ACT 1993

DEED OF TRUST

OF

THE FIDELITY SUPERANNUATION FUND

VICTORIA

THIS DEED WAS DRAWN BY
GRIMM & GRIMM
SOLICITORS

ABBOTS
1ST FLR. 225 BRIDGE ROAD
RICHMOND VIC 3121
PH: (03) 9427 8888 FAX: (03) 9427 7888




THiS TRUST DEED is mad
person(s) whose name and 2
Original Member™ (in this Deed

WHEREAS

The Original Member wishes to establish the superannuation fund for the provision of benefits for the Original
Member and for such other persons as become members of the Fund or for their dependants and the Trustee has
agreed to act as the trustee of the superannuation fund named in Schedule A (hereinafter called “the Fund”)

NOW THIS DEED WITNESSES

that the Parties hereto hereby verify the establishment of a superannuation Fund to be known by the name set out
in Schedule A to this Deed which commenced on the Commencement Date set out in the said schedule and
subject to the following provisions:

INTERPRETATION

1 In this Trust Deed unless the context otherwise requires:
“Accumulation Benefit” means a benefit which is not a Defined Benefit

“Accumulation Member” means a Member in respect of whom the Fund makes provision for
Accumulation Benefits.

“Act” means the Superannuation Industry (Supervision) Act 1993 and Regulations thereunder (each as
amended) and includes any Act which comes into force to govern the conduct of superannuation funds
regulated thereunder and any Act which imports whether partly or totally the relevant provisions of the
Act as enacted or as amended.

“Administrator” means the administration manager or such combination of administration managers as
the Trustee in its absolute discretion shall determine.

“Age 55” means the minimum retirement age at which the Act provides for retirement benefits to be
payable without attracting restrictions for early retirement and where such age is specified in relation to a
Member as an age other than 55 the applicable age shall be deemed to be substituted wherever the
expression is used.

“Amend” includes alter, delete, extend, substitute for and modify and “Amendment” has a corresponding
meaning.

“Annual Review Date” means the Date of Commencement and the first day of July each year subsequent
thereto or such other date as determined by the Trustee to be applicable generally or in the case of any
particular Member.

“Auditor” means an Approved Auditor.

“Award” means an industrial award or registered industrial agreement, the Superannuation Guarantee
(Administration) Act 1992 or the provisions of any legislation regulations agreement or order, pursuant to
which an Employer of an Employee is required to make contributions to a superannuation fund for the
benefit of that Employee and may include an agreement which in the opinion of the Trustee is similar to
or in substitution for an Award.

“Award Account” means an account, established in respect of a Member and maintained in accordance
with the applicable requirements of the Act relating to Award contributions.

“Award Balance” in relation to a member means the aggregate of the Award Accounts (if any) in respect
of that Member.

“Award Contributions” means contributions paid to the Fund and required to be made by an Employer
under Superannuation Guarantee Legislation or an Award applying to the Member and the Employer and



ny, nominated as applicable to a particular member or

1 Prudential Regulation Authority or such other regulatory body as
sibility for the administration of superannuation funds and includes
where appropriate.

v Superannuation Benefit” means a benefit arising in respect of a Member:-

(a) by virtue of any legislation of the Commonwealth or a State or a Territory for the general
provision of superannuation or similar benefits, or

(b) by virtue of a requirement, howsoever arising, under which the Employer is obliged to
contribute in respect of the Member to a superannuation fund or arrangement other than the Fund .

“Date of Commencement” means the date of commencement of the Fund as set out in Schedule A.

“Death Benefit” means the Death Benefit set out in Schedule B in respect of the Member, or Category of
Member as the case may be.

“Defined Benefit” means a benefit which in the opinion of the Trustee is defined in terms of either or
both salary or service (as an Employee or a Member),

“Defined Benefit Member” means a Member in respect of whom the Fund provides for a Defined
Benefit.

“Early Retirement Date” means in respect of a Member
(a) where paragraph (b) does not apply , the Member's 55th birthday; or

(b)  where the Employer and the Member, or if there is no Employer-sponsor in respect of the
Member, the Trustee and the Member, agree in writing any date before the Member's 55th
birthday.

“Eligibility Criteria” means the requirements for eligibility for membership set out in Schedule B of this
Deed.

“Employee” means a person to whom a wage, salary or remuneration is paid by an Employer and shall
include every director of an Employer and any person in respect of whom a Compulsory Superannuation
Benefit or Award Contribution has to be provided.

“Employer” means the Employer from time to time in relation to any Member or former Member and
refers to the relevant Employer by whom that person is or was employed.

“Employer Account” means an account, established in respect of a Member and to which Employer
contributions are credited.

“Employer Contributions” means contributions made by an Employer, other than Award Contributions.

“Employer Funded Balance” in relation to a particular Member means
(a) where the Member is an Accumulation Member, the
aggregate of the balances of all the Employer Accounts in respect of that Member, and

(b) where the Member is a Defined Benefit Member, the Member's equitable share of the Fund
Account as determined by the Actuary less that proportion which is fully vested in the Member.

“Fund” means the superannuation fund hereby established and the investments and income from time to
time of all the accounts created within the Fund;

“Fund Account” means the account, if any, established in respect of the Fund for reserves or for funding
defined benefits.



“Fund Service” means in relation to a Member as at a particular date the period commencing on the date
the Member was most recently admitted as a Member of the Fund, or a Category of the Fund as the case
may be, and ending on the particular date, increased by further periods (if any) that the Trustee in its
absolute discretion may determine and at the absolute discretion of the Trustee may exclude any period
during which contributions by and in respect of the Member are cancelled or deferred.

“Investment Instruction” means an instruction to the Trustee
(a) by a Member or Members, or

(b)  if the instruction relates only to the Member's contributions, by the relevant Member or
Members

that the Trustee invest separately in respect of certain Members, or Categories of Members.

“Investment Manager” means such corporate investment manager or such combination of corporate
investment managers as the Trustee in its absolute discretion shall determine.

“Legislation” means the Superannuation Entities (Taxation) Act 1987 and includes the Superannuation
Industry (Supervision) Act 1993, the Superannuation Industry (Supervision) Consequential Amendments
Act 1993, the Superannuation (Resolution of Complaints) Act 1993, the Superannuation (Financial
Assistance Funding) Levy Act 1993, the Superannuation (Rolled -Over Benefits ) Levy Act 1993, the
Superannuation Supervisory Levy Amendment Act 1993, the Superannuation Guarantee (Administration)
Act 1992, the Superannuation Guarantee Charge Act 1992, the Superannuation Supervisory Levy Act
1991 and the Income Tax Assessment Act (all as amended from time to time and including the
Regulations made in relation to each of them) and includes the Act and any Acts and regulations which
govern the conduct of superannuation funds and which import or affect whether partly or totally the
relevant provisions of the said Acts as enacted or as amended. Words defined in the Legislation shall
have the same meanings in this trust deed as in the relevant Act unless the context otherwise requires.

“Member” means a person who has been accepted by the Trustee as a Member of the Fund and has not
ceased to be a Member,and where appropriate includes a former Member.

“Member Account” means an account, if any, established in respect of a Member’s contributions.

“Member Contribution” means contributions (if any) made by a Member or an acceptable contribution in
respect of a Member.

“Member Funded Balance” in relation to a particular Member means the aggregate of the Member
Accounts (if any) in respect of that Member.

“Normal Retirement Date” means in respect of a Member
(a)  where paragraph (b) does not apply - the Member's 65th birthday; and
(b)  where the Member and the Trustee agree in writing that the Normal Retirement Date of the

Member shall be a date other than the Member's 65th birthday, the date so agreed or the Early
Retirement Date of the Member (whichever is the later).

“Past Service” means in relation to a Member the period or periods during which the Member has been a
Member of the Fund, increased by such further period (if any) as the Trustee in its absolute discretion
determines, but excluding any period of membership which is taken into account for the purposes of
determining Fund service.

“Policy” means a policy of life, disability or accident insurance, relating either to an individual Member
or to more than one Member, effected with the Underwriter in accordance with this Deed to provide any
or all of the benefits under the Fund.

“Preservation Requirement” means a requirement under the Act or laid down by the Commissioner with
respect to the preservation of certain superannuation benefits until the Member's retirement from the
workforce having attained a specified age or any restriction imposed by the Legislation on the payment of
a benefit.



“Qualified Person” means a person who is not prohibited by Legislation from becoming a member and is
not a person whose membership might disqualify the Fund from being a complying fund.

“Resignation Benefit” means the Resignation Benefit set out in Schedule B in respect of the Member, or
Category of Member as the case may be.

“Retirement Benefit” means the Retirement Benefit set out in Schedule B in respect of the Member, or
Category of Member as the case may be.

“Rules” means the rules and regulations (as amended from time to time) which govern the administration
of the Fund.

“Salary” in relation to any Member means the yearly rate of remuneration of that Member (expressed in
whole dollars)

“Total and Permanent Disablement” means, in respect of a Member, disablement to such an extent that, in
the opinion of an independent medical practitioner appointed by the Trustee, the Member is unlikely ever
to work again in a position which before the disablement was reasonably appropriate for a person with the
Member's qualifications education training or experience, PROVIDED HOWEVER THAT where the
Trustee has effected a Policy to provide a total and permanent disability benefit for the Member, the
expression "Total and Permanent Disablement' shall have the same meaning as is defined in such Policy;

“Total and Permanent Disability Benefit” means the Total and Permanent Disability Benefit set out in
Schedule B in respect of the Member, or Category of Member as the case may be.

“Trust Deed” or “Deed” means this Declaration of Trust as amended from time to time together with the
Rules and Schedules incorporated with it ;

“Trustee” or “Trustees” means the Trustee or Trustees of the Fund for the time being, whether original
additional or substituted;

“Underwriter” means a company conducting life assurance business in Australia and registered for that
purpose in accordance with the Life Insurance Act 1945 including any amendment thereto or re-
enactment thereof and with whom the Trustee has effected, or has applied to effect, a Policy pursuant to
this Deed.

Words denoting any gender include the other genders, the singular includes the plural, and vice versa. Words
defined in the Act shall have the same meanings as in the Act unless the context otherwise requires. Any
headings are for ease of reference only and shall not affect the interpretation of the actual provisions.

Reference to a section of the Legislation shall be deemed to refer to the section as amended or any section
replacing the same.

AMENDMENT

2 The Trustee, may amend the provisions applying to the Fund from time to time by deed or resolution in
writing (a copy of which shall thereafter be annexed to this deed) provided that:

(a) the amendment shall not reduce the accrued benefits of a Member or the benefit calculated by
reference to the Member's period of membership before the date of the amendment unless with the
consent of the Members affected or with the written approval of the Commissioner.

(b)  Any amendment affecting the rights or benefits of the Members shall be advised to them as soon
as practicable after the date of the amendment.

(c) Section 35b of the Trustee Act of South Australia does not apply to this deed.

(d) While the Fund is a regulated superannuation fund it shall not be amended otherwise than as
permitted by Section 60(2) of the Act.

(e) Unless the Fund is an excluded fund:
L the Trustee has consented to the amendment; or
1. if the Fund is an employer sponsored [und:



A. the amendment relates to contributions that an employer sponsor will after the
amendment be required or permitted to pay to the Fund; or

B. the amendment relates solely to the termination of the Fund; or

C. the circumstances in which the amendment was made are covered by regulations
made for the purpose of Section 60(1)(b)(iii) of the Act.

RIGHTS OF EMPLOYER
3 The provisions of the Fund shall not affect the relationship of Employer and Employee in respect of
remuneration, terms of employment or dismissal or otherwise and the effect of any incidence of employment
upon the benefits under the Fund in respect of any employee shall not be grounds for claiming or increasing
damages in any action against any employer for termination of employment or otherwise.

DEEMED INCLUSION OF STANDARDS

4 The parties hereto intend the provisions governing the Fund to conform with the requirements of the Act
and the standards and requirements prescribed by the relevant laws and regulations and such standards and
requirements as in force from time to time are deemed to be included as if incorporated herein and if inconsistent
with any specific provisions of this Deed the said laws standards regulations and requirements shall take
precedence and be observed by the Trustee. Where this deed provides for a restriction or prohibition and the Act
states that situations which would otherwise be prohibited or restricted are unaffected or may continue to a
specified extent then any such situation in respect of the Fund shall likewise be unaffected or may continue to the
same extent as provided in the Act.

COMPANY TRUSTEE OR OLD-AGE PENSION PURPOSE

5 (H) At any time when the Trustee is not a constitutional corporation the Fund shall be administered so
that its sole or primary purpose is the provision of old-age pensions, at all other times the Fund shall be
maintained solely for one or more of the core purposes set out in Section 62(1)(a) of the Act or for one or
more of the said core purposes and one or more of the ancillary purposes set out in Section 62(1)(b) of
the Act.

(2)  The Trustee shall keep proper records of all meetings and resolutions affecting the Fund.

TRUSTEE

6 (a) (D) The office of Trustee shall ipso facto be determined and vacated if such Trustee is or
becomes a disqualified person under Section 120 of the Act.

(2)  The Trustee may resign at any time by giving written notice of such resignation to the
Members and such resignation shall take effect on the date specified in the notice being not less
than 30 days following the date of delivery or mailing of such notice.

(3) A majority of Members may remove a Trustee from time to time and shall appoint an
appropriately qualified new Trustee to act from the date of resignation or determination of the
office and may appoint a new trustee.

TRUSTEE'S INDEMNITY

(b)  The Trustee shall be entitled to be indemnified out of the Assets for the time being comprising the
Fund in respect of any liabilities incurred by it in the execution or attempted execution or as a
consequence of the failure to exercise any of the trusts authorities powers and discretions hereof by virtue
of being Trustee hereof but the Trustee shall not in any circumstances be entitled to indemnity
reimbursement or recompense

(a) from a Member of the Fund; or

(b)  from an Employer.

DIRECTIONS TO TRUSTEE

7 At any time when the Fund is not an excluded fund the Trustee shall not be subject to direction otherwise
than in those cases where subsection (1) of Section 58 of the Act is expressed not to apply.



RECORDS TO BE KEPT BY TRUSTEE OR CUSTODIAN
(a) The Trustee may retain the services of a suitably qualified Investment Manager or Custodian and
may assign such duties as the Act permits to be done on behalf of the Trustee and it thinks fit to such
Investment Manager or Custodian and to the extent that such duties are assigned the references to such
duties being the responsibility of the Trustee shall where appropriate be read as references to the relevant
person to which the duty concerned may have been assigned.

(b)  The Trustee shall keep records showing in respect of each Member

1; The name and address

2. The dates of commencing and ceasing to be an Employee and a Member of the Fund
3 Details of transfers into and out of the Fund and of relevant service periods.

4. A Member Account, an Award Account, and an Employer Account

(¢)  Where the Fund provides for Defined Benefits, or the Trustee determines that it is appropriate to
provide a reserve to even out fluctuations or for greater sccurity, the Trustee shall also keep a Fund
Account for those parts of the Fund that for the time being are not allocated to any Member.

(d) The Trustee shall credit

1B The Member account with the Member's contributions
2 The Employer Account with Employer contributions other than Award contributions
3. The Award Account with Award contributions

in respect of the Member, and also credit the accounts with the appropriate parts of
4. Amounts transferred into the Fund
5 The proceeds of any Policy attributable to premiums paid from the account
6. The earnings of the Fund
7 Any other amounts the Trustee thinks suitable.

(e) The Trustee shall similarly credit the Fund Account with similar items in respect of the benefits of
Defined Benefit Members, and with amounts set aside for reserves.

68} The relevant accounts shall be debited by the Trustee

1 With benefits paid out of the account concerned

2. With amounts transferred out

3 With premiums paid on Policies in respect of the Member

4, With expenses and taxes or other amounts paid in respect of the account or of the Member
3 With a share of the losses incurred by the Fund.

(g)  The Trustee shall keep such further records as may be necessary to maintain the information
required to administer the Fund in such a way that the necessary information is available to provide the
details for all necessary or required reports, returns and other documents or provision of information as
may be proper for the Fund. The Trustee may hold any investment for a particular member or category of
members and shall record which investments are held for whom. In respect of such investments earnings
shall be credited and income tax and expenses payable shall be debited to the relevant members'
accounts.

AUDITOR - ACCOUNTS - ACTUARY

(a)  The Trustee shall appoint an Auditor to report upon those matters relating to the Fund which are
required by the Commissioner. The Trustee shall make available all information and records relating to
the Fund that may be required by the Auditor. The Trustee may dismiss the Auditor on 30 days notice and
may appoint a new Auditor.

(b) The Trustee shall prepare accounts for the Fund for each Financial Year and shall furnish all
income tax returns, audit reports and other information required by law or by the Commissioner.

(¢)  Where the Fund has Defined Benefit Members the Trustee shall appoint an Actuary to report on
the state of the Fund as requested by the Trustee or as required by the Act.

-6 -
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RUSTEE AUTHORISED TO ELECT THAT FUND BE REGULATED

The Fund shall be vested in the Trustee and the Trustee is specifically authorised

(a)  To give the Commissioner a written notice in the approved form clecting that the Act is to apply in
relation to the Fund

(b)  To maintain the Fund as a complying superannuation fund under the Act.

(c) To commence carry on and defend, settle compromise or submit to arbitration any proceedings
claims matters or things relating to this Deed, to the rights of Members former members or beneficiarics
under the Fund or any other persons making any claim upon the Fund.

(d) To insure any risks contingencies or liabilities of the Fund.

(e) To retain the services of professional or other advisers in respect of the operation of the Fund and
to pay out all expenses taxes duties costs and outgoings properly payable out of the Fund.

€3] To charge such fees for its services as the Trustee considers reasonable.

(2) To do all such other acts as the Trustee may consider necessary or expedient for the proper
administration and preservation of the Fund.

ELIGIBILITY FOR MEMBERSHIP

(a) On making written application in the form set out in Schedule C or in such other form as the
Trustee shall accept, an Employee or other person who is eligible for membership in terms of the
Eligibility Criteria shall, become a Member (either as an Accumulation Member or a Defined Benefit
Member or both) of the Fund, or of a Category of the Fund as the case may be, from such date as the
Trustee shall determine.

(b)  Where a Member is a Member of more than one Category of the Fund, or is both an Accumulation
Member and a Defined Benefit Member. the following rules shall apply in addition to the other
provisions of this Deed:-

(1) the Trustee shall ensure that contributions, whether Member Employer or Award, made in
respect of one particular Category of membership are recorded separately from those made in
respect of any other Category or Categories;
(2)  for the purposes of determining benefits
(1) the terms Award Balance, Employer Funded Balance and Member Funded Balance
shall relate to Accounts held in respect of a particular Category of membership only;

(ii)  the total benefit payable in respect of a Member shall be the aggregate of the
benefits payable in accordance with the provisions of this Deed in respect of each particular
Category of membership.

(c) (1) Each Member shall provide all such information as may be requested by the Trustee for the
purposes of the Fund.

(2)  Each applicant for membership or any Member at any time, may nominate to whom he
would like the Trustee to pay any Death Benefit payable upon his death and may indicate the
proportions in which it is to be divided between several nominees PROVIDED THAT such
nominations shall not be binding on the Trustee and if the Trustee believes that the Member's
dependants have not been taken into consideration adequately due to changes in circumstances or
inadvertence the Trustee may divide the Death Benefit as the Trustee in it unfetiered discretion
may think appropriate.

(d)  The Trustee may waive any or all of the Eligibility Criteria and admit to membership of the Fund,
or of a Category of the Fund , a person who would not otherwise be cligible for such membership.

(e) A Member shall cease to be a Member when:

(1) the Member dies; or
(2)  the total sum payable to the Member has been paid; or

(3)  any benefits payable to or on behalf of the Member under the Trust cease to be payable; or

~I
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(4)  the total amount of the Member Funded Balance, Employer Funded Balance and Award
Balance in respect of the Member has been transferred out of the Fund.

H If the Fund is or becomes a public offer superannuation fund the provisions of this clause are
subject to the Trustee being an Approved Trustee and providing the proposed new member with the
appropriate information as required by the Legislation, unless the Trustee is exempted from the relevant
requirements.

EMPLOYER CONTRIBUTIONS
(a) Each Employer shall contribute to the Fund:-

@) in respect of each of its Employees who are Accumulation Members, at the rate set out in
Schedule B for the Member or Category of Member as the case may be, and

(2)  inrespect of Employees who are Defined Benefit Members, at the rate determined by the
Actuary.

(b)  An Employer may pay an additional contribution in respect of any particular Member to provide
such benefits additional to those otherwise payable under the Fund as the Employer and the Trustee may
decide and advise to the Member.

(¢)  Notwithstanding anything contained herein no contribution shall be accepted by the Trustee if the
acceptance of that contribution would endanger the taxation concessions available to the Fund, unless all
the Members have agreed to the Fund accepting a contribution that might cause the Fund to become non-
complying. Any payment made as a contribution which is not acceptable shall be refunded without delay.

MEMBER CONTRIBUTIONS

(a)  On and from the date on which an Employee becomes a Member, the Member while an Employee
shall:

(1)  be liable to pay to the Trustee Member Contributions at the rate (if any) set out in Schedule
B; B

(2)  arrange where possible for the Employer to make deductions from the Member's Salary in
respect of the Member's Contributions and for the amounts so deducted to be paid to the Trustee ;

(3)  arrange to pay to the Trustee any contributions or the balance of contributions not so
deducted from the Member's Salary.

(b)  With the consent of the Trustee, a Member may make other contributions to the Fund as well as
any which the Member is required to make. Such contributions may be increased with the consent of the
Trustee or reduced, suspended or terminated at any time by notice in writing to the Trustee.

(¢)  The Trustee shall not accept any contribution from either the Member or from an Employer or any
other person in respect of a Member if the contribution would be in excess of the permitted level of
funding which applies to the circumstances of the Member at the time, or if the contribution is otherwise
not acceptable because of a provision of the Legislation, unless all the Members have agreed to the Fund
accepting a contribution that might cause the Fund to become non-complying.

TRANSFERS IN AND OUT

(a)  The Trustee may make or carry into effect an arrangement with the trustees of another complying
superannuation fund, Approved Deposit Fund or roll-over fund and/or any person who is 2 member or
former member of such other fund whereby an agreed sum or agreed asscts shall be paid into or
transferred to the Fund and such person shall become a Member subject to completion of the appropriate
formalities, and shall be granted such rights and benefits additional to or in lieu of those otherwise
provided under the Deed as the Trustee shall determine PROVIDED ALWAYS THAT:

(1) where an amount transferred into the Fund is subject to a Preservation Requirement, the
Trustce shall ensure that such amount is identified as subject to the Preservation Requirements,
and credited



{A) 1o an Award Account to the extent to which 1t relates to Award Contributions, and

> the extent to which it does not relate to Award Contributions, to a Member or
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ount transferred into the Fund. other than an amount to which paragraph (a)(i)
ies, is in terms of the Act required to be vested in the Member, the Trustee shall
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{c)  Upon the whole of a Member's benefit being transferred, including any Policy on the Member's
ife being assigned, (as the case may be) pursuant to subclause (b) such Member shall have no further or
other entitlement to a benefit under the Fund.

INVESTME.\' TS
15 The Trustee shall formulate and give effect to an investment strategy in accordance with the Act and
invest the assets of the Fund in accordance with {'nc mvestment strategy in the permitted forms of investment
which for the purposes of this Fund are:

(a)  any investment for the time being authorised by the laws of the Commonwealth of Australia or any
State or Territory thereof for the investment of trust funds;

(b)  any first mortgage on freehold property situated in Australia or elsewhere even though the amount
of the loan may exceed two-thirds of the value of the property and whether or not a report or valuation
has been obtained on the value of the property;

(c) on deposit with or on loan to any bank, building society, credit co-operative or other financial
institution on the normal terms and conditions of their borrowings;

(d)  ondeposit with or on loan to any person or organisation whatsoever with or without security and
at such rate of interest and upon such terms as the Trustee may deem reasonable notwithstanding that the
Trustee may have a direct or indirect interest in the borrowing or may benefit directly or indirectly
therefrom, Provided that the proportion of the Fund so invested shall not be so great as to cause the
Commissioner to regard the Fund as failing to comply with the Commissioner's requirements.

(e)  the purchase or acquisition in any way of shares or stock (of any class or description) or of any
type of bond, mortgage, debenture, note, option or other like security in or of any building society or
company incorporated in any part of the world whether or not carrying on business in Australia and
whether the shares or stock are fully paid or not and whether registered or unregistered;

® any Policy or annuity whether by proposal, purchase or otherwise, and any choses in action,
interests for life or any lesser term or in reversion or howsoever arising;

(g)  the purchase or acquisition of any real or personal property and the improvement or extension
thereof;

‘ (h)  the purchase or acquisition of or subscription for any unit or sub-unit in any unit trust established
or situated anywhere in the world whether individually or jointly and whether such units or sub-units are
fully paid up or whether their issuc involves any contingent or reserve liability;

(1) the discounting of loans, mortgages, contracts, hire purchase agreements or leascs;
) any other investment whether or not similar to any of the foregoing which the Trustee considers (o

be appropriatc.



Provided that no form of investment which is considered an in-house asset or is otherwise restricted or limited by
the Act shall be obtained or retained to an extent greater than permitted by the Act.

INSURANCE POLICY CONDITIONS
16 (a)  For the purposes of effecting, increasing or otherwise varying any Policy, the Trustee may from
time to time require any Member or person who has applied to become a Member to
(1) be medically examined, or
(ii)  submit other evidence of health habits or pastimes, or
(iii)  provide proof of age to the satisfaction of the Underwriter, or
(iv)  take such other steps as may be required by the Trustee or an Underwriter for the purposes
of insurance.

(b)  If after an application to become a Member has been accepted any statement made or evidence
submitted to the Trustee pursuant to this subclause in respect of that application is found to contain any
mis-statement error mistake or suppression the Trustee may make such adjustments as it in its absolute
discretion considers appropriate to the benefits to be provided by the Fund for that Member and/or the
contributions (if any) to be paid to the Fund by that Member.

(c) If any person who has applied to become a Member refuses to undergo such medical examination
or to undertake any other step which may reasonably be required for the aforesaid purposes or does or
omits to do anything and that would or might vitiate the Policy or result in the Policy monies or any part
thercof not becoming payable the Trustee may adjust the benefits to be provided by the Fund for or in
respect of that Member or person in such manner as the Trustee considers appropriate.

(d)  Inany case where the Trustee applies or has applied to an Underwriter for insurance of any part of
the benefit of a Member the benefit of the Member shall be reduced by the amount of any such insurance
or part thereof which the Underwriter refuses or refuses to grant on terms acceptable to the Trustee or by
the amount of any such insurance or part thereof which having been effected the Underwriter declares
void or otherwise restricts for any reason.

BORROWING PROHIBITION

17 The Trustee shall not borrow money or maintain an existing borrowing of money except in the
circumstances and to the extent permitted by the Act.

ASSETS NOT TO BE ACQUIRED FROM MEMBERS

18 The Trustee or any other person acting on behalf of the Fund shall not intentionally acquire any asset
from a Member or a relative or associate of a Member, except in the circumstances permitted under the Act.

NO LOANS TO MEMBERS

19 The Trustee or any other person acting on behalf of the Trustee shall not lend money of the Fund or give
any other financial assistance from the resources of the Fund to a Member or a relative of a Member, except as
permitted by the Ac:

TRUSTEE'S COVENANTS

20 The 'lTustee covenants.
a. To act honestly in all matters concerning the Fund
h. In relation to all matters affecting the Fund. to exercise the same degree of care skill and diligence

as an ordinary prudent person would exercise in dealing with the property of another for whom the person

11t

S To ensure that the Trustee's duties and powers are performed and exercised in the best interests ol
the Members and any other persons who may have a beneficial interest in the Fund.
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€. Not to enter into any contract and not to do anything else that would prevent or hinder the prope:

performance or exercise of the Trustee's functions and DOWers

ind give effect to an investment strategy that has regard to the whole of the
circumstances of the Fund including but not limited to:

the risk involved in making holding and realising the Fund's investments and the likely
return from them and having regard to the objectives of the Fund and the expected cash fiow

requirements of't

-

2, the composition of the Fund's investments and whether the degree of diversification is
adeguate.

=
"3
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4, the ability of the Fund to discharge the existing and prospective liabilities of the Fund.
g. To formulate and give effect 10 a strategy for the prudential management of any reserves of the

Fund, consistent with the invesiment strategy and the capacity of the Fund to discharge its liabilities as
and when they fall due, whether actual or contingent.

h. To allow the Members of the Fund and such other persons as have a beneficial interest in the Fund
to have access to such information and documents as they may be entitled to see.

INFORMATION TO BE PROVIDED

(a)  The Trustee shall comply with any requirement of the Legislation or the Commissioner in relation
to:-

(1) the provision of information to Members on joining the Fund;

(2)  the provision of information to Members on ceasing to be a Member of the Fund :
(3) the provision of information to Members at the end of each year of income;

(4)  the provision of information to Members in relation to any amendment of the Deed;

(5)  the provision of information or documents to Members on request or whenever otherwise
required;

(6) the provision of information or documents to the Commissioner;
(7)  such other matters as may be specified by the Legislation or the Commissioner.

(b) (1) The Trustee may, from time to time and at any time provide such information to the
Members as the Trustee determines to be either necessary or desirable for the purposes of the

Fund.

(2)  Nothing in the preceding parts of this subclause shall be interpreted as restricting the
generality of subclause (a).

(c) A copy of this Trust Deed and of any amendments or additions thereto shall be kept by the Trustee
and shall be open to inspection by any Member at all reasonable times.

(d)  This Clause shall not be interpreted as requiring or permitting the Trustee to disclose any
information, of a private or personal nature, relating to a Member to any other person (other than to the
Administrator for the purposes of the Fund) unless specifically authorised by statute or by direction of a
Court or by the Member.

S 11 -
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RETIREMENT BENEFIT

Upon a Member ceasing to be an Employee on or after his or her Early Retirement Date, other than as a

result of death or Total and Permanent Disability, upon request by the Member or upon the Member reaching the
age when payment has to be made , the Trustee shall pay to the Member as a lump sum or by way of pension or
annuity, or otherwise apply for the Member's benefit from the Fund an amount equal to the Retirement Benefit
of the Member, or Category of Member as the case may be.

23
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DEATH BENEFIT

(a) Any benefit payable pursuant to subclauses (b) and (c) hercof on the death of a Member shall be
paid as a lump sum to the surviving Dependants of that Member in such shares and proportions as the
Trustee in its absolute discretion may determine PROVIDED THAT if in the Trustee's opinion there is no
Dependant of the Member living at the date of his or her death or if the Trustee considers it inappropriate
to pay the whole of the benefit to any such Dependant then the whole or the balance of the benefit shall in
the absolute discretion of the Trustee be paid to the Member's legal personal representative or if there is
no legal personal representative may be applied in accordance with the provisions of Section 225 of the
Act.

(b)  Upon the death of a Member before his or her Normal Retirement Date the benefit payable under
the Fund shall be an amount equal to the Death Benefit of the Memb >r, or Category of Member as the
case may be,

(c) If any Totally and Permanently Disabled person dies in respect of whom the Trustee is paying
instalments pursuant to Clause 24, subject to satisfactory proof of such death the Trustee shall pay in
accordance with subclause (a) an amount equal to the excess, if any, of the lump sum referred to in Clause
25 hereof (increased by the amount of earnings or losses thereon which would have been credited or
debited to the unpaid balance of that amount between the date the entitlement to the benefit arose and the
date of payment) over the total amount of instalments paid prior to the date of such death.

'd)  If'a Member continues to be an Emnlovee afier his or her Normal Refirement Date and the
Member dies before retirement or otherwise becoming entitled to or obliged to take payment of benefits.
the Trustee shall pay from the Fund in the manner set out in subclause (a) hereof an amount egual to the
D[OLCHICHL DCHCHIL UL LIC IVICIHIIUG.

TOTAL AND PERMANENT DISABILITY
t4)  UPULLLIC LULAL AU FENIANENL D1SADUILY O a IVIemDer, tne 1rustee shall pay to such Member or

v wise avply iun tie Mewber's beneiit from the Fund an amount equai 1o the Lotal and Permanent
Disability Benefit of the Member.

(b)  The Trustee, subject to subclause (¢) hereof, may. in its sbschue diserction. sav-the hone®

referred to in suhclance 7a) hy s ~F
erred to 1n su {2} by gy &

{2) five equal annual instalments. together with earnings on the unpaid balance of the benefit to
the date of the payment of the last instalment.
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(if any) effected by the Trustee for the purpose of providing Disahility benefits for the Member)
immediately prior to the date upon which the payment of that instalment becomes due
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PRESERVATION
(a) Where the Trustee determines or is advised by an Employer or Member that all orpartof o
Member's entitlement is subject to a Preservation Requirement, the Trustee shall ensure that the relevant
part of the benefit is preserved until retirement from the workforce at or after Age 55, or if the Member
has not been in the workforce until the Member reaches the relevant retiring age. in one or more of the
following ways

(O within the Func:

(2)  inanother superannuation fund nominated by the Member which is itself required to

preserve those benefits;

(3)  inan Approved Deposit Fund nominated by the Member which is itself required to

preserve those benefits;

(4)  in an annuity nominated by the member which;
@ does not pay benefits except in accordance with the prescribed standards and
(i)  if purchased prior to the Member attaining Age 55 or the relevant retiring age as
appropriate cannot be surrendered or assigned.

(b) Notwithstanding subclause (a), a benefit subject to a Preservation Requirement may be paid in
accordance with the relevant Payment Standards :-

(1) upon the Member's death;
2) in the event of Total and Permanent Disablement of the Member;

(3)  on the retirement of the Member from the workforce prior to Age 55 in the form of a non-
commutable income stream ;

(4)  in other circumstances acceptable to the Commissioner.

(c) The preceding provisions of this Clause shall not apply where the total amount of the benefit under
the Fund that otherwise would be subject to a Preservation Requirement does not exceed such amount as
may be specified from time to time by the Act or by the Commissioner as being not subject to a
Preservation Requirement.

(d)  Where a member does not make a nomination for the purposes of subclause (a) within such period
after the time at which the benefit becomes payable as may be specified in the Act, the Trustee may pay
or transfer the benefit to another superannuation fund or Approved Deposit Fund as may be nominated by
the Trustee or to an eligible rollover fund pursuant to Section 244 , if applicable, PROVIDED THAT
where no such period is specified in the Act no payment or transfer may be made in terms of this
subclause.
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TERMINATION OF FUND

(a) The Fund shall terminate and be wound up if:

(1)  an actuary advises the Trustee or the Trustee believes that the Fund is insolvent and the
Trustee resolves to terminate the Fund

(2) if there are no Members in the Fund and the Trustee resolves to terminate the Fund.

(b)  Upon the trusts hereof terminating the Trustee shall give notice in writing to any Employer and to
the Members if any that the Fund shall be wound up on a specified date (hereinafter called “the Closure
Date”). As from the Closure Date the following shall apply:

(O no person shall be admitted as a Member of the Fund,

(2)  no further contributions shall be made by any Employer or Members, other than arrears of
contributions due prior to the Closure Date, and

3 arrears of contributions if any shall be called in immediately.

(¢)  Upon the trusts terminating the Trustee shall make such provision out of the Fund after meeting
expenses and current liabilities as is necessary to provide for the payment of the following benefits in the
following order of priority:

(1)  payments which on or before the Closure Date have become payable to retired Members or
their Dependants

(2)  payments in respect of a Member who is still an Employee or has not retired and who has
reached his or her Normal Retirement Date equal to the amount payable had the member retired
immediately prior to the Closure Date

(3)  payments in respect of each Member who is still an Employee and had not retired of an
amount equal to the Member's share of the assets of the Fund, which shall be determined by the
Trustee on the advice of an Actuary PROVIDED THAT the total amount necessary to provide for
payments pursuant to this subclause shall be limited to the total market value of the assets of the
Fund at the Closure Date less the amounts necessary to provide for payments pursuant to
subclauses (a) and (b

(d)  The payments to be provided under subclauses (b) or (c) shall be provided ior

‘1) the Member, or

~

i2)  the Member and Dependants of the Member

as the 'lrustee 1n 1ts absolute discretion determines and 1f provided for two Or more persons in such
proportions as the Lrustee 1n 1ts absolute discretion aerernunes.
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the Fund, the Fund shall be wound up and shall thereupon terminaic



2)  The Fund shall in any event be wound up upon the expiration of the period of twenty-one
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living at the Date of Commencement, whereupon the Trustee shall terminate any or all of the
hall distribute the amount then held in the Fund among the Members and Dependants

v A . =

iction which has modified the overation of the common law rule
known as the Ru st Perpetuities and such modification prescribes a maximum period in
which interecte 10 he valid mict vect tha Fund chall hoa wrmrnd v Smmmadineales dhnt maniad comlion

oroper law ol t

VESTED BENEFITS
28 The Benefit navable in resnect nf 2 Memher ar farmar Mamhar chall st ki Taan thae $lon meeme £ ot -
FISLIUEL CUNUCU DAldnce and ine AWare salance or such greater amount as the Act requires to be vested in the
; JEI @il Sldll HUL DE MOTE an e sum of the Member Funded Balance. the Award Balance and the
Employer Funded Balance of the Member.

LViL
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20 I any dispute or doubt shall arise while the Fund is an excluded fund in respect of any matter dealt with

S
by this deed the dispute or doubt shall be referred to a single arbitrator.

EMPLOYER

31 Any Employer may apply to the Trustee in the form set out in Schedule D to be brought within the
provisiong of this deed and the employees of such Employer shall then become eligible to become Members
with such modifications as to the Trustee may seem necessary.

TRANSFER OF EMPLOYMENT

32 If a Member transfers from the employ of one Employer to another Employer participating in the Fund.
the Member shall continue as a Member of the Fund.

REPRESENTATION

33 The Members and the Employer or Employers shall appoint persons to represent them either as individual
trustees or if the Trustee 1s a company as directors of the Trustee and the number of persons appointed by the
Members shall be the same as the number appointed by the Employer(s). Any such representative shall cease to
hold office if he resigns, dies, becomes disqualified or his appointment is revoked by the Members or the
Employer(s) whichever he represented. The Members may revoke the appointment of their representatives by
resolution by over 50% of the Members. An Employer representative shall become disqualified if he ceases to be
employed by an Employer participating in the Fund. If a company is appointed and it goes into liguidation it
shall cease to be a representative. Any vacancy shall be filled as soon as reasonably practicable and anyhow
within 60 days of the vacancy occurring. This clause shall only apply at times when there is at least one
Employer-sponsor in the Fund.

PROPER LAW

34 This deed shall be governed by and construed in accordance with the laws of the State or Territory set
out in Schedule A against the words * Proper Law of this Trust *“ and every person to whom the provisions of
this deed apply accepts the non-exclusive jurisdiction of the Courts of the said State or Territory.

- 15-



35

(a)

PAYMENT OF BENEFITS
Subject to other provisions hereof and the written consent of the Member, the aggregate benefit of

a Member may be used by the Trustee to purchase a pension or annuity from a lifec assurance company,
bank or similar institution either for life or for such term as the Trustee and the Member consider
appropriate.

(b)

If the whole or part of the Benefit is not used to purchase such a pension or annuity the balance

may be

‘BVC)

(1) retained and used to provide a pension or annuity payable to the Member which shall be
paid out of the Member's accounts and where so payable shall be payable only to the extent that
the balance of such accounts will permit. Income from the assets held in respect of such pension or
annuity shall be credited to the accounts while it continues to be payable.

(2)  Any pension or annuity provided by the Fund shall comply with the Act but may be subject
to conditions that can provide for a fixed or variable annual amount and that are within the
applicable guidelines or regulations.

(3)  Any annuity or pension may be subject to the conditions that may be necessary to comply
with the applicable standards for it to qualify for a rebate. or to be treated as a pension for the
purpose of qualifying for the Pension Reasonable Benefit Limit, or both, or neither or may be in
accordance with the rules set out in Schedule E.

4) On the written application of a Member or former Member the Trustee shall commute such
portion of a pension payable from the Fund as the Member specifies, provided that such pension
was not issued subject to any condition prohibiting such commutation. The Trustee may obtain
such actuarial or other advice as it considers necessary to establish the amount to which such
pension or portion is to be commutec.

With the consent of the Member or other person entitled to any Benefit the Trustee may transfer

assets in specie to the Member or person entitled to any Benefit to the equivalent value of the Benefit
payable, as long as such transfer does not cause the Fund to breach any requirement of the Legislation.

Wi



IN WITNESS WHEREOF the parties have executed these presents the - day of

SIGNED BY THE SAID
Barbara Victoria Sermon ) "/

in the presence of:

SIGNED BY THE SAID
Barry Sermon

in the presence of:

EXECUTED UNDER SEAL

in the presence of the undersigned by
Invesco Holdings Pty Ltd ACN: 088-459-474
in accordance with its Constitution or

for and on behalf of the said Company by;

DIRECTOR L SECRETARY Bovae | W
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DATE OF EXECUTION OF
THIS DEED:

DATE OF COMMENCEMENT
OF THIS FUND

NAME AND ADDRESS OF
ORIGINAL MEMBERS:

NAME AND ADDRESS OF
TRUSTEE:

NAME OF THIS FUND

PROPER LLAW OF THIS
TRUST:

SCHEDULE A

30 July 1999

30 July 1999

Barry Sermon
25 Mortimore St
Moorabbin, Vic 3189

Barbara Victoria Sermon
25 Mortimore St
Moorabbin, Vic 3189

Invesco Holdings Pty Ltd
ACN: 088-459-474

25 Mortimore St
Moorabbin, Vic 3189

THE FIDELITY SUPERANNUATION FUND

Victoria



SCHEDULE B

CATEGORY OF MEMBERSHIP

| Ordinary

| ELIGIBILITY CRITERIA

Any Employee or any qualified person invited to become |

a Member by the Trustee shall be eligible to become a
Member of the Fund.

MEMBER CONTRIBUTIONS

A Member shall contribute to the fund from time to time
such amount as he thinks fit.

i
i

EMPLOYER CONTRIBUTIONS

The Principal Employer or other Employer shall from
time to time contribute to the Fund in respect of each
Member such amount as it thinks fit.*

DEATH BENEFIT

The amounts standing to the credit of the Accounts in
respect of that Member.*

TOTAL & PERMANENT DISABILITY
BENEFIT

The amounts standing to the credit of the Accounts in
respect of that Member.*

RETIREMENT BENEFIT

The amounts standing to the credit of the Accounts in
respect of that Member.*

RESIGNATION BENEFIT

The amounts standing to the credit of the Member and
Award Accounts in respect of that Member, and such
part of any other Accounts in respect of that Member as
the Trustee thinks fit.*

* IN THE CASE OF A DEFINED BENEFIT FUND THE FOLLOWING APPLIES

EMPLOYER CONTRIBUTIONS

Each Employer shall make such contributions as the
Actuary advises are necessary.

DEATH BENEFIT OR TOTAL &
PERMANENT DISABILITY BENEFIT OR
RETIREMENT BENEFIT

The Salary for the last three years (or average annual rate
times 3) multiplied by the Fund Service in years and
fractions of a year divided by 20

RESIGNATION BENEFIT

The retirement Benefit less the Employer Funded
Balance or such part of it as the Trustee thinks fit.

- 19



SCHEDULE C

APPLICATION FOR MEMBERSHIP

To the Trustee of the Fund

From:

( Applicants Name in Full)

I apply to become a member of the abovementioned superannuation fund on the terms and conditions
specified in the Trust Deed from the time being governing the Fund.

I understand that my employer may deduct from my salary such amounts as are required to provide
my contributions to the Fund and will pay those amounts to the Trustee of the Fund.

I acknowledge my acceptance of

as Trustee of the Fund.

Signature Date / /

NOMINATED BENEFICIARY'

I wish to advise the Trustee of the Fund that my Nominated Beneficiary(ies) under the Fund is/are as
follows:

NAME IN FULL RELATIONSHIP TO FULL POSTAL | % OF SHARE
(DOB I¥ UNDER 18) MEMBER ADDRESS BENEFIT?

I'understand that the payment of any Death Benefit by the Fund will be at the absolute discretion of
the Trustee and that this nomination is not to be treated as a direction.

Signature Date / /

1 Completion of this section is optional
2 Show percentage of death benefits to be taken by each beneficiary

-20-



SCHEDULE D

APPLICATION BY EMPLOYER

COMPANY OR FIRM

TO: THE TRUSTEE OF
(hereinafter called wwer”) hereby applies to participate in the Superannuation
Fund and to include vees of the Employer as Members of the Fund and in
consideration of t} > of the Employer as a participant in the Fund the Employer
undertakes to contribut i be bound by the Deed and Rules governing the Fund as if it
were originally named ¢ 1 and the Employer declares that the contributions by the
Employer or its er ﬁp d the amounts arising therefrom shall be held in trust by the
Trustee to provide th nefits set out in the Deed and Rules.

DATED THIS DAY OF 19

EXECUTED UNDER SEAL IN THE PRESENCE OF
THE UNDERSIGNED BY

IN ACCORDANCE WITH ITS CONSTITUTION

OR FOR AND ON BEHALF OF THE SAID COMPANY

By

DIRECTOR DIRECTOR/SECRETARY




SCHEDULE E

The trustee may agree to provide a pension to a member or former member subject to the rules
referred to in this schedule. The relevant rules are those set out in the Superannuation Industry
(Supervision) Regulations 1994 as amended by the Superannuation Industry ( Supervision)
Amendment Regulations 1998(No. 8) 1998 No.312 particularly those in Reg. 1.06 as applying on and
after 20th September 1998.
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