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Supplemental Deed

Date Yo pecerrsir Josy

Parties Aracon Superannuation Pty Ltd ABN 13 133 547 396 RSE L0003384 of
(Trustee)

Recitals

A The ARA Retirement Fund (Fund) was established by trust deed dated
24 December 2004.

B Clause 25 of the trust deed provides that the Trustee may from time to time
amend any of the provisions of the trust deed, subject to certain limitations.

c The Trustee wishes to consolidate prior trust deed amendments in a single
document and amend the trust deed in the manner set out in the marked
up document annexed and marked “A”.

D The Trustee considers that the amendments contained in the annexure are
consistent with, and do not contravene the requirements of clause 25.

Operative provisions

1.1 The Trustee consolidates prior amendments to the trust deed and further amends the trust
deed with effect from the date of this deed by making the changes in the marked up
version of the document annexed and marked “A”.

1.2 An unmarked version of the consolidated and amended trust deed which can be used as a
working copy is annexed and marked “B”.

1.3 This deed is governed by the law in force in Victoria.
1.4 The amendments effected by this deed do not constitute a resettlement, or the declaration
of new trusts.

Executed as a deed

EXECUTED BY ARACON
SUPERANNUATION PTY LTD ABN 13 133
547 396 in accordance with section 127 of the
Corporations Act 2001 (Cth) in the presence

of:
{ f:)cgwu.i- oL ellealing ///Z/d'{
Signature of director Signature of dirseter’company secretary
Pamele noale’™ fmgu . EvE W aLSH
Name of director Nameatdirestor/company secretary
(please print) (please print)
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Trust deed

H

Date 29 Deterrncy ol y
Parties
Aracon Superannuation Pty Ltd ABN 13 133 547 396 RSE L0003384 of
(Trustee)
Recitals
A The first trustee has determined to establish and maintain a

Superannuation Fund called The ARA Retirement Fund (Fund) for the
individual personal benefit of the persons eligible to join the fund and
become Members and the Dependants of those persons.

B The first trustee agreed to act as the first Trustee of the Fund established
under this deed as is testified by its execution of the relevant deed.

& The first trustee retired and Aracon Superannuation Pty Ltd was appointed
as Trustee by deed dated 23 April 2009 effective 31 May 2009.

D All cash and investments of the Fund established in this deed are to be
held by the Trustee upon the trusts of and subject to the terms and
conditions of this deed.

E This deed is made with the intent that the Trustee, the Members and any
Participating Employers shall be bound by the terms and conditions of this
deed.

= The Trustee also wishes to rename the Fund as the Aracon

Superannuation Fund.

The parties agree

1.1

Definitions and interpretation

Definitions

In this deed:

Accounts means a statement of the income and expenditure for a Financial Year, and a
statement of the assets and liabilities at the end of that Financial Year and a statement of
the source and application of funds for that Financial Year and such other accounts as the
Trustee may determine from time to time.

Act or the Act means:

(a) the Superannuation Industry (Supervision) Act 1993; and

(b) the regulations made thereunder.

Actuary means a fellow or an accredited member of the Institute of Actuaries of Australia.

@ Hall & Wilcox Trust deed
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Allocated Pension Member meansa Memberwho isin receipt (orwho the Trustee has
determined to pay) a pension under clause 4.2 of Part C of the Schedule.

Allocated Pension Rules meansthe rulesreferred to in clause 4.2(a)(1) of Part C of the
Schedule.

Applicable Law meansthe Act, the Corporations Act 2001, the CorporationsRegulations,
the Income Tax Assessment Act 1997, the Income Tax Assessment Regulations, the
Superannuation (Unclaimed Money and Lost Members) Act 1999, the Family Law Act
1975, the Anti-Money Laundering and Counter Terrorism Financing Act 2006, the
Bankruptcy Act 1966 and any other applicable Act, regulation or other lawful requirement
(as amended from time to time) with which the Trustee orthe Fund must comply (whether
to avoid breaching the relevant Act, regulation or other lawful requirement or to qualify for
tax or otherconcessionswhich the Trustee determinesto be desirable or forany other
purpose).!

Assets meansany form of propenty including all the cash and Authorised Investments,
including contributionsreceived (unless those contributionsare held subjectto clause 10.7
in a separate trust account), held by the Trustee upon the trusts contained in this deed.

Authorised Investments meansthe invessmentswhich the Trustee isauthorised to invest
in pursuant to clause 17.

Benefit meansany amountpaid or payable by the Trustee out ofthe Fund to a Member
pursuant to thisdeed.

Binding Nomination in respect of a Member meansa written notice received by the
Trustee from the Member which:

@) isin a form approved by the Trustee;

(b) complieswith the Applicable Law;

(© confirmsa previousBinding Nomination or nominatesone or more of the Member's
Dependantsand legal personal representative to receive the Benefit payable
following the death of the Member and the proportionsin which itisto be paid; and

(d) isintended by the Memberto be binding on the Trustee.

Books has the meaning assigned to that term inthe Act.

Business Day meansa day thatisnot a Saturday, a Sunday, a public holiday or a bank
holidayin Melbourne, Victoria.

Commencement Day hasthe meaning assigned to that term in the Act.

Compulsory Contributions meansthose contributionsrequired to be made by an
Employerinrespect of a Member under the provisonsof the SGC Act orunder any
industrial award reduced where applicable by the cost of providing any Insured Benefit
pursuant to clause 19 and any other applicable costs or chargesthatthe Trustee is
permitted to deduct therefrom in accordance with clause 6.

! Amended by deed dated 27 June 2007
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Contribution-splitting application meansan application by a Memberin respect of
contributionsmade by or on behalf of that Member on or after 1 January 2006 that meets
the requirementsof the Applicable Law and any other conditionsor restrictionsdetermined
by the Trustee from time to time.2

Custodian meansthe corporation appointed under clause 16.2,if any.

Death Benefit Instruction in respect of a Member meansa written notice received by the
Trustee from the Member which:

@) directsthe Trustee to pay the Benefit payable on the death of the Memberto one
or more of the Member'sDependantsand legal personal representative and the
proportionsin which itisto be paid;

(b) each person nominated iswithin a class of persons the Trustee hasprescribed as
eligible to be nominated in a Death Benefit Instruction;

© the notice isin the form prescribed by the Trustee for a Death Benefit Instruction.

Deed or this Deed meansthisdeed asoriginally executed and asit may from time to time
be amendedin accordance with itsprovisions.

Dependant hasthe same meaning asthe term hasunderthe Act.
Determination Date meansthe last day of each calendar month.

Employee meansa natural person who isin the employment of an Employer and includes
a director, manager or secretary of a corporate Employer.

Employer is a person who satisfies the meaning assigned to that term by the Act and
where applicable agreesto participate in the Fund and be bound by the Trust Deed
pursuant to clause 15.2.

Eligible Person meansany person who is not prohibited from being a Member of the Fund
pursuant to the Applicable Law.

Expense Reserve Account meansthe account established pursuantto clause 14.3.

Financial Year meanseach successive period of 12 monthscommencing on the first day
of July and ending on the thirtieth day of June exceptthat the first Financial Year shall be
the period commencing on the date of thisdeed and ending on 30 June 2005 and the last
Financial Year shall be the period commencing on the first day of July immediately
preceding termination and ending on the date of termination of thistrust.

Fund meansThe Aracon Superannuation Fund asconstituted by thisdeed and includesa
reference to each separate sub-plan created under clause 34 of thisdeed.

Gainful Employment in relationto a Member meansemployed or self-employed for gain
or reward in any business, trade, profession, vocation, calling, occupation or employment.

GST meansgoodsand servicestax underthe GST Actorany similartax under similar
legidation.

2 Amended by deed dated 23 March 2006
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GST Act meansA New Tax System (Goods and Services Tax) Act 1999.

Insured Benefit meansthe proceedsof any Benefit arranged in respect of a Member by
the Trustee pursuant to clause 19 with a life insurance company or any like corporation or
body.

Investment Account meansaccountsestablished fora Member pursuant to clause 14.2.

Investment Nomination meansany of a Specific Investment Nomination, Investment Pool
Nomination or such other nomination of Authorised Investmentsasthe Trustee may permit
from time to time under clause 18.1.

Investment Pool meansa pool of selected Authorised Investmentswith a distinctive
investment strategy created in accordance with clause 16.5.

Investment Pool Nomination meansthe nomination of an InvessmentPool by a Member
in accordance with clause 18.

Investment Units meansunitsconferring an equal undivided interestin an Investment
Pool in accordance with the provisionsof clause 16.5 and being valued pursuant to
clause 20.

Life Expectancy meansthe life expectancy ofa Term Allocated Pension Member or the
life expectancy of a Term Allocated Pension Member'sSpouse asdetermined in
accordance with the Act.

Market Value of an Asset at the Relevant Date means, subject to the Act, the Trustee's
assessment which shall be final and binding on all partiesof the market value of that Asset
determined asfollows:

@) in the case of unitsorinterestsin trusts (including managed investment schemes),
the redemption price thereof quoted for the relevant trust on the Relevant Date or
the latest redemption price so quoted prior to that date;

(b) in the case of securitiesofficially listed on any recognised stock exchange:

0] any pricesconcerning such investment shall be determined in accordance
with the rulesor usual practice of the stock exchange on which such
securitiesare listed;

(i) save as provided in (b)(iii) below the value of such investment shall be the
price (if any) quoted for the last sale forthat investment on the Relevant
Date or priorto that date onthat stock exchange provided thatif such price
isabove the price (ifany) quoted for the 1atest seller’ price on the Relevant
Date or prior to that date then such 7atest seller’ price shall be the market
value orif such price isbelowthe price (if any) quoted for the ‘atest buyer’
price on the Relevant Date or prior to that date then such 7atest buyer’
price shall be the market value;

(iii) ifin the case of an investmentlisted on a stock exchange there have been
no salesor no buyer price quoted within three monthsprior to the Relevant
Date ortrading inthe investment hasbeen suspended for at least two
trading daysand iscontinuing, the Trustee may cause a broker approved
by the Trustee (being a member of the stockexchange on which such
investmentisquoted or otherwise an active broker on that stockexchange)

© Hall & Wilcox Trust deed
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to certify the amount (if any) whichin their opinion shall be the value
thereof arid the value so certified shall be deemed to be the value of such

investment;
(© in case of deposits, the amount of such deposits;
(d) in the case of land, cost orthe most recent value asdetermined by a licensed
valuer;
(e) in the case of mortgages, the amount secured and outstanding (whether presently

payable or not) pursuant to the mortgage which the Trustee considersrecoverable;

® in the case of governmentor company securities, commercial billsor promissory
notes, an amount determined by the Trustee;

(9) in the case of a policy of insurance orassurance, itssurrender value;

(h) in any other case, the value thereofdetermined in such manner asthe Trustee
shall from time to time determine asa net value which could reasonably be
considered to be the current net market value of such investmenton the Relevant
Date.

Member means:

(@) an Eligible Person who isaccepted by the Trustee for membership of the Fundin
accordance with the provisionsof thisdeed; and

(b) a former Eligible Person who at the relevant time isreceiving or entitled to receive
Benefitsfrom the Fund.

Normal Retirement Date meansthe date onwhich a Member attainstheir sixty-fifth (65™)
birthday or such otherdate asmay be agreedin a particular case between the Member
and the Trustee.

Pensioner meansany person who isin receiptof a pension pursuant to thisdeed.

Personal Member meansa Memberwho isclassified by the Trustee asa personal
member forthe purposes of thisdeed.

Preferred Nomination meansa notice tothe Trustee given by an applicant or Member
that nominatesa person or persons to receive all or part of the Benefit payable on their
death, otherthan inthe form of a Binding Nomination or Death Benefit Instruction. Where
more than one person isnominated, the Preferred Nomination may specify the proportion
foreach person.

Preserved Benefit meansany benefit or portion of a benefit that isrequired to be
preserved underthe Act.

Product Disclosure Statementin relationto the Fund meansa Product Disclosure
Statement prepared forthe purposes of the Fund pursuant to the Applicable Law.

Register meansthe register of Membersmaintained by the Trustee pursuant to clause 26.

© Hall & Wilcox Trust deed
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Regulated Document meansthe Product Disclosure Statement and any other documents
required to be provided to Membersor prospective Members pursuant to the Applicable
Law.

Regulator hasthe meaning assigned to thatterm in the Applicable Law.?3

Relevant Date meansthe date onwhich the value of any Asset or of an Investment Unit is
valued under thisdeed.

Resolution meansa resolution passed at a meeting of Membersduly convened and held
in accordance with the provisonsof thisdeed by a majority of the personsvoting thereat
upon a show of handsand if a pollisdemanded, then by a majority of votesgiven on such
poll, but where the Act requiresa particular majority or any other conditionsforthe passage
of a resolution, then that majority and those conditionswill apply.

Retirement has the meaning assigned to that term inthe Act.

Reversionary Pensioner meansthe person (if any) to whom a pensionispayable on the
death of a Member pursuant to clause 4.3(r) of the Schedule for Part Cin relationto
Allocated Pension Membersarid clause 4.7(a)(11) of the Schedule for Part Cin relation to
Term Allocated Pension Members.

Schedule meansthe Schedule to thisdeed comprising PartsA, B and C and any other
Parts that may be added from time to time.

SGC Act meansthe Superannuation Guarantee Charge Act 1992.

Specific Investment Nomination meansthe nomination of specific Authorised
Investmentsby a Member in accordance with clause 18.

Spouse means, in relationto a Member:
@) a husband, wife, widower or widow of the Member; and

(b) a person who, though not legally married to the Member, in the opinion of the
Trustee livesor haslived with the Member asat the relevant date on a bona fide
domestic basisas the husband or wife of that Member.

Tax Act meansthe Income Tax Assessment Act 1936 or the Income Tax Assessment Act
1997.

Tax Reserve Account meansthe account established pursuant to clause 14.4.

Tax Liability meansany liability or estimated liability asdetermined by the Trustee for
taxesand chargesassessed, charged orimposed by orunder any federal or state law
whetherin respect of contributions, income earned (after deducting such expenses as may
be allowed under the Tax Act or the Act) from Assets, capital gainsrealised on the sale of
Assets orotherwise.

Term Allocated Pension Member meansa Memberwho isin receipt (or who the Trustee
has determinedto pay) a pension under clause 4.4 of Part C of the Schedule.

33 Amended by deed dated 23 March 2006
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Term Allocated Pension Rules meansthe rulesreferred to in clause 4.4(a)(1) of Part C of
the Schedule.

Total and Permanent Disablement means:

@) in any case where the Trustee haseffected a policy of insurance pursuant to
clause 19 to provide Total and Permanent Disablement Benefitsin respect of a
Member, Total and Permanent Disablement asdefined within that policy of
insurance (orwhat the Trustee considersto be the corresponding wordsor
expression containedin that policy); or

(b) where no such policy ofinsurance hasbeen effected, ill-health (whether physical
and mental) which in the opinion of the Trustee issuch that the Trustee having
regard to the appropriate medical evidence issatisfied that the Memberisunlikely
everagainto engage in Gainful Employmentfor which the Memberisreasonably
gualified by education, training or experience;

and Totally and Permanently Disabled’ shall have a corresponding meaning, provided that
Total and Permanent Disablementshall only be regarded ashaving occurred for the
purpose of releasing any Preserved Benefit component of any Benefit payable on Total
and Permanent Disablement pursuant to thisdeed if the evidence provided by the Member
concernedissufficient to satisfy the Trustee thatthe Member also meetsthe conditionsfor
permanent incapacity asdefinedinthe Act.

Transition to Retirement Conditions meansthe conditionsin the Applicable Law that
enable a Member to access their Preserved Benefit, in the form of a non-commutable
allocated pension or non-commutable annuity asdefined in the Applicable Law,
notwithstanding that the Memberisin Gainful Employment.*

Trustee meansthe Trustee forthe time being of the Fund appointed under the provisons
of thisdeed.

Unrestricted Non-Preserved Benefits hasthe meaning assigned to that term under the
Act.

Valid Binding Nomination hasthe meaning givenin clause 29.7.
Valid Death Benefit Instruction hasthe meaning givenin clause 29.9.
1.2 Interpretation

In thisdeed, unlessthe context otherwise requires:

(@) aterm which isused in thisdeed asa defined term and which isdefined inthe
Applicable Law shall to the extent of any inconsistency have the meaning givento
that term in the Applicable Law unlessthe Trustee determinesotherwise provided
that if a term hasmore than one definition under the Applicable Law, the term shall
have the meaning that the Trustee determinesfrom time to time either generally or

forany particular purpose;

(b) a reference:

4 Amended by deed dated 23 March 2006
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(©)
(d)

€)

(f)

@

(h)

© Hall & Wilcox

1) to the singularincludesthe plural and vice versa;
2) to a genderincludesall genders,

3) to any document (including thisdeed) includesreferencesto that document
as amended, consolidated, supplemented, novated or replaced;

4) to an agreement includesany deed, agreement or legally enforceable
arrangement or understanding whether written or not;

(5) to any person or any party includes:

(A) referencesto any individual, company, body corporate,
association, partnership, firm, jointventure, trust and governmental
agency asthe case requires; and

B) that person's successors, permitted assigns, substitutes, executors
and administrators;

(6) to law:

(A) includesreferencesto any constitutional provision, treaty, decree,
convention, statute, act, regulation, rule, ordinance, proclamation,
subordinate legidation, by-law, judgment, rule of common law or
equity, rule of any applicable stock exchange; and

(B) isa reference to that lawasamended, consolidated, supplemented
or replaced;
) to judgment includesreferencesto any order, injunction, decree,

determination or award of any court or tribunal,
(8) to proceeding includeslitigation, arbitration, and investigation;
headingsare for convenience only and must be ignored in construing thisdeed;

if a period oftime isspecified and datesfrom, after or before a given day or the day
of an act orevent, itisto be calculated exclusive of that day;

the words including orincludesmean including but notlimited to orincluding
without limitation;

where a word or phrase isdefined, itsother grammatical formshave a
corresponding meaning;

thisdeed must not be construed adversely to a party solely because that party was
responsible for preparing it; and

where any person isrequired to provide, or may provide, a notice or applicationin
writing to another person, then the Trustee may, subject to the Applicable Law,
permit that notice or application to be givenin electronic or other form and on such
othertermsand conditionsasthe Trustee may determine.

Trust deed
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14

15

2.1

2.2

2.3

Incorporation of Applicable Law

Notwithstanding anything expressed or implied to the contrary in thisdeed, if there isa
conflict between clause 1.4 and any other provision of thisdeed, clause 1.4 shall prevail.

Effect of Applicable Law
Subjectto right of the Trustee to elect otherwise:

(@) any provision or requirement of the Applicable Law which isexpressy required to
be includedinthisdeed in orderto comply with or satisfy a requirement of the
Applicable Lawishereby deemedto be included in thisdeed;

(b) if there isa conflictbetween a provision or requirementdeemed by clause 1.4(a) to
be includedinthisdeed and any other provision of thisdeed, the deemed provision
or requirement shall prevail;

(© the Trustee and Member shall do or procure to be done such actsas in the opinion
of the Trustee are necessary to comply with the Applicable Law; and

(d) where the Applicable Law grantsa power to the Trustee thisdeed isdeemedto
include such powers.

Overriding Provisions

The provisionsin Part D of the Schedule (Part D) form part of thisdeed. Exceptto the
extent thatthe Trustee determinesotherwise (either generally orin any particular case)
and also exceptthatclause 1.4 prevailsoverthe provisionsin Part D, the provisionsin
Part D override any other provisionsof thisdeed to the extent ofany inconsistency.®

Trust

The Trustee orany Custodian or nominee appointed by the Trustee pursuant to
clause 16.2 shall hold all Assets of the Fund upon and according to the trusts contained in
thisdeed and the Fund shall consist of:

(@) such contributionsas shall be made to the Fundinrespect of any Member at any
time asset outin thisdeed,;

(b) all Assets, benefitsand policiesof insurance in which any moneysforming a part or
the whole of the Fund are invested or by which they are represented and all
income and gainsderived from them.

The trust fund constituted by thisdeed isto be called The Aracon Superannuation Fund or
such othername asthe Trustee may from time to time determine.

The Trustee will act as Trustee of the Fund in accordance with the provisonsof thisdeed.

® Amended by deed dated 27 June 2007
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3.1

3.2

3.3

3.4

3.5

4.1

4.2

4.3

Period of Trustand Termination

The trust created by thisdeed starts on the date of thisdeed and shall terminate, subject to
clause 3.4, upon the occurrence of one ofthe following events:

(@) if there isno person to whom a Benefitisor may be payable; or

(b) the Trustee determinesthat the liabilittesof the Fund at any time exceed the
Assets of the Fund.

The Trustee shall realise the Assets of the Fund within one hundred and eighty (180) days
afterthe termination ofthe Fund provided that the Trustee may defer the sale orthe
realisation of any or all the Assets of the Fund if the Trustee formsthe opinion that such
sale or realisation isprejudicial to the interests of the Members.

Afterthe sale and realisation of the Fund, the Trustee shall after paying costsof the Fund
and itswinding up distribute the moneysas follows:

@) where the proceedsof the assets of the Fund are required to be preserved under
the Act, the Trustee shall notify each Member of thisrequirement and request them
to nominate in writing within one month a fund approved under the Act for the
receipt of the proceeds; or

(b) where the proceedsare not required to be preserved under the Act, asdirected by
the Member orif a Member failsto make such a direction, in such manner asthe
Trustee, subject to the Act, determinesisreasonable in all the circumstances.

Where a Member failsto nominate a fund for the purpose of clause 3.3(a) within one month

of the Trustee communicating the request to the Member, the Trustee may transfer the

benefit to such other fund and in such manner asis notinconsistent with the Act.

The trust constituted by thisdeed will endure for any period allowed by law for the duration
of any trust established by thisdeed.

The Trustee

The Trustee shall at all timescomply with all requirementsimposed under the Applicable
Lawon a person who isorwho assumes the office of trustee of a superannuation fund that
issubjectto the Applicable Law.

The Trustee shall:

@) ensure that the Fund isreviewed by an Actuary and audited asrequired under the
Applicable Law;

(b) provide information to Membersas required under the Applicable Law; and

© administerthe Fund at all timesin accordance with the requirementsof the
Applicable Law.

Subjectto the provisonsof thisdeed, the Trustee;

© Hall & Wilcox Trust deed
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4.4

4.5

4.6

4.7

5.1

(@) shall have all the powersover and in respect of the Assets constituting the Fund as
itwould exercise if itwere the absolute and beneficial owner thereof, and may do
anything it considersappropriate for the proper administration of the Fund and
compliance with Applicable Law and the deed;

(b) shall not, exceptwhere permitted by the Act, be subject to direction by another
person in the exercise of the Trustee'spowers;

© shall manage and supply management servicesto the Fund for the benefit of the
Membersand may delegate to any company or committee or person on such
terms as the Trustee may thinkfit any of the powers, dutiesor discretions
conferred upon it by thisdeed but the Trustee shall remain responsible at all times
forthe acts of any company or person so appointed; and

(d) may employ such accountants, actuaries, advisers, auditors, bankers, barristers,
brokers, consultants, custodian trustees, investment trustees, managers, solicitors
and other persons, firms, corporations, or companiesas it considersdesirable.

The Trustee shall cease to hold office asTrustee if:

@) it notifiesthe Membersof itsintention to retire voluntarily after giving one month's
written notice; or

(b) it becomesa ‘disqualified person’ within the meaning of the Act orisotherwise not
permitted toremain asTrustee under the requirementsof the Act or thisdeed; or

(© it hasfailed to comply within thirty (30) days(or such shorter period asmay be
required) with a requirement of the Act or thisdeed contained in a written notice
served on it by any Regulator unless the failure to comply isimmaterial and isnot
capable of rectification.

Subjectto the Act, the Trustee shall appoint in writing another person who isqualified
underthe Act to assume the office of Trustee to be the new trustee of the Fund priorto the
Trustee retiring or being removed asTrustee and effective from the date on which the new
trustee is appointed.

The Trustee shall on retirementdo everything necessary to vest the Assets of the Fund, or
cause them to be vested, inthe newtrustee appointed and shall deliver to such new
trustee all Books and other property whatsoever relating thereto and all the costs thereof
and/orincidental thereto shall be recouped from or borne by the Fund.

The newtrustee shall execute a deed in such form asthe Trustee may reasonably require
whereby the new trustee shall be bound by all the covenantsand obligationson the part of
the Trustee from the date of itsappointment and from that date the retiring Trustee shall be
absolved andreleased from all covenantsand obligations, save in respect of any
antecedent breach, and the new trustee shall and may thereafter exercise all the powers
and rightsand shall be subject to all the covenantsand obligationsof the Trustee in all
respects as though the new trustee had been originally named asa party to thisdeed.

Trustee Covenants

The Trustee, and each director of the Trustee, hereby covenantswith the Membersto do
all those mattersrequired by Section 52 and 52A of the Act asamended from time to time.

© Hall & Wilcox Trust deed
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6.1

6.2

6.3

6.4

6.5

6.6

Trustee Fees

The Trustee isentitled, in respect of each of the Members, to be paid by the Fund for
supplies(including services) made to the Fund the following feesin respect of each
Member:

(@) an initial fee equal to 4% of the amount of all contributionspaid into the Fund by or
in respect of Members,

(b) subject to clause 6.2, a management fee equal to 1.5% perannum of the amount
standing to the credit of the relevant Member'sinvestment Account asat the
Determination Date; and

© an administration fee of an amount not exceeding $100.00 per annum for each
Member'sinvestment Account to be charged on each Determination Date, which
fee will beindexed annually to Average Weekly Ordinary TimesEarnings.

The Trustee may debita Member'sinvessment Accountwith such amountsasthe Trustee
determinesare reasonable and which the Member directsthe Trustee in writing to pay to
the Member'sagenteither at the time a contributionismade to the Fund by or on behalf of
that Member or at any time whilst the Member remainsa Member.

Subjectto clause 6.7, any amount which the Trustee isentitled to receive under clause 6.1
must be debited to the Member'sinvestment Account on the day onwhichitisdetermined.

The Trustee shall be entitled to accept a lesser amount for all feesoramountsdue under
thisdeed and the Trustee in exercising thispower may determine that Membersmay be
charged a differential management fee pursuant to clause 6.1(b).

Except where the Fund makes a loss or the Act doesnot prohibit it, the Trustee shall not
charge any feesthat would give rise to a negative return on any Member'sinvestment
Account balance where that account balance isless than $1,000.00 (or such otheramount
prescribed by the Act) provided that the Trustee shall be entitled to refuse to accept
Memberswho have account balancesof less than $1,000.00 (or such other amount
prescribed by the Act) and/or to pay such a Member'sinvestment Account balance to the
Eligible Rollover Fund orthe fund established by the Act for such purposes.

In addition to the Trustee'sremuneration, the Trustee shall be reimbursed out of the Fund
forany of the following costs, charges, expensesand outgoingsreasonably and properly
incurred in the operation of the Fund:

@) the costs of convening and holding any meeting of Membersand carrying outany
directionsorresolutionsof any such meeting, including any costsitincursin
relation to the establishment and operation of policy committeespursuant to the
Act;

(b) the cost of all auditsof the Fund,;

(© the costs of acquisitionsor disposal of any Authorised Investmentincluding
brokerage, commission and stamp duty;

(d) bank feesand other charges(including but notlimited to debitstax and chargesin
respect of financial institutionsduty) incurred in connection with the bankaccounts
of the Fund;

© Hall & Wilcox Trust deed
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6.7

6.8

6.9

7.1

(e) the cost of printing and posting statements, cheques, accounts, distribution
statements, reports, noticesof meeting and other documentsrequired to be
circulated amongst or sent out pursuant to the provisionsof thisdeed;

® reasonable remuneration of and all costs, charges and expensesincurred by any
receiverappointed;

(9) all costs, duties, taxes, charges, expenses and outgoingsor any other government
or otherchargesorimposts whatsoeverincluding GST,;

(h) costs of preparation and execution of thisdeed or any supplemental Deed or Deed
executed in substitution for thisdeed including solicitorscosts and any other costs
incurred in relation thereto;

@) feesand expenses of any accountant, Actuary, auditor, barrister, solicitor,
investment manager, consultant or other expert from time to time employed by the
Trustee pursuantto thisdeed,;

) all costs, chargesand expenses paid to a Regulator orincurred in relation to the
preparation and distribution of any information, annual return, memorandum,
periodical or otherreport ordocument prepared, lodged orissued in accordance
with the Applicable Law (other than Member benefit statements);

(k) custodian feesreferred to in clause 16.2.

The Trustee may allocate amountsto be paid orreimbursed to it under thisclause 6
amongst such of the Members Investment Accountsor Investment Poolsas it considers
appropriate, including amountsthat the Trustee isotherwise authorised to debit to a
Member'sinvestment Account.

The amount reimbursed to the Trustee under clause 6.6 in any Financial Year plusthe
amountsactually paid to the Trustee under clause 6.1 inrespect of that Financial Year
must not exceed the lesser of the maximum amountthat could have been paid to the
Trustee underclause 6.1 in respect of that Financial Year and the maximum amounts
specified in the Regulated Documents.

The feesin thisdeed are exclusive of GST and if GST ispayable asa consequence ofany
supply made ordeemedto be made or other thing done under orin connection with this
deed, the relevant fee must be increased by an amount calculated by multiplying the
amountof the relevant fee by the prevailing rate of GST.

Brokerage

The Trustee may agree to pay brokerage orcommission in respect of an application foran
interestin the Fundto any person, but only ifthe Applicable Law permitssuch person to be
paid such brokerage or commission.

© Hall & Wilcox Trust deed
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8.1

8.2

8.3

9.1

10

101

10.2

The Auditor

The Trustee shall appoint an auditor asrequired by the Applicable Law who shall auditthe
Books and accountsof the Fund within such a period after the end ofeach Financial Year
as the Trustee shall determine.

An auditor may at any time and from time to time:
@) be removed by the Trustee; and
(b) retire at the expiration of one month'snotice in writing to the Trustee.

The Trustee shall provide the auditor of the Fund with such oral or written information and
explanationsrelating to the conduct of the affairsof the Fund asthe auditor shall
reasonably require.

Trustee'sindemnity

Except where prohibited by the Act and notwithstanding anything to the contrary in this
deeds$, the Trustee and itsdirectorsshall in carrying out their dutiesas Trustee be
indemnified out of the Assets of the Fund against all liabilitiesproperly incurred and shall
(subject to the Act) have a lien on and may use moneysforming part of the Fund in
pursuance of such indemnity. The indemnity under thisclause shall (without limiting the
indemnity) extend to:

@) a paymentto a person the Trustee bonafide believed wasentitled to the payment;
(b) any loss suffered from an act or omission of the Trustee pursuant to thisdeed;
© all costsincurred in bringing legal proceedingsto secure compliance with the

provisionsof thisdeed orto recover any lossto the Fund; and
(d) any losses suffered by the Trustee acting upon:

1) advice of orinformation obtained from barristers, solicitorsor other experts
instructed by the Trustee; and

2) a statement of orinformation obtained from a banker, accountant, valuer or
other person independent of the Trustee.

Participationand membership

The Trustee may accept an application for membership of the Fund from an Eligible
Person upon and subject to the termsand conditionsof thisdeed.

Upon acceptance of the application the Eligible Person making the application shall be
bound by the provisonsof thisdeed.

® Amended by deed dated 18 April 2005
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10.3

104

105

10.6

10.7

10.8

10.9

The Trustee may in itsdiscretion accept or refuse any application and it shall not be
required to assign any reason or ground for a refusal.

Upon receipt of moneyspaid orreceived from an applicant or any Authorised Investments
transferred to the Fund by an applicant, the moneysor Authorised Investmentsshall,
subject to clause 10.2, form part of the Fund and,

@) the applicant shall be registered asa Member; and

(b) the moneysor Authorised Investmentsshall be credited to an Investment Account
opened in the name of that Member.

Notwithstanding any other provision of thisdeed, the Trustee may decline to accept the
transfer of any Authorised Investmentsfrom an applicantwithout giving any reason.

The Trustee may at any time and from time to time accept further moneysby way of
additionsto the Fund.

The Trustee must not intentionally or reckessly issue an interestin the Fundto a person
(notbeing a Member) except where that person hasmade application in writing (or such

otherform permitted by the Applicable Law) and hasreceived all information required by
the Applicable Law.

Where the Trustee receivesmoneysor Authorised Investmentson behalf of an applicant
and doesnotissue the interest in the Fund immediately after receiving the money or
Authorised Investmentsthe Trustee shall pay the money or Authorised Investmentsinto a
trust accountuntil such time asthe relevantinterestisissued or the moneysor Authorised
Investmentsare refunded or transferred back(as the case may be) to the applicantora
person entitled to receive it.

Subjectto Applicable Law, if an application to become a Memberisfound to contain any
misstatement error mistake or suppression the Trustee may make such adjustmentsasitin
its absolute discretion considersappropriate to the Benefitsto be provided by the Fund for
that particular Member and/or the contributions (if any) to be paid to the Fund by that
Member.

Each Member shall be entitled to a beneficial interest in the Fundin respect of the Member
but such interest shall not:

@) entitle the Member otherthan asprovidedin thisdeed or permitted by law:

1) to interfere with the rightsor powers of the Trustee in itsdealingswith the
Fund orany part of it;

2) to exercise any rights, powers or privilegesin respect of any Authorised
Investmentsof the Fund; and

3) to require the transferto him or her of any Assets of the Fund; or

(b) conferotherthan asprovided in thisdeed any interest in any particular part of the
Fund or Asset.

10.10 The Trustee may admit a person asa Memberto be subject to the termsand conditions

contained in a Schedule and may permit a Member to transfer between Schedules, which
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transfer will be subject to such termsand conditionsasthe Trustee may initsabsolute
discretion determine.

10.11 Notwithstanding any other provision inthisclause 10, the Trustee may accept an Eligible
Person formembership ofthe Fund in the circumstancespermitted by the Applicable Law.”

10.12 A Memberceasesto be a Memberwhen any of the following occurs:

@) the fullamount of a Benefit payable to the Memberispaid;
(b) the balance of a Member'sinvestment Account istransferred out of the Fund under
clause 22.

11 Termination of Participationby an Employer

111  Subjectto the Employer agreeing to provide anindemnity to the Trustee ina form thatis
reasonably acceptable to the Trustee, an Employer may request the Trustee, in a form
specified by the Trustee from time to time (or to the effect of that form with such variations
as the Trustee may from time to time determine asnecessary or expedient to comply with
the requirementsof the Act orto enable the Fund to be more conveniently administered or
managed), to terminate itsparticipation in the Fund on a date which shall not be lessthan
30 daysfrom the date of such request (Cessation Date).

11.2  Within a period of not more than 15 daysafterthe Cessation Date the Trustee shall:

@) advise the Employer (Retiring Employer) of all arrearsof contributionsdue
pursuant to thisdeed up to the Cessation Date and the Retiring Employer shall pay
such arrears up to the Cessation Date;

(b) determine any Benefitswhich have become payable on or before the Cessation
Date in respect of those Memberswhose membership wasnominated by the
Retiring Employer and such Benefitsshall continue to be payable from the Fund;

© certify to the Retiring Employer what proportion of the Assets including arrears (if
any) of contributions still to be made pursuantto clause 11.2(a) isproperly
attributable to Memberswho were in the employment of the Retiring Employer at
the Cessation Date (Members' Fund Share);

(d) notify those Memberswhose membership wasnominated by the Retiring Employer
of the termination of the participation of the Retiring Employer;

(e) make such arrangementsasit thinks proper with the Retiring Employer or
Memberswhose membership wasnominated by the Retiring Employer orthe
trustee of anotherapproved superannuation fundto ensure that the amount of the
Members Fund Share ismaintained until such time asBenefitsotherwise payable
in lieu of the Members Fund Share would have been paid to the Member; and

® if after providing Benefitsto Memberspursuant to clause 11.2(b) and the Members
Fund Share pursuant to clause 11.2(c) a surplusremainsto the credit of the
Retiring Employer, the amount of such surplusshall subject to the Act be paidto

" Amended by deed dated 23 March 2006
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the Retiring Employer or distributed in such other manner asthe Retiring Employer
prescribes.

11.3  Without limiting the generality thereof, the following provisionsshall apply following receipt
by the Trustee of a request by an Employerunder clause 11.1:

@) each payment made pursuant to clause 11.2 shall only be made against delivery to
the Trustee of such form of receipt and discharge asmay be required by the
Trustee;

(b) where for the purposes of acceding to the Retiring Employer'srequest under

clause 11.1 ormaking such arrangementsunder clause 11.2(e) the Trustee
determinesthatitisnecessary to realise any Assets of the Fund and for whatever
reason the Assets are notrealised, the Trustee with the consent of the Retiring
Employer orthe Member may transfer such Assets, where appropriate to the
Retiring Employer orthe Member orto some other approved superannuation fund
or apply such Assets in the purchase of a deferred, immediate or other annuity
provided that a Retiring Employer or Member shall only be entitled to an
appropriation and transfer of specific Assets pursuant to thisclause if the Trustee
is satisfied that such appropriation or transfer will not cause the Fund to fail to
satisfy any of the requirementsof the Act and the Assets arc of a ssimilar nature
and condition to the investmentsmade by the Trustee pursuant to any investment
authority lodged with the Trustee; and

(© the value of any Assets transferred as provided forin clause 11.3(b) shall be
calculated at Market Value and the costs of any brokerage, ssamp duty and any
other feesincurred in transferring such Assets shall be borne by the Retiring
Employer orthe Member asappropriate provided that in directing the appropriation
or transfer of such Assets, the Trustee shall have powerto adjust the same either
by making orreceiving cash paymentsor otherwise and to settle any question
arising in relation thereto in any manner which appearsto it to be just.

114 Where any Benefitsrepresented by the proceedsof the Assets to be appropriated or
transferred pursuant to thisclause 11 are subject to preservation pursuant to the Act no
amountsshall be paid directly to a Member but shall be transferred to an approved

superannuation fund which hasthe appropriate provisionsto continue to preserve those
Benefitsin accordance with the Act.

12 Forfeitureof benefits

121  All Benefitsbeing provided under the Fund in respect of a Member or Dependant shall (to
the extent permitted by the Act) be absolutely forfeited by any Member or Dependant:

@) who assigns or chargesor attemptsto assign or charge any of their Benefits;

(b) whose Benefitswhether by their own act or by operation of the law or otherwise
become payable to orvested inany other person organisation or government;

(© who in the opinion ofthe Trustee becomesmentally ill or of unsound mind or
otherwise incapable of managing their own affairs.

12.2 The Trustee may in itsabsolute discretion pay or apply the whole or any part of the
Benefitswhich have in accordance with clause 12.1 been forfeited to or for the benefit of
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the Member orany one or more oftheir Dependantsand/or legal personal representative in
such shares and in such manner asthe Trustee in itsabsolute discretion determines, and if
no such person is entitled to receive a Benefit then in such other manner asthe Trustee,
subject to the Act and the Tax Act, may determine.

13 Meetings

1311 The Trustee may at any time calla meeting of Membersfor any purpose.

13.2 A notice calling a meeting of Membersmust state the objectsof the meeting and the terms
to be submitted to the meeting.

13.3 The Trustee shall send to each Member a notice by post of any meeting at least 10
Business Days before the meeting.

134 The accidental omission to give such notice to orthe non-receiptof a notice by a Member
shall not invalidate the meeting.

13.5 Any notice convening a meeting of Membersshall contain adequate notice of:

@) the time and place of the meeting;

(b) any mattersto be considered at the meeting of which the convenorisaware;

(© any resolutionsto be put at the meeting of which the convenerisaware; and

(d) a summary of the information relating to those mattersand resolutionsthatis
relevantto a holder of those interests on deciding how to vote at the meeting.

13.6 The chairman ofa meeting shall be:

(@) a person nominated by the Trustee (whethera Member or not); or

(b) where no such nomination ismade by the Trustee orif a chairman nominated by
the Trustee isnot present within 15 minutesafter the time appointed for holding the
meeting the Memberspresent shall choose one of theirnumber to be chairman.

13.7 All meetingsshall, subjectto the provisionsof thisdeed, be subjectto direction by the
chairman of the meeting.

13.8 The chairman shall not have a casting vote.

13.9 Subjectto clause 13.11, no business shall be transacted at any such meeting unless a
quorum of at least 25 persons holding or representing by proxy at least 10% of the value of
the beneficial interestsin the Fund are present.

13.10 If within 30 minutesfrom the time appointed for any meeting a quorum is not present the
meeting shall stand adjourned to the same day in the next weekat the same time and
place.

13.11 Atan adjourned meetingthe Memberspresentin person or by proxy (whatever their
number or whatever the value of their beneficial interests) shall form a quorum.
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13.12 Subjectto clauses13.13 and 13.19, every question submitted to a meeting of the Members
shall be decided by a show of handswhere every Memberwho ispresent shall have one
vote.

13.13 Where required by thisdeed orthe Applicable Law that anissue be decided by the value of
the beneficial interestsfor the time being issued then every Memberwho ispresentin
person or by proxy shall have a vote for each dollar of the value of hisor her beneficial
interestin the Fund.

13.14 No objection shall be raised asto the qualification of any voter after the conclusion of a
meeting.

13.15 On apollvotesmay be given either personally or by proxy.

13.16 The instrument appointing the proxy shall be in writing under the hand of the appointor or
of itsauthorised agentand:

@) be in a form whichthe Trustee hasapproved;

(b) be deposited with the Trustee notless than two (2) clear daysbefore the relevant
meeting;

(© be less than 12 monthsold; and

(d) the Trustee shall have received no intimation in writing of the death or incapacity of
the appointor or any revocation of the proxy.

13.17 A pollmaybe demanded before orimmediately after any questionisput to a show of
handsby:

@) the chairman; or

(b) by not lessthan five Members; or

(© one or more Members, holding or representing at least one-tenth (1/10) of the
value of beneficial interestsin the Fund.

13.18 Ifatany meeting a pollisdemanded it shall be taken in such manner asthe chairman
directs.

13.19 A demand fora poll may be withdrawn.

13.20 Any polldemanded at any meeting on the election of a chairman or any question of
adjournment shall be taken at the meeting without adjournment.

13.21 The demand fora poll shall not preventthe continuance of the meeting for the transaction
of any business otherthan the question on which the poll hasbeen demanded.

13.22 Atany meeting a declaration by the chairman that a resolution hasbeen carried or carried
by any particular majority, orlost or not carried by any particular majority, shall be
conclusive evidence of the fact and shall be binding upon the Trustee and all the Members
whether present or not present at such meeting.

13.23 A meeting of Membersshall have the power by resolution to sanction or assent to any
alteration, addition, modification to, or cancellation, of any provision of the deed proposed
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by the Trustee and to authorise the Trustee to concurin and execute any supplemental
Deed embodying any such alteration, addition, modification or cancellation proposed by the
Trustee.

13.24 Minutesof all resolutionspassed and proceedings held at every meeting of Membersshall
be made and signed by the chairman and duly entered in a bookto be provided for that
purpose by the Trustee and retained for at least 10 years.

14 Administration and Accounts

14.1 The Trustee shall establish and maintain such accountsand sub-accountsand maintain
such other Trustee and Fund recordsasit may deem necessary or expedientforthe
properadministration of the Fund including an Investment Accountin respect of each
Member. The Trustee must keep Trustee and Fund recordsin the manner and forthe
period prescribed by Applicable Law.

142 The Investment Account inrespect of any Member shall have:

@) recorded the contributionsmade to the Fund by orin respect of the relevant
Member and the date upon which such contributionswere made;

(b) recorded the relevant detailsof the Assets (including Investment Units) acquired or
realised by the Trustee in respect of the Member for the purposes of the Fund,
including any revaluation of the Assets in accordance with clause 20;

(© debited any losses, outgoings, expenses, chargesorotherwise in respect of the
acquisition, realisation, holding or otherwise of the Assets referred to in
clause 14.2(f);

d) credited all interest, dividends, rent or otherincome (whether positive or negative)
in respect of the Assets referred to in clause 14.2(b);

(e) debited any Tax Liability in respect of assessable contributions, investment income
of any description and Benefitsattributable to that Member;

® debited to it any feesor expenses payablein respect of the Member in accordance
with clause 6;

(9) debited to it the amountto be credited to the Expense Reserve Account or Tax
Reserve Account pursuantto clause 14.3 or 14.4;

(h) credited or debited such otheramountsasthe Trustee determinesin respect of a
Contribution-splitting application from a Memberin accordance with the Applicable
Law and any conditionsor restrictionsdetermined by the Trustee from time to
time;8

0) credited or debited such otheramountsasthe Trustee determinesto be
appropriate from time to time.

8 Amended by deed dated 23 March 2006
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143

144

145

146

15

151

15.2

153

154

155

The Trustee may establish an Expense Reserve Account to facilitate payment of the fees
and outgoings, expensesand chargesreferred to in clause 6. Forthispurpose, the
Trustee may, from time to time, debiteach Member'sinvestment Account with such
amountsas the Trustee shall, initsabsolute discretion, determine to be equitable having
regard to the value of the Member'sinvestment Account from time to time and credita
corresponding amount to the Expense Reserve Account.

The Trustee may establish a Tax Reserve Account to facilitate payment of any Tax Liability
debited against each Member'sinvestment Account pursuant to clause 14.2.

The Trustee may establish an operational risk reserve or any other reserve account which
the Trustee determinesand the Applicable Law doesnot prohibit.

The Trustee may redeem moneysfrom the Fund forthe purpose of payment of Benefits
and paymentsto other approved superannuation funds, expenses, outgoings, charges, Tax
Liabilitiesand for any other purpose allowed by the Applicable Law® or thisdeed and make
appropriate adjustmentsto relevant accountsand sub-accounts.

Contributions

All Membersmay contribute or arrange for contributionsto be made ontheir behalf to the
Fund of such amounts, in such mannerand atsuch timesasis agreed with the Trustee.

An Employer wishing to contribute to the Fund in respect of a nominated Member or group
of Membersmay apply for participation inthe Fund by undertaking in a form approved by
the Trustee to be bound by the provisionsof thisdeed.

An Employer may contribute to the Fund in respect of itsEmployeessuch amounts, in such
manner and at such timesasisagreed with the Trustee.

Notwithstanding anything else in thisdeed, the Trustee hasthe right at any time to decline
to accept all orany part ofany contribution made by a Member or from any person on
behalfof a Member without having to give any reasonsfor so doing.

Subjectto the Act, the Trustee may acceptany otheramountsin respect of Members
including shortfall components (for the purpose of the SGC Act) and government co-
contributions (under the Superannuation (Government Co-contribution for Low Income
Earners) Act 2003).

°® Amended by deed dated 23 March 2006
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15.6 Subjectto the Applicable Law and any conditionsor restrictionsdetermined by the Trustee
from time to time, the Trustee may receive and consider a Contribution-splitting application
from a Member. For thispurpose, and notwithstanding any other provision of thisdeed, the
Trustee may do or cause to be done anything considered necessary, expedient or
desirable in orderto give effect to the Contribution-splitting application.°

16 Investmentof the Assets of the Fund

16.1 Anypowerto invest any Assets of the Fund givento the Trustee pursuant to thisClause 16
shall be subject to the Act and any exercise of that power shall be on bonafide arm’s
length terms.

16.2 The Trustee shall where required by the Applicable Law appoint a corporate body asthe
Custodian or one or more corporate bodiesas Custodiansto hold on itsbehalf the title to
all, orsome, of the Assets in which the Fund isfor the time being invested and the Trustee

may:

@) pay the Custodiansout of the Assets of the Fund such remuneration for its
services asthe Trustee from time to time determines,

(b) give notice to each Custodian terminating itsappointment at any time and for any
reason and appointanother corporate body or bodiesto act asCustodian or
Custodians; and

(© appoint a Custodian evenwhere such appointmentisnot required by the

Applicable Law.
16.3 Where a Custodian isappointed under clause 16.2, the Trustee shall:

(@) promptly on receipt of application moneysor Authorised Investments, pay the
moneyseitherto an account in the name of the Custodian or a trust account
established for such purposes, and

(b) in all Regulated Documentsand other representationsrelating to the Fund direct
that all chequesand other paymentordersin respect of applicationsforinterestsin
the Fund be drawn in favour of the Custodian.

164 The Trustee may appoint, in writing, any corporation asinvestment manager of any part or
all of the Fund on such termsas the Trustee thinksfit and may delegate any dutiesor
powers to any such corporationsprovided alwaysthat any agreement with an investment
manager shall include termsto the effectthat the investment manager shall:

@) not without the consent of the Trustee exercise any discretion which should
properly be exercised by the Trustee;

(b) not without the consent of the Trustee appoint any Custodian ofthe assets of the
Fund;
(© provide appropriate information to the Trustee asto the making of and return on

the investmentsof the Assets of the Fund; and

19 Amended by deed dated 23 March 2006
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16.5

16.6

16.7

16.8

16.9

16.10

17

171

(d) provide such information asthe Trustee reasonably requiresto assess the
capability ofthe investment manager to manage the investmentsof the Fund.

The Trustee may create poolsof selected Authorised Investmentswithin the Fund
(Investment Pool). Each InvestmentPool shall comprise one or more different Authorised
Investments, and have a digtinctive investment strategy asdetermined by the Trustee. The
Trustee may debit to each Investment Pool such amountsasit is authorised to charge to
an Investment Pool, and for thispurpose may realise Assets in the Investment Pool to
satisfy any such charge. The Trustee may divide the Investment Pool into Investment
Unitsin respect of a particular Investment Pool and shall creditthe Investment Account of
each Member entitled to Investment Unitsin that Investment Pool with the value of such
Investment Units. Fractional Investment Unitsmay be created.

The Trustee may determine that certain Authorised Investmentsmay be nominated by a
Member under a Specific Invessment nomination, and determine initsdiscretion any
conditionswhich may applyinrespect of such Specific Investment Nomination.

Subjectto the Act, the Trustee may borrow or raise money by way of a loan from a bankfor
the purpose of providing temporary finance forthe Fund.

Each Authorised Investment shall be purchased, sold or otherwise dealtwith at a price
which isthe Market Value of the Authorised Investment asdetermined by the Trustee from
time to time. In determining a Market Value the Trustee may have reference to such
recognised financial information asisavailable from or published by an appropriate
independentand commercially recognised source.

Notwithstanding anything else contained in the deed, the Trustee shall be entitled in
relation to any proposed Authorised Investment to appoint a licensed valuer to determine
the fair market value of the proposed Authorised Investment.

The Trustee shall establish and keep current a register of all investmentsof the Fund
showing in respect of each investment asapplicable:

@) the nature of theinvestmentand, ifrelevant, the Investment Pool to which it
relates;

(b) the date of acquisition thereof by the Trustee;

(© the date of maturity thereof;

(d) the cost thereof;

(e) the number of each share orunit representing the investment (if applicable);
) the rate perannum of the redemption yield thereon (if applicable); and

9) any otherinformation required by the Act or asthe Trustee may deem necessary.

Authorised Investments

Subjectto thisdeed and the Applicable Law, the Trustee hasall the powersin respect of
the Fund thatitispossible underthe lawto conferon a Trustee and asthough it were the
absolute owner of the Fund and acting initspersonal capacity.
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17.2

173

18

181

18.2

18.3

184

18.5

19

191

19.2

Without limiting clause 17.1, the Trustee initscapacity asTrustee of the Fund hasthe
powerto borrow and to incur all typesof obligationsand liabilities.

Without limiting clause 17.1, the Trustee may initscapacity asTrustee of the Fund invest
in, dispose of orotherwise deal with property and rightsin itsabsolute discretion.

Investment Authority

Subjectto the requirementsof the Act and thisclause 18, the Trustee may offer each
Member the option to nominate which specific Authorised Investmentsall or any part of the
moneysstanding to the credit of hisor her Investment Accountare to be invested in
accordance with the termsof thisdeed and the option to vary any existing nomination. The
Member may make the nomination as:

@) a Specific Investment Nomination; or
(b) an Investment Pool Nomination; or

nominate Authorised Investmentsin such other manner asthe Trustee may allow from time
to time.

The Investment Nomination must include all the information required by the Applicable Law
and the Trustee from time to time. The Trustee may seekfurtherinformation from the
Member at any time inrelation to any Investment Nomination.

The Trustee may approve or reject any Investment Nomination or variation of any
Investment Nomination or accept itsubjectto any condition or conditions. Where the
Trustee rejectsan Investment Nomination or variation orimposesconditionsin relation to
an Investment Nomination it must notify the Member in writing stating itsreasons. The
Member may modify and resubmit the Investment Nomination or variation. The provisions
of thisclause 18 shall apply to the resubmitted Investment Nomination or variation.

The Trustee may vary the proportionsnominated by the Memberin hisor her Investment
Nomination by plusor minus5% for rounding and convenience of investment in its
absolute discretion.

The Trustee shall make the Authorised Investmentsnominated in the Investment
Nomination where the Trustee hasaccepted it, subject to such termsand conditionsasthe
Trustee determines.

Insurance

The Trustee may arrange with a life insurance company for any or all Insured Benefitsto
be provided for the benefit of a Member or Memberson an individual or group basis by
meansof a policy or policiesof insurance held by oron trust forthe Fund.

A policy effected under clause 19.1 shall be on such termsand conditionsas may be
approved by the Trustee and the Trustee shall pay all premiums, and receive from the life
insurance company all payments, refundsand other moneysin respect of the policy and
shall dispose of all moneysreceived in accordance with thisdeed.
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193

194

195

19.6

19.7

20

20.1

20.2

20.3

The Trustee may from time to time require any Member or any person who hasapplied to
become a Member to:

@) be medically examined;
(b) submit other evidence of health or pastimes;
(© provide proof of age to the satisfaction of a life insurance company; and/or

(d) take such other steps as may be required by the Trustee ora lifeinsurance
company forthe purposes of effecting any policy or policies.

Subjectto the Act, if atany time:

@) the Trustee is of the opinion that itisnot reasonably practicable to obtain life
insurance orany increase in life insurance or to maintain life insurance in respect
of a Member under a policy ontermsacceptable to the Trustee; or

(b) pursuant to the policy the life insurance company for any reason whatsoever fails
to provide orincrease, or reduces, terminatesor withholdslife insurance in respect
of a Member orrefuses to admit a claim for the whole or part of the life insurance
effectedin respect of a Member,

any Benefit payable to orin respect of a Member pursuant to thisdeed shall be reduced to
the extent that life insurance isnot obtained, increased or maintained orisnot provided or
increased orisreduced orterminated or thatclaim isnot admitted in respect of him/her, as
the case may be, or, where life insurance iswithheld shall be adjusted accordingly.

The Trustee may invest or pay any part of the Member'sinvestment Account in paying the
premiumsin respect of any life insurance policy effected or acquired in relation to a
Member at the request of the Member.

All premiumspaid under any life insurance policy effected or acquired in relationto a
Memberascontemplated in clause 19.5 shall be debited to the Member'sinvestment
Accountinaccordance with clause 14.2 and the proceedsof any life insurance policy shall
be credited to the Member'sinvestment Account in accordance with clause 14.2.

In the event that no life insurance isin force or hasbeen effected atthe time a Member or
hisorher Dependantsare eligible to receive a Benefitasthe result of the death or Total
and PermanentDisablement of the Member, the Benefit payable shall be limited to the
amountstanding to the credit of the Member'sinvestment Account.

Investmentand buy-back prices for Investment Units

The Authorised Investmentsof the Fund shall be valued at Market Value and in
accordance with thisdeed and with normal accounting principlesat such timesasthe
Trustee determinesas appropriate.

All Investment Unitsin each Investment Pool shall be of equal value.

The Trustee covenantsthat it will notcreate or deal with any Investment Units otherwise
than at a price calculated in accordance with the termsof thisdeed.
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22

221

22.2

223

The buy-backprice of an Investment Unit shall be calculated by dividing the number of
Investment Unitsin the Investment Pool at the Relevant Date into the Market Value of the
Assets in that Investment Pool on the Relevant Date (after properly accounting for any fees
or expensespayable outof the Assets in the InvestmentPool) less all costs which would
have beenincurred on the sale ordisposal of the investmentscomprised in the Investment
Pool on the Relevant Date, but the Trustee may in respect of any calculation deem those
costs to be a lesser amount or zero.

The investment price of an Investment Unit shall be calculated by dividing the number of
Investment Unitsin the Investment Pool at the Relevant Date into the Market Value of the
Assets in that Investment Pool on the Relevant Date (after properly accounting for any fees
or expensespayable outof the Assets in the Investment Pool) less all costs which would
have beenincurred on the purchase oracquisition of the invessmentscomprised inthe
Investment Pool on the Relevant Date but the Trustee may inrespect of any calculation
deem those coststo be a lesser amount or zero.

The Trustee'sstatement of any determination made under thisclause 20 isfinal and
binding on all parties.

Transfer from other funds

The Trustee may in respect of any Eligible Person accept from another superannuation or
like fund an agreed sum orassets (in the form of Authorised Investments) and such a
person shall if not already a Member be admitted asa Member and shall be granted such
rightsto Benefitsadditional to orin lieu of those otherwise provided under thisdeed asthe
Trustee shall determine.

Transfer to other funds

The Trustee may:

@) atthe request of a Member; or

(b) ifthe Trustee considersit necessary or desirable,

transfer to the trustee of any other complying superannuation find (asdefined inthe Act) a
Member'sentitlement (whether or not a benefitispayable immediately in respect of the
Member) subject to such conditionsand indemnitiesas the Trustee may require.

The receipt of such other superannuation fund shall be sufficient discharge to the Trustee
forsuch Memberwho shall cease to have any further or other entitementto a Benefit

underthe deed.

The Trustee shall notbe responsible forthe payment or disposal by the trustee of the other
superannuation fund of any entitlement so paid or transferred under clause 22.1.
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23.2
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26.1

27

27.1

Powers of Employer not affected

Exceptasmay be expressy provided forin thisdeed nothing in thisdeed shall be deemed
to affect prejudice or alterin any way the powersof an Employer with regard to any
dealingswhatsoever with any of itsEmployees.

Any accrued Benefitentittement or Benefitsto which a Member or hisor her Dependants
and/or legal personal representative may be or may claim to be entitled under thisDeed
shall not be used oralleged or claimed asdamagesor groundsforincreasing damagesin
any action or claim by that Member or hisor her Dependantsor legal personal
representative or by anyone through any ofthem against the Trustee orany Employer.

Limitation of liability

Subjectto thisdeed, no Member shall be under any obligation personally to indemnify the
Trustee or any creditor of itin respect of any of the liabilities (actual, contingent or
otherwise and whether due to any deficiency or not) of the Trustee in relationto, arising
from orin connection with the Fund, by reason of hisor her having been admitted to the
Fund or having paid contributionsor transferred any moneysor Assets to the Fund orany
relationship with the Trustee arising from any such contributionsor transfers. Any such
liability ishereby expressly excluded. The onlyrights, if any, ofindemnity of the Trustee
and itsrespective creditorsshall be limited to having recourse to the Assets of the Fund.

Amendmentofthis deed

Subjectto Applicable Law and any approval required by law and clause 25.2, the Trustee
may from time to time by supplemental deed alter, modify, add to or delete (collectively,
‘amend’ or ‘amendment’ asthe context requires) any of the provisionsof thisdeed
(including the provisionsof thisClause).

If an amendment would alter adversely the accrued benefitsorright or claim to accrued
benefitsof a Member, the amendmentwill only have effect in relation to the adversely
affected Memberifthat Member hasconsented to the amendment.

Registers

The Trustee shall keep and maintain a register of Members at the registered office of the
Trustee orat anotherlocation advised to Members. At any time and free of charge the
auditor shall be entitled to inspect the register asrequired by Applicable Law and each
Member may inspect the register if permitted by Applicable Law.

Copies of deed

A copy of thisdeed (and all amendmentsthereto) shall atall timesduring business hours
be made available by the Trustee forinspection at their registered office orin such other
manner required by Applicable Law.
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28.3
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29.1

29.2

29.3

Retirement Benefits

Subjectto the provisionsof thisdeed, the Benefitspayable to orin respect of a Member on
or before the Normal Retirement Date and the circumstancesgoverning their payment are
as described in the relevant Part of the Schedule to thisdeed applicable to the Member.

The payment of any Benefitissubject to the production of such evidence, the performance
of such activitiesand the execution of such documentsasthe Trustee may reasonably
require.

As soon as isreasonably practicable prior to the payment of any Benefit to the Member or
to the person or persons entitled to receive the Benefit, the Trustee shall debit or credit (as
the case may be) the Member'sinvestment Accountwith any amountsreferred to in
clause 14.2 (including the proceedsof any insurance policy effected in respect of the
Member pursuant to clause 19) which amountshave accrued up to the time of such
payment and which have not otherwise been so debited or credited.

Payment of all Benefitsshall be subject to the preservation conditionsin force underthe
Act at the time of payment.

Notwithstanding anything contained in thisdeed, the Trustee shall be entitled at its
absolute discretionto pay to any Member where requested by the Member to do so that

portion of hisor her entitlement in the Fund which representsunrestricted non-preserved
benefitsor which satisfies another condition of release as defined in the Act.

Death Benefits

The Trustee may offer Membersand applicants, orany group ofthem, the option of giving
the Trustee:

@) a Preferred Nomination;
(b) a Binding Nomination; or
(© a Death Benefit Instruction.

Where the Trustee hasoffered such an option, a Member or applicant may give the
Trustee a Preferred Nomination, Binding Nomination or a Death Benefit Instruction.

A Preferred Nomination, Binding Nomination or a Death Benefit Instruction in respect of a
Benefitisrevoked if the Member:

@) givesthe Trustee notice in writing, in a form prescribed or accepted by the Trustee,
that Preferred Nomination, the Binding Nomination or Death Benefit Instruction
respectivelyisrevoked;

(b) givesthe Trustee another Preferred Nomination, Binding Nomination or a Death
Benefit Instruction, in respect of that Benefit; or

© where the Benefit hasbecome payable orisbeing paid asa pension, nominatesa
reversionary beneficiary.
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On receipt of a Binding Nomination the Trustee must consider whether the Binding
Nomination is sufficiently clear to allow the Trustee to pay the Benefit, and if necessary
seek further information from the Member to clarify any unclear item as soon as practicable
after the Trustee receives the Binding Nomination.
On receipt of a Death Benefit Instruction, the Trustee must:
(a) consider whether to consent to the Death Benefit Instruction; and
(b) notify the Member if the Trustee does not consent.
A Binding Nomination becomes invalid if;
{(a) any person nominated as a Dependant:

{1) dies;

(2) ceases to be a Dependant of the Member; or

(3) ceases to be in a class of persons the Trustee has prescribed as eligible to
be nominated in a Death Benefit Instruction;

(b) it ceases to have effect under the Applicable Law.

A Valid Binding Nomination is a Binding Nomination that, at the time of the Member's
death, has not become invalid under 29.6.

A Death Benefit Instruction becomes invalid if:
in Hy o Thaustee's 0NN
(a) the Member's Spouse named in a Death Benefit Instruction ceases to be the
Member's Spouse or/fbecomes permanently separated from the Member;
(b) any person nominated as a Dependant:
(n dies;
{2) ceases to be a Dependant of the Member; or

{3) ceases to be in a class of persons the Trustee has prescribed as eligible to
be nominated in a Death Benefit Instruction.

A Valid Death Benefit Instruction is a Death Benefit Instruction that, at the time of the
Member’s death, has not become invalid under 29.8.

A Preferred Nomination is not binding on the Trustee, but the Trustee may consider the
Preferred Nomination when exercising the Trustee's discretions under clause 29.11(d).

On the death of a Member:

{(a) where there is a reversionary beneficiary, the Trustee will pay the Benefit as a
pension to the reversionary beneficiary;

(b) where there is a Valid Binding Nomination, the Trustee will pay the Benefit to the
person or persons nominated, and if more than cne person is nominated in the
proportions specified;

© Hall & Wilcox Trust deed

29

Amending deed Dacember 2018 clean version.DOCX



(b) where there isa Valid Binding Nomination, the Trustee will pay the Benefitto the
person or persons nominated, and if more than one person isnominatedinthe
proportionsspecified;

(© where there isa Valid Death Benefit Instruction, the Trustee will pay the Benefit to
the person or persons nominated, and if more than one person isnominated in the
proportionsspecified;

(d) otherwise, the Trustee shall pay or apply the Benefit to or for the benefit of such
one or more of the former Member'sDependantsorthe legal personal
representative ofthe Memberinthe manner, at the times, and in such proportions
between them, if more than one, asthe Trustee may from time to timeinits
discretion determine and notwithstanding any nomination by a Member that isnot a
Binding Nomination nor a Valid Death Benefit Instruction, the Trustee shall have
absolute and unfettered discretionin making a determination.

29.12 Ifthe Trustee after making reasonable enquiriesisunable to identify any Dependantsor
legal personal representative of a deceased Member, the Trustee may pay the Benefit to
any individual who in the Trustee’sopinion hasa fair claim to the Bengefit, where the
Applicable Law permitsthe paymentto be made to that individual.

29.13 Onthe death of a Member, the Benefit payable in respect of the Member shall be the
Benefit calculated in accordance with whichever Part of the Schedule to thisdeed is
applicable to the Member. Subjectto the Act, such paymentsmay be paidinthe form of
one ormore lump sumsor pensions, as the Trustee in itsabsolute discretion may
determine.

30 Alternative Benefits

30.1 Subjectto clause 30.2 and to the approval of the Trustee and to any conditionsand
restrictionsimposed by the Trustee at any time and from time to time:

(@) without limiting any provision of the Schedule, a Member may in a form approved
by the Trustee apply to receive a Pension from the Fund either by electing to
receive a Pension pursuant to Part C of the Schedule or on such otherbasisand in
such othermanner (if any) asmay be determined by the Trustee; and

(b) a Pensioner may by written notice given to the Trustee in a form approved by the
Trustee elect to receive a lump sum Benefit in lieu of all or part of a Pension orto
alterthe termsand conditionsor provisonsthereof.!

30.2 The Trustee may at any time and from time to time in connection with clause 30.1, or
anything done or which may be done pursuant to thatclause, do orcause to be done
anything considered necessary, expedient or desirable in orderto ensure or better ensure
satisfaction of any applicable requirementunderthe Act orthe Tax Act or other
requirement or relieffrom taxation in respect of the Fund, including without limitation
restricting or altering the manner, form, amount and termsand conditionsof payment of
any lump sum Benefitor Pension which ispayable, or which would or might have become
payable, by reason of an election made under clause 30.1 or which would or might have
been orbecome payable but for such an election.

1 Amended by deed dated 23 March 2006
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31 GST

If GST arises and ispayable ascontemplated in clause 6.9 of thisdeed or otherwise, the recipient
of the relevant supply must pay the GST arising at the same time and inthe same manner as
making payment of any monetary consideration on which such GST iscalculated or at the time the
liability for GST arises, as the case may be or, if applicable, whicheveristhe earlierand against
delivery to the recipient by the supplier of a tax invoice on termsof and complying with the GST
Act.

32 ApplicableLaw

The rights, liabilities, and obligationsof the Trustee and Membersshall be governed by the laws of
the State of Victoriaand any proceedingsto enforce such rights, liabilitiesor obligation may be
taken in the courtsof that state.

33 Severance

If any part of the provisionsof thisdeed are adjudged by any person who hasauthority under the
Actto make such a determination or by any court of competent jurisdiction or by any Tribunal of
competentjurisdiction or by any other competent body to be illegal orinvalid or unenforceable by
reason of law, the said provisonsshall be read down and, if need be, the infringing partsthereof
severed herefrom so as to give the remaining provisionsa legally valid and enforceable operation
to the fullest extent permitted by law.

34 Trustee may makea Sub-Plan

341 The Trustee may make a determination asto whethera sub-plan should be made fora
certain Member or Membersof the Fund, may admit a person under clause 10.10 asa new
Member of a sub-plan onthe basisthat the termsand conditionsof a sub-plan apply, and
may determine the termsfor eligibility of a sub-plan.

34.2 Inmaking a determination under clause 34.1, the Trustee must have regard to all relevant
mattersincluding the provisionsof the Act and any law.

34.3 Anysub-plan made pursuant to thisclause 34 may be made on such termsand conditions
as the Trustee thinks fit and documented in such form asthe Trustee determines not being
inconsistent with the provisionsof thisTrust Deed orthe Act orany requirementsrelating to
the Fund. For the avoidance of doubt, but without limitation, those termsand conditions of
a sub-plan may include:

@) the typesof benefits;

(b) the Authorised Investmentsor Investment Poolsoffered under the sub-plan, or part
of a sub-plan;

(© feesand chargespayable underthe sub-plan, or part of a sub-plan;
(d) such other mattersas the Trustee determines.
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345

34.6

34.7

34.8

34.9

For the avoidance of doubt, and without limitation, where a sub-planisdetermined, the
Trustee’s powersin relation to the appointment of custodians, investment managers,
insurers, and other service providers, and the Trustee’spowers, including itspowers to
appoint delegatesand agents, may be exercised with respect to a particular sub-plan or
part of a sub-plan.

Notwithstanding any other provision of thisTrust Deed, if the Trustee hasmade a sub-plan
comprising a certain Member or Membersof the Fund, any information, reports, documents
and statementsrequired or permitted by thisTrust Deed to be given to that Member or
those Membersmay, unless contrary to the Act, relate specifically to such sub-plan
comprising that Member orthose Membersand not to any other ssgment ofthe Fund.

A sub-plan made underthisclause 34 may bear such name or style asthe Trustee may
from time to time determine.

The Trustee may terminate, close, amend, vary or reconstitute existing sub-plansat any
time on such termsand conditionsas it determines.

Any liability that in the Trustee'sopinion relatesto a sub-plan must not be satisfied from the
assets, or the benefits, relating to Membersor Employersin any other sub-plan.

Despite sub-clause 34.8, unlessthe Trustee determinesotherwise in writing, the
establishmentof a sub-plan doesnot create, and a sub-planisnot, a separate trust or
resettlement.
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Schedule - Part A

Employer Sponsored Membership

1 Application of this Part A

ThisPart A shall only have application to each Member who hasbeen nominated by hisor
her Employer pursuant to clause 15.2 of the deed.

2 Benefits payable upon Retirement
If:

@) a Member satisfiesthe relevant conditionsfor Retirement on or after the Normal
Retirement Date; or

(b) a Member hasattained the Normal Retirement Date and the Act requiresthe
Member'sbenefit to be paid,

then the Member shall be paid a lump sum Benefitequal to the amount held to the creditin
the Member'sinvestment Accountat the relevanttime.

3 Benefits payable upon Totaland Permanent Disablement

If a MemberbecomesTotally and Permanently Disabled whilst in the service ofhisor her
Employerand hasnot been dismissed or resigned from such service, then the Member will
be entitled to be paid a lump sum Benefit equal to the amountheld to the credit in the
Member'sinvestment Account at the time of payment (including the proceedsof any
insurance policy effected in respect of a Member pursuant to clause 19 of the deed).

4 Benefits payable upondeath

Upon the death of a Member the Trustee shall subject to clause 29 of the deed pay or
apply inaccordance with the provisionsof that clause a Benefit equal to the amount held to
the creditinthe Member'sinvestment Account at the time of payment or application
(including the proceedsof any insurance policy effected in respect of a Member pursuant
to clause 19 of the deed).

5 Benefits payable uponceasingservicefor other reasons

Upon a Member ceasingto be in the service of hisorher Employer otherthanin the
circumstancesdescribed in clauses 2, 3 and 4 of thisPart A, the Member shalt be entitled
subject to the preservation requirementsof the Act, to a lump sum benefit equal to the
amountheld to the credit of the Member'sinvestment Account at the time of cessation of
service.
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Schedule - Part B

Personal Members

1 Application of this Part B

ThisPart B shall only have application to those Memberswho are classified by the Trustee
as Personal Membersof the Fund.

2 Benefits payable upon Retirement
Where:

@) the Member:

1) retires by reason of Total and Permanent Disablement; or
2) qualifiesfor Retirement; or
(b) any other circumstance existsor arises in respect of the Member where in the

opinion of the Trustee, payment would notcause the Fundto bein breach of orto
fail to comply with any relevant requirement of the Act or otherwise prejudice any
relief from taxation available to the Fund;

then the Member shall be entitled to be paid a lump sum Benefitequal to the amount held
to the creditin the Member'sinvestment Account at the relevant time (including the
proceedsof any insurance policy effected in respect of the Member pursuant to clause 19
of the deed).

3 Benefits payable upondeath

Upon the death of a Member the Trustee shall subject to clause 29 of the deed pay or
apply inaccordance with the provisionsof that clause a Benefit equal to the amount held to
the creditinthe Member'sinvestment Account at the time of payment or application
(including the proceedsof any insurance policy effected in respect of the Member pursuant
to clause 19 of the deed).
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Schedule - Part C

Personal Pensions

1 Application of this Part C

ThisPart C shall only have application to those Memberswho qualify for or elect to receive
a pension from the Fund.

2 Benefits payable upon Retirement

@)

(b)

Where a Memberto whom thisPart C applies:

1) retires by reason of Total and Permanent Disablement; or

2) satisfies other relevant conditionsfor Retirement; or

any other circumstance existsor arises in respect of the Member where in the
opinion of the Trustee, payment of a pension would not cause the Fundto be in
breach of orto fail to comply with any relevantrequirement of the Act or otherwise

prejudice any relief from taxation available to the Fund,

then the Trustee may pay a Pensionto the Memberin accordance with clause 4 of
thisPart C.

3 Contributions

@)

(b)

Subjectto the Applicable Law, including that contributionscan only be accepted
before a pension commences, a contribution to thisPart C may consist of:

1) arollover or a transfer of any benefitsin respect of a Member from another
superannuation or like fund;

2) an amount allotted to a Member, in accordance with the Applicable Law
and any redtrictionsor conditionsdetermined by the Trustee from time to
time, pursuant to a Contribution-splitting application; and

3) other contributionsmade by orinrespect of a Member.12
The Trustee may establish rulesgoverning the acceptance of amountsunder

clause 3(a) of thisSchedule including, but not limited to, the minimum and/or
maximum amount that may be accepted.

2 Amended by deed dated 23 March 2006
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4.1

4.2

Pensionrules

Types of pensions payable

The Trustee may pay inrespect of a Member:

@)

(b)

(©)

The Trustee may pay in respect of a Member:

1) an Allocated Pension, in accordance with the clause 4.2 of thisSchedule;
or
2) a Term Allocated Pension, in accordance with clause 4.5 of thisSchedule,

as nominated by the Member.

The Trustee may pay a Member who meetsthe Transition to Retirement
Conditionsa pension in accordance with clause 4.1(a) asnominated by the
Member provided that in all casespayment of the pension doesnot contravene the
Applicable Law.

For the purposesof clause 4.1(b), the requirementsof the Applicable Law that
apply to the payment of a pension to a Member who meetsthe Transition to
Retirement Conditionsare deemed to be incorporated into the Allocated Pension
Rulesor Term Allocated Pension Rulesand, to the extent ofany inconsistency, the
requirementsof the Applicable Law shall be deemed to be incorporated into this
deed and shall override those Rules.13

Allocated Pension

@)

(b)

Subjectto clause 4.2(b) of thisSchedule:

1) An Allocated Pension isa pension payable in accordance with clauses 4.2
and 4.3 of thisSchedule (Allocated Pension Rules).

2) The Trustee must pay an Allocated Pension in accordance with these
Allocated Pension Rules.

3) An Allocated Pension Memberisa Memberwho ispaid an Allocated
Pension in accordance with these Allocated Pension Rules.

To the extent that there isany omission, the provisonsof the Applicable Law that
relate to the paymentof an Allocated Pension!* are deemed to be incorporated into
the Allocated Pension Rulesand to the extent of any inconsistency, the provisons
of the Applicable Law!® shall be deemed to be incorporated into thisdeed and shall
override these Allocated Pension Rules.

3 Amended by deed dated 23 March 2006
4 Amended by deed dated 23 March 2006

5 Amended by deed dated 23 March 2006
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4.3 Terms and Conditions of an Allocated Pension

@)

(b)

©)

(@)

€)

()

(¢))

(h)

)

© Hall & Wilcox

The Trustee may pay each Member a pension:

1) commencing on the date specified in the Member'sapplication which must
be notlaterthanthe date necessary to comply with the Applicable Law;
and

2) terminating when the Member'sInvestment Account balanceiszero.

The Trustee will pay an Allocated Pension Member an Allocated Pension, having
regard to the termsand conditionsset out in that Member'sapplication.

The Trustee must pay the pensionto a Member at the timesset outin the
Member'sapplication asapproved by the Trustee.

A Member may change the frequency of the pension paymentsif:
1) the change isapproved by the Trustee; and
2) isin a form approved by the Trustee.

If at any time a Member hasnot made a selection asto the frequency of the
pension payments, the Trustee must pay the pension annually.

For so long asthe pensionispayable, the Trustee must ensure that at least one
paymentismade during each Financial Year.

For each Financial Year (or part of a financial year), the pension paymentsto a
Member must not be:

1) larger than the maximum limits; or

2) smallerthan the minimum limits,

set outin the Applicable Law for Allocated Pension benefits;

As atthe time a Member becomesan Allocated Pension Member and each 1 July,
the Trustee must notify the Member of the minimum and maximum levelsfor
pension paymentsforthe Financial Yearin which that date occurs.

Atany time during a Financial Year, a Member may select the level of pension
paymentsfor that Financial Year within the limitsin clause 4.3(g) of thisSchedule.
The selection must be in a manner approved by the Trustee.

If at any time during a Financial Year no selection hasbeen made for that year
under clause 4.3(i) of thisSchedule and a pension wasbeing paid inthe previous

Financial Year, the Trustee must either:

1) pay a pension for the current year calculated according to any previous
agreement between the Trustee and Member; or

2) if the Member'sapplication doesnot contain a stipulation for the current

year, continue to pay a pension at the level prevailing at the end of the
previousFinancial Year.
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However, the Trustee may adjust the level up to the minimum or down to the
maximum so asto comply with clause 4.3(g) of thisSchedule.

If, at the time of commencing to receive an Allocated Pension, a Member hasnot
made a selection under clause 4.3(i) of thisSchedule, the Trustee must pay a
pension at the minimum level required under clause 4.3(g) of thisSchedule.

If permitted by the Applicable Law, a Member may commute the whole or a part of
the Member'spension at any time by notifying the Trustee ina manner approved
by the Trustee.16

On a Member fully commuting the Member'spension, the Trustee must pay a lump
sum benefit to the Member equal to the amount standing to the credit of the
Member'sinvestment Account.

On a Member partially commuting the Member'spension, the Trustee must pay a
lump sum benefit to the Member equal to the amount requested but not exceeding
the amount standing to the credit of the Member'sinvestment Account.

If the Applicable Law requiresthe Trustee to commute part of a Member'spension,
the Trustee must comply with thatrequirement.

The capital value of the pension and the income from it must not be used as
security for a borrowing unless permitted by the Applicable Law.

The pension must not be transferred to another person unless permitted by the
Applicable Law.

If a Memberdieswhile gtill entitled to a pension, the Trustee will pay the Member's
Benefit:

1) to the nominated reversionary beneficiary (if any); or

2) if there isno nominated reversionary beneficiary, in accordance with
clause 29 of thisdeed.'”

In making a decision under clause 4.3(r)(2) of thisSchedule the Trustee may have
regard to any preference expressed by the Member.

4.4 Term Allocated Pension

@)

Subjectto clause 4.4(b) of thisSchedule:

1) a Term Allocated Pension isa pension payable in accordance with
clauses4.4, 4.6 and 4.7 ofthisSchedule (Term Allocated Pension
Rules).

2) the Trustee must pay a Term Allocated Pension in accordance with these

Term Allocated Pension Rules.

6 Amended by deed dated 23 March 2006
7 Amended by deed dated 23 March 2006
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(b)

3) A Term Allocated Penson Memberisa Memberwho ispaida Term
Allocated Pension in accordance withthese Term Allocated Pension Rules

To the extent that there isany omission, the provisonsof the Applicable Law that
relate to the paymentof a term allocated pension!® are deemed to be incorporated
into the Term Allocated Pension Rulesand to the extent of any inconsistency, the
provisonsofthe Applicable Law!® shall be deemedto be incorporated into this
deed and shall override these Term Allocated Pension Rules.

4.5 Contributions

The Trustee may only accept a contribution asset outin clause 3 of thisSchedulein
respect of a Term Allocated Pension Member prior to the Commencement Day of that
Member'sTerm Allocated Pension. A Term Allocated Pension Member may not add to, or
increase, the amount of their contribution in respect of their Term Allocated Pension after
the Commencement Day of their Term Allocated Pension.

4.6 Payment of Term Allocated Pension

@)

(b)

©)

The Trustee shall, subject to the provisionsof thisdeed but otherwise in
accordance with the provisonsof thisclause 4.6, pay a pension or pensionsto
each Term Allocated Pension Member.

The Trustee will pay a Term Allocated Pension to a Term Allocated Pension
Member having regard to the termsand conditionsset out in that Member's
application.

No payment of a Term Allocated Pension shall be made unlessthe paymentis
permissible under Applicable Law.

4.7 Terms and Conditions of a Term Allocated Pension

@)

Subjectto Applicable Law and commutation paymentsas provided by the Term
Allocated Pension Rules, any amount payable to a Term Allocated Pension
Member shall be paid tothatMember asa pension, on such termsas agreed by
the Memberandthe Trustee provided that:

1) pension paymentsare made on an annual basisto the Term Allocated
Pension Member orthe Term Allocated Pension Member'sReversionary
Pensioner:

(A) throughout a period equal to either:

0] the Term Allocated Pension Member 'sLife Expectancy
from the Commencement Day of the Term Allocated
Pension Member'spension (rounded up to the next whole
numberif the Term Allocated Pension Member'sLife
Expectancy doesnot consist of a whole number of years);
or

8 Amended by deed dated 23 March 2006

19 Amended by deed dated 23 March 2006
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() the Term Allocated Penson Member's Life Expectancy
mentioned in clause 4.7(a)(1)(A)(I) calculated, at the option
of the Term Allocated Pension Member, as if the Tem
Allocated Pension Member were up to 5 years youngeron
the Commencement Day; or

B) throughout a period equal to either:

0] the Life Expectancy of the Term Allocated Pension
Member'sSpouse on the Commencement Day (rounded
up to the next whole numberif the Life Expectancy of the
Term Allocated Pension Member's Spouse doesnot
consist of a whole number of years); or

(D] the Life Expectancy of the Term Allocated Pension
Member's Spouse calculated, atthe option of the Term
Allocated Pension Member, asif hisor her Spouse were
up to 5 yearsyounger on the Commencement Day
(rounded up to the next whole number if the Life
Expectancy of the Term Allocated Pension Member's
Spouse doesnot consist of a whole number of years),

as selected by the Term Allocated Pension Member PROVIDED
THAT:

(1 the Term Allocated Pension Member hasrequested that
his Term Allocated Pension revert to hissurviving Spouse
on hisdeath; and

(Iv) the Life Expectancy of the Term Allocated Pension
Member'sSpouse is greaterthan the Life Expectancy of
the Term Allocated Pension Member; and

V) the Term Allocated Pension Member hasnot chosen to
make an arrangement mentioned in clause 4.7(a)(1)(A)(1)
or 4.7(a)(L)(A)(I); and

the total amount ofthe pension paymentsto be made in a year (excluding
paymentsby way of commutation pursuant to clause 4.7(a)(9) of this
Schedule but including paymentsmade under a payment splitin
accordance with the Family Law Act 1975 (Cth)) isdetermined in
accordance with the relevant provisionsof the Act; and

the Term Allocated Pension doesnot have a residual capital value; and

the Term Allocated Pension cannot be commuted except inthose
circumstancesset outin clause 4.7(a)(9) of thisSchedule ; and

the Term Allocated Pension cannot be transferred exceptinthose
circumstancesset outin clause4.7(a)(10) of thisSchedule ; and

if the Term Allocated Pension revertsto another person, it must not have a
reversionary component greater than 100% of the benefitof the Term
Allocated Pension Memberimmediately before the reversion; and
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the capital value of the Term Allocated Pension, and the income from it,
cannot be used assecurity fora borrowing; and

the Term Allocated Pension complieswith any other requirementsof the
Act relating to such pensionswhich may apply from time to time; and

the Term Allocated Pension can only be commuted in these
circumstances:

(A)

(B)

©)

D)

if the Term Allocated Pension:

0] isnot funded from the commutation of particular annuities
or pensionsas specified by the Act; or

(D] the commutation ismade within 6 monthsafterthe
Commencement Day of the Term Allocated Pension; or

(D) subject to clause 4.7(a)(10) of thisSchedule, on the death
of the Term Allocated Pension Member orthe Term
Allocated Pension Member'sReversionary Pensioner,

by payment of:

(V) alump sum ora new pension to one or more Dependants
of eitherthe Term Allocated Pension Member or the Term
Allocated Pension Member'sReversionary Pensioner; or

V) a lump sum to the legal personal representative of either
the Term Allocated Pension Member orthe Term Allocated
Pension Member'sReversionary Pensioner; or

(D) if, aftermaking reasonable enquiries, the Trustee isunable
to find a person mentionedin clauses 4.7(a)(9)(A)(1V) and
4.7(@)(9)A)V), alump sum to another individual; or

if the Term Allocated Pension Member hasopted, under
clause 4.7(a)(1)(B) of thisSchedule, for a period calculated in
relation to the Life Expectancy of the Term Allocated Pension
Member'sSpouse, the Term Allocated Pension cannot be
commuted until the death of both the Term Allocated Pension
Member and the Term Allocated Pension Member'sSpouse; or

to pay a superannuation contributionssurcharge in accordance
with the Applicable Law; or

to give effect to a paymentsplitin accordance with the Family Law
Act 1975 (Cth),

PROVIDED THAT ifthe Term Allocated Pension iscommutedin
accordance with thisclause 4.7(a)(9), the commutation amount cannot
exceed the account balance of the Term Allocated Pension Member
immediately before the commutation; and

the Term Allocated Pension can only be transferred in the following
circumstances:
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(A) on the death of the Term Allocated Pension Member:
() to a Dependantof the Term Allocated Pension Member; or

@ to the legal personal representative of the Term Allocated
Pension Member; or

B) on the death of the Term Allocated Pension Member's
Reversionary Pensioner:

0] to a Dependantof the Term Allocated Pension Member's
Reversionary Pensioner; or

(D] to the legal personal representative of the Term Allocated
Pension Member'sReversionary Pensioner; or

©) if the Term Allocated Pension of the Term Allocated Pension
Memberistransferred directly to the purchase of another benefit
thatisa particular annuity or pension asspecified by the
Applicable Law; and

(11) aReversonary Pensionerforthe purposesofthese Term Allocated

Pension rulesshall be determined by the Trustee, provided thatin each
case itisa Dependant of the relevant Term Allocated Pension Member.

© Hall & Wilcox Trust deed
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Trust Deed

1 Information requirements

An applicantfor membership, a Member, a beneficiary, a claimant for a benefit, an
Employer and any other person contributing paying or transferring amountsto the Fund in
respect of a Membermust give to the Trustee (or the Trustee'sagent) all information,
evidence and proofsreasonably requested by the Trustee in order to administer the
Member'sbenefitsand the Fund in accordance with thisdeed orto comply with the
Applicable Law. If any of the requested information, evidence or proofsisnot provided or
islater found to be inaccurate orincomplete, the Trustee may reject an application or
claim, refuse to accept contributions, and impose conditionson or adjust affected benefits
in the manner and to the extent the Trustee considersnecessary orappropriate.

2 Acceptance of Contributions

The Trustee must not accept contributionsin respect of a Member where:
@) the Applicable Law doesnot permit acceptance of such contributions; or

(b) the Trustee determinesnot to acceptcontributionsof a particular type orin
particular circumstances.

3 Refund of Contributions

The Trustee must refund a contribution if required by the Applicable Law and may refund
any contribution made in error. In refunding contributionsthe Trustee may deduct any
negative investment earningsor movement in unitprice and an amount for reasonable
administration and transaction costs, including an appropriate proportion of any insurance
premium paid in respect of the Member or not recoverable by the Trustee.

4 Allocation of Contributions

The Trustee must allocate contributionsto a Member at the timesand otherwise in
accordance with the Applicable Law.

5 Limits on Splittable Contributions

Notwithstanding any other provision of thisdeed, the Trustee must only permita Member
to transfer contributionsto the Member'sspouse not exceeding the maximum splittable
amountunder, and otherwise in accordance with, the Applicable Law. The Trustee may
make any other adjustmentsto the splittable amountthat it considersnecessary or
appropriate having regard to itstax obligations.

20 Amended by deed dated 27 June 2007
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10

Power to Make Rules and Policies

The Trustee may make rulesand adopt policiesin relation to any mattersthat the Trustee
considers appropriate for the convenient administration of the Fund. The Trustee shall not
be liable fornotdoing something that the Trustee ispermitted but not required to do under
any policy of the Trustee orunder the Applicable Law.

Compliance Requirements for Transfers

The Trustee isempowered to make any transfer from the Fund required under the
Applicable Law. Alltransfersout of the Fund are subject to such conditionsand must be
made within the timeframesrequired under the Applicable Law. The Trustee must provide
to the person responsible for the transferred amount such information asthe Applicable
Lawrequires.

llliquid Investments

Where a Member'sbenefitsare wholly or partly invested in anilliquid investmentasa
consequence of the Member exercising a choice regarding the investment of the Member's
benefits, the Trustee shall not be liable for any loss, cost, expense or other liability arising
from a delayinthe transfer or payment of the benefit associated with a delay in realising
the illiquid investment.

Benefit Payment Requirements

The Trustee may suspend consideration of a person'sclaim to or payment of a benefit until
all required information evidence and proofsare provided to the satisfaction of the Trustee
and, if the required information evidence and proofsare not provided to the Trustee's
satisfaction or the Applicable Law so requires, the Trustee may withhold payment.

Tax

The Trustee may take any action (whether prospective or retrospective) that the Trustee
considers necessary or appropriate to calculate, pay, deduct or take account of any tax,
including without limitation:

(@) adopting policiesrelating to the application or timing of tax creditsand tax debitsto
Member accounts,

(b) adopting policiesrelating to the acceptance of membersand contributionswithout
any required or desirable tax-related information;

© adopting policiesrelating to the claiming of tax refunds;
(d) reducing or otherwise adjusting contributionsto or benefitsor otheramounts

payable from the Fund, in which case the Member will be entitled to only the net
amount;

© Hall & Wilcox Trust deed
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(e) providing information and making paymentsto the Regulator;
Q) establishing reserves and making provisionsin the accountsof the Fund; and

(9) charging to recoverthe costs and expenses attributable to administering any tax
requirement.

Each Memberisliable for all tax incurred by the Trustee or the Fund in relationto an
excess contribution in respect of that Member and must indemnify the Trustee in respect of
such tax.

11 Membership

For the avoidance of doubt, if the Trustee receives, or determinesthat it holds, an amount
(Residual Amount) thatrelatesto the benefitsthat a person hasprevioudy received (other
than the Residual Amount), and the Trustee determinesthat the Residual Amountisto be
paid to the person, the Residual Amount will notresultinthe issue of a newinterest but
forms part of the original interest associated with the benefitspreviously paid to the person.

12 ElectronicDelivery

Without limiting the meansby which noticesmay be given orinformation may be
disseminated, the Trustee may give notice or provide information by any form of data or
image transmission or communication facility or medium, including without limitation
facsimile, electronic mail and the internet, in which case the notice will be considered to
have beenreceived when transmitted, accessed or published (asthe case may be).

13 Pensions
@) Form of Pension

The Trustee may pay any form of pension thatisapproved by the Trustee and
permitted by the Applicable Law.

(b) Payment of Pension
Where a Member or beneficiary haselected to be paid a pension, the pension may
be paid in such manner asis agreed betweenthe Trustee and the Member or
beneficiary, orin the absence of agreement asthe Trustee determinesprovided
the pension satisfiesthe standardsof a pension referred to the Applicable Law.

(© Deemed inclusion of Applicable Law
Thisdeed isdeemed to include each requirement of the Applicable Law that the

governing rulesunder which a pensionisprovided must satisfy for the pension to
be a relevant pension for the purposesof the Applicable Law.

© Hall & Wilcox Trust deed
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Commutation

A Member may commute the whole or a part of the Memberspension at any time
by notifying the Trustee in a manner approved by the Trustee, subject to the
requirementsof the Applicable Law.

Variation

The Trustee may vary any termsand conditionsof a pension orimpose additional
terms and conditionsto ensure that the relevant pension doesand will continue to
comply with Applicable Law orin any other manner contemplated by the Applicable
Law, without necessarily commuting the pension.

Reversionary Beneficiary

A Member may nominate one or more Dependantsas a reversionary beneficiary to
whom the pension may be transferred after the Member'sdeath provided thatthe
nominationisconsistent with the Applicable Law. The Trustee must rejectany
nomination thatisnot consistent with the Applicable Law, in which case, if the
Member doesnot provide a nomination thatisconsistent with the Applicable Law,
the balance of the pension asat the Member'sdeath must be paidto the
reversionary beneficiary asa lump sum or paid in accordance with thisdeed atthe
Trustee's discretion.

Commutation of Reversionary Beneficiary Pension

Subjectto the requirementsof the Applicable Law, a reversionary beneficiary may
electto:

1) commute a part or all of a pension by notifying the Trustee ina manner
approved by the Trustee; or

2) limit any right of commutation thatthe reversionary beneficiary might
otherwise have to ensure that the pension complieswith the Applicable
Law,

provided that the Trustee must commute a reversionary beneficiary'spension if
and to the extentthatthe Applicable Law so requires.

Trust deed
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Trust deed

Date

Parties
Frust CompanyAracon Superannuation Services LimitedPty Ltd ABN 49006
42163813 133 547 396 RSE L0003384 of 151-Rathdowne Street-Carlton-South;
Victoria (Trustee)

Recitals
A The Trusteefirst trustee has determined to establish and maintain a

Superannuation Fund called The ARA Retirement Fund (Fund) for the
individual personal benefit of the personseligible to join the fund and
become Membersand the Dependantsof those persons.

B The Frustee-hasfirst trustee agreed to act asthe first Trustee of the Fund
established underthisdeed asistestified by itsexecution of thisthe
relevantdeed.

C The first trustee retired and Aracon Superannuation Pty Ltd wasappointed
as Trustee by deed dated 23 April 2009 effective 31 May 2009.

cD All cash and investmentsof the Fund established inthisdeed are to be

held by the Trustee upon the trusts of and subject to the termsand
conditionsof thisdeed.

E Thisdeed ismade with the intent that the Trustee, the Membersand any
Participating Employersshall be bound by the termsand conditionsof this
deed.

DE The Trustee also wishesto rename the Fund asthe Aracon

Superannuation Fund.

The partiesagree

11

Definitions and interpretation

Definitions

In thisdeed:

Accounts meansa statement of the income and expenditure for a Financial Year, and a
statement of the assets and liabilitiesat the end of that Financial Year and a statement of
the source and application of fundsfor that Financial Year and such otheraccountsasthe
Trustee may determine from time to time.

Act or the Act means:

() the Superannuation Industry (Supervision) Act 1993; and
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(b) the regulationsmade thereunder.
Actuary meansa fellow or an accredited member of the Institute of Actuariesof Australia.

Allocated Pension Member meansa Member who isin receipt (or who the Trustee has
determined to pay) a pension under clause 4{b4.2 of Part C of the Schedule.

Allocated Pension Rules meansthe rulesreferred to in clause 4-2(a)H4.2(a)(1) of Part C
of the Schedule.

Applicable Law means:

{&)—— the Act;, the Corporations Act 2001, the Corporations Requlations, the Income Tax
Assessment Act 1997, the Income Tax Assessment Requlations, the
Superannuation (Unclaimed Money and

{b)—— Lost Members) Act 1999, the Family Law Act 1975, the Anti-Money Laundering
and Counter TerrorismFinancing Act 2006, the Bankruptcy Act 1966 and any

other—replfaeemem appllcable Act, requlatlon or ad—dmgnal—sa&u&e—xegmauons

from time to t|me)W|th whlchthe Trustee @Legaﬂy—gbhged-to-orthe Fund must comply to

obtain(whether to avoid breaching the relevant Act, regulation or other lawful requirement

or to qualify for tax or other concessions availabletothe Fundorwith-which the Trustee
determinesitisprudenttocomph-to be desirable orfor any other purpose).*

Assets meansany form of property including all the cash and Authorised Investments,
including contributionsreceived (unless those contributionsare held subjectto

clause 10.740.710(g) in a separate trust account), held by the Trustee upon the trusts
contained inthisdeed.

Authorised Investments meansthe investmentswhich the Trustee isauthorised to invest
in pursuantto clause 17.

Benefit meansany amountpaid or payable by the Trustee out ofthe Fund to a Member
pursuantto thisdeed.

Binding Nomination in respect of a Member meansa written notice received by the
Trustee from the Member which:

(@) isin a form approved by the Trustee;

(b) complies orappearsto-complywith the Actand/orthe Binding-Nomination
RulesApplicable Law;

(c) confirmsa previousBinding Nomination or nominatesone or more of the Member's
Dependantsand legal personal representative to receive the Benefit payable
following the death of the Member and the proportionsin which itisto be paid; and

(d) isintended by the Member to be binding on the Trustee.

* Amended by deed dated 27 June 2007
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Books has the meaning assigned to that term in the Act.

Business Day meansa day thatisnot a Saturday, a Sunday, a public holiday or a bank
holidayin Melbourne, Victoria.

Commencement Day hasthe meaning assigned to that term in the Act.

Compulsory Contributions meansthose contributionsrequired to be made by an
Employerinrespect of a Member underthe provisionsof the SGC Act orunderany
industrial award reduced where applicable by the cost of providing any Insured Benefit
pursuant to clause 19 and any other applicable costs or chargesthat the Trustee is
permitted to deduct therefrom in accordance with clause 6.

Contribution-splitting application meansan application by a Member in respect of
contributionsmade by oron behalf of that Member on or after 1 January 2006 that meets
the requirementsof the Applicable Law and any other conditionsor restrictionsdetermined
by the Trustee from time to time.?

Custodian meansthe corporation appointed under clause 16.216-216(b), if any.

Death Benefit Instruction in respect of a Member meansa written notice received by the
Trustee from the Member which:

(@) directsthe Trustee to pay the Benefit payable on the death of the Member to one

or more of the Member'sDependantsand legal personal representative and the
proportionsin which itisto be paid;

(b) each person nominated iswithin a class of persons the Trustee hasprescribed as
eligible to be nominated in a Death Benefit Instruction;

(c) the notice isin the form prescribed by the Trustee for a Death Benefit Instruction.

Deed or this Deed meansthisdeed asoriginally executed and asit may from time to time
be amended in accordance with itsprovisions.

Dependant hasthe same meaning asthe term hasunderthe Act.
Determination Date meansthe last day of each calendar month.

Employee meansa natural person who isin the employment of an Employer and includes
a director, manager or secretary of a corporate Employer.

Employer is a person who satisfies the meaning assigned to that term by the Act and
where applicable agreesto participate in the Fund and be bound by the Trust Deed

pursuantto clause 15.215-215(h).

Eligible Person meansany person who is not prohibited from being a Member of the Fund
pursuant to the Applicable Law.

2 Amended by deed dated 23 March 2006
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Expense Reserve Account meansthe account established pursuant to

clause 14.314.314(c).

Financial Year meanseach successive period of 12 monthscommencing on the first day
of July and ending on the thirtieth day of June exceptthat the first Financial Year shall be
the period commencing on the date of thisdeed and ending on 30 June 2005 and the last
Financial Year shall be the period commencing on the first day of July immediately
preceding termination and ending on the date of termination of thistrust.

Fund meansThe ARARetirementAracon Superannuation Fund asconstituted by this
deed and includesa reference to each separate sub-plan created under clause 343435 of
thisdeed.

Gainful Employment in relation to a Member meansemployed or self-employed for gain
or reward in any business, trade, profession, vocation, calling, occupation or employment.

GST meansgoodsand servicestax underthe GST Actor any similar tax under similar
legidation.

GST Act meansA New Tax System(Goods and Services Tax) Act 1999.

Insured Benefit meansthe proceedsof any Benefit arranged in respect of a Member by
the Trustee pursuant to clause 19 with a life insurance company or any like corporation or
body.

Investment Account meansaccountsestablished fora Member pursuant to

clause 14.214.214(b3.

Investment Nomination meansany of a Specific Investment Nomination, Investment Pool

Nomination or such other nomination of Authorised Investmentsasthe Trustee may permit
from time to time under clause 18.1.

Investment Pool meansa pool of selected Authorised Investmentswith a distinctive
investment pelicystrategy created in accordance with clause 16.516.516(e).

Investment Pool Nomination meansthe nomination of an Investment Pool by a Member
in accordance with clause 18.

Investment Units meansunitsconferring an equal undivided interestin an Investment
Pool in accordance with the provisionsof clause 16.516-516(e) and being valued pursuant
to clause 20.

Life Expectancy meansthe life expectancy ofa Term Allocated Pension Member or the
life expectancy of a Term Allocated Pension Member'sSpouse as determined in
accordance with the Act.

Market Value of an Asset at the Relevant Date means, subject to the Act, the Trustee's
assessment which shall be final and binding on all partiesof the market value of that Asset
determined asfollows:

(@) in the case of unitsorinterestsin trusts (including managed investment schemes),
the redemption price thereof quoted for the relevant trust on the Relevant Date or
the latest redemption price so quoted prior to that date;

(b) in the case of securitiesofficially listed on any recognised stock exchange:

© Hall & Wilcox Trust deed




@) any pricesconcerning such investment shall be determined in accordance
with the rulesorusual practice of the stock exchange onwhich such
securitiesare listed;

(ii) save as provided in (b)(iii) below the value of such investment shall be the
price (if any) quoted for the last sale for that investment on the Relevant
Date or priorto that date on that stock exchange provided thatif such price
isabove the price (ifany) quoted for the ‘atest seller’ price on the Relevant
Date or priorto that date then such Yatest seller price shall be the market
value orif such price isbelow the price (if any) quoted for the ‘latest buyer’
price on the Relevant Date or prior to that date then such ‘atestbuyer’
price shall be the market value;

(iii) ifin the case of an investmentlisted on a stock exchange there have been
no salesor no buyer price quoted within three monthsprior to the Relevant
Date ortrading in the investment hasbeen suspended for at least two
trading daysand iscontinuing, the Trustee may cause a broker approved
by the Trustee (being a member of the stockexchange on which such
investmentisquoted or otherwise an active broker on that stockexchange)
to certify the amount (if any) which in their opinion shall be the value
thereof arid the value so certified shall be deemed to be the value of such

investment;
(c) in case of deposits, the amount of such deposits;
(d) in the case of land, cost orthe most recent value asdetermined by a licensed
valuer;
(e) in the case of mortgages, the amountsecured and outstanding (whether presently

payable or not) pursuant to the mortgage which the Trustee considersrecoverable;

) in the case of governmentor company securities, commercial billsor promissory
notes, an amount determined by the Trustee;

(9) in the case of a policy of insurance or assurance, itssurrender value;

(h) in any other case, the value thereof determined in such manner asthe Trustee
shall from time to time determine asa net value which could reasonably be
considered to be the current netmarket value of such investmenton the Relevant
Date.

Member means:

() an Eligible Person who isaccepted by the Trustee for membership of the Fundin
accordance with the provisonsof thisdeed; and

(b) aformer Eligible Person who at the relevant time isreceiving or entitled to receive
Benefitsfrom the Fund.

Normal Retirement Date meansthe date on which a Member attainstheir sixty-fifth (65™)
birthday or such other date asmay be agreedin a particular ecase between the Member
and the Trustee.

Pensioner meansany person who isin receiptof a pension pursuant to thisdeed.
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Personal Member meansa Memberwho isclassified by the Trustee asa personal
member for the purposes of thisdeed.

Preferred Nomination meansa notice to the Trustee given by an applicant or Member
that nominatesa person or persons to receive all or part of the Benefit payable on their
death, otherthan inthe form of a Binding Nomination or Death Benefit Instruction. Where
more than one person isnominated, the Preferred Nomination may specify the proportion

foreach person.

Preserved Benefit meansany benefit or portion of a benefit that isrequired to be
preserved underthe Act.

Product Disclosure Statementin relationto the Fund meansa Product Disclosure
Statement prepared for the purposes of the Fund pursuant to the Applicable Law.

Register meansthe register of Membersmaintained by the Trustee pursuant to clause 26.

Regulated Document meansthe Product Disclosure Statement and any other documents
required to be provided to Membersor prospective Members pursuant to the Applicable
Law.

Regulator hasthe meaning assigned to thatterm inthe Act.Applicable Law.®

Relevant Date meansthe date on which the value of any Asset or of an Investment Unitis
valued under thisdeed.

Resolution meansa resolution passed at a meeting of Membersduly convened and held
in accordance with the provisionsof thisdeed by a majority of the personsvoting thereat
upon a show of handsand if a pollisdemanded, then by a majority of votesgiven on such
poll, but where the Act requiresa particular majority or any other conditionsfor the passage
of a resolution, then that majority and those conditionswill apply.

Retirement has the meaning assigned to that term in the Act.

Reversionary Pensioner meansthe person (if any) to whom a pensionispayable on the
death of a Member pursuant to clause 4.3(r) of the Schedule for Part Cin relation to
Allocated Pension Membersarid clause 4.7(a)(11)4- . i of the Schedule for
Part C in relation to Term Allocated Pension Members.

Schedule meansthe Schedule to thisdeed comprising PartsA, B and C and any other
Parts that may be added theretofrom time to time.

SGC Act meansthe Superannuation Guarantee Charge Act 1992.

Specific Investment Nomination meansthe nomination of specific Authorised
Investmentsby a Memberin accordance with clause 18.

Spouse means, in relationto a Member:

(@) a husband, wife, widower or widow of the Member; and

3 Amended by deed dated 23 March 2006
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(b) a person who, though not legally married to the Member, in the opinion of the
Trustee livesor haslived with the Member asat the relevant date on a bona fide
domestic basisas the husband or wife of that Member.

Tax Act meansthe Income Tax Assessment Act 1936 orthe Income Tax Assessment Act
1997.

Tax Reserve Account meansthe account established pursuant to clause 14.414-414(d).

Tax Liability meansany liability or estimated liability asdetermined by the Trustee for
taxesand chargesassessed, charged orimposed by orunder any federal or state law
whetherin respect of contributions, income earned (after deducting such expenses as may
be allowed under the Tax Act orthe Act) from Assets, capital gainsrealised on the sale of
Assets orotherwise.

Term Allocated Pension Member meansa Memberwho isin receipt (or who the Trustee
has determined to pay) a pension under clause 4.4 of Part C of the Schedule.

Term Allocated Pension Rules meansthe rulesreferred to in

clause 4.4(a)(1)4-4¥ )4 A)H of Part C of the Schedule.

Total and Permanent Disablement means:

(@) in any case where the Trustee haseffected a policy of insurance pursuant to
clause 19 to provide Total and Permanent Disablement Benefitsin respect of a
Member, Total and Permanent Disablement asdefined within that policy of
insurance (orwhat the Trustee considersto be the corresponding wordsor
expression contained in that policy); or

(b) where no such policy ofinsurance hasbeen effected, ill-health (whether physical
and mental) which in the opinion of the Trustee issuch that the Trustee having
regard to the appropriate medical evidence issatisfied that the Memberisunlikely
everagainto engage in Gainful Employment for which the Memberisreasonably
qualified by education, training or experience;

and Totally and Permanently Disabled’ shall have a corresponding meaning, provided that
Total and Permanent Disablementshall only be regarded ashaving occurred for the
purpose of releasing any Preserved Benefit component of any Benefit payable on Total
and Permanent Disablement pursuant to thisdeed if the evidence provided by the Member
concerned issufficient to satisfy the Trustee thatthe Member also meetsthe conditionsfor
permanent incapacity asdefined in the Act.

Transition to Retirement Conditions meansthe conditionsin the Applicable Law that
enable a Member to accesstheir Preserved Benefit, in the form of a non-commutable

allocated pension or non-commutable annuity asdefined in the Applicable Law.
notwithstanding that the Memberisin Gainful Employment.*

Trustee meansthe Trustee forthe time being of the Fund appointed under the provisions
of thisdeed.

Unrestricted Non-Preserved Benefits hasthe meaning assigned to that term under the
Act.

* Amended by deed dated 23 March 2006
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Valid Binding Nomination hasthe meaning givenin clause 29.7.

Valid Death Benefit Instruction hasthe meaning givenin clause 29.9.
12 Interpretation
In thisdeed, unlessthe context otherwise requires:

() aterm which isused in thisdeed asa defined term and which isdefined in the
Applicable Law shall to the extent of any inconsistency have the meaning given to
that term in the Applicable Law unless the Trustee determinesotherwise provided
thatif a term hasmore than one definition under the Applicable Law, the term shall
have the meaning that the Trustee determinesfrom time to time either generally or
forany particular purpose;

(b) areference:
@) to the singularincludesthe plural and vice versa;
) to a genderincludesall genders;
3) to any document (including thisdeed) includesreferencesto that document

as amended, consolidated, supplemented, novated or replaced;

4) to an agreementincludesany deed, agreement or legally enforceable
arrangement or understanding whether written or not;

5) to any person or any party includes:
(A) referencesto any individual, company, body corporate,
association, partnership, firm, joint venture, trust and governmental

agency asthe case requires; and

B) that person'ssuccessors, permitted assigns, substitutes, executors
and administrators;

6) to law:

(A) includesreferencesto any constitutional provision, treaty, decree,
convention, statute, act, regulation, rule, ordinance, proclamation,
subordinate legisation, by-law, judgment, rule of common law or
equity, rule of any applicable stock exchange; and

B) isa reference to that law asamended, consolidated, supplemented
or replaced;

7) to judgment includesreferencesto any order, injunction, decree,

determination or award of any court or tribunal;

8) to proceeding includeslitigation, arbitration, and investigation;
(c) headingsare for convenience only and must be ignored in construing thisdeed;
d) if a period oftime isspecified and datesfrom, after or before a given day or the day

of an act orevent, itisto be calculated exclusive of that day;
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(e) the words including orincludesmean including but notlimited to or including
without limitation;

) where a word or phrase isdefined, itsother grammatical formshave a
corresponding meaning;

(9) thisdeed must not be construed adversely to a party solely because that party was
responsible for preparing it; and

(h) where any person isrequired to provide, or may provide, a notice or applicationin
writing to an-otheranother person, then the Trustee may, subject to the Applicable
Law, permit that notice or application to be givenin electronic or other form and on
such othertermsand conditionsas the Trustee may determine.

Notwithstanding anything expressed or implied to the contrary in thisdeed, if there isa
conflict between clause 1.4 and any other provision of thisdeed, clause 1.4 shall prevail.

Subjectto right of the Trustee to elect otherwise:

(@) any provision or requirement of the Applicable Law whichisexpressy required to
be includedinthisdeed in order to comply with or satisfy a requirementof the
Applicable Lawishereby deemed to be included in thisdeed;

(b) if there isa conflictbetween a provision or requirementdeemed by clause 1.4(a) to
be includedinthisdeed and any other provision of thisdeed, the deemed provision

(c) the Trustee and Member shall do or procure to be done such actsas in the opinion

of the Trustee are necessary to comply with the Applicable Law; and

(d) where the Applicable Law grantsa power to the Trustee thisdeed isdeemed to

The provisionsin Part D of the Schedule (Part D) form part of thisdeed. Exceptto the
extent thatthe Trustee determinesotherwise (either generally orin any particular case)
and also exceptthatclause 1.4 prevailsoverthe provisionsin Part D, the provisionsin
Part D override any other provisionsof thisdeed to the extent of any inconsistency.®

1.3 Incorporation of Applicable Law
14  Hfect of Applicable Law
or requirement shall prevail;
include such powers.
15 Overriding Provisions
2 Trust
2.1

The Trustee orany Custodian or nominee appointed by the Trustee pursuant to

clause 16{b)}shal-henceforthl16.2 shall hold all Assets of the Fund upon and according

to the trusts containedin thisdeed and the Fund shall consist of:

° Amended by deed dated 27 June 2007
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2.2

2.3

3.1

3.2

3.3

3.4

3.5

4.1

(@) such contributionsas shall be made to the Fund in respect of any Member at any
time asset outin thisdeed;

(b) all Assets, benefitsand policiesof insurance in which any moneysforming a part or
the whole of the Fund arce invested or by which they are represented and all
income and gainsderived from them.

The trust fund constituted by thisdeed isto be called The ARA-RetirementAracon
Superannuation Fund or such othername asthe Trustee may from time to time determine.

The Trustee will act asTrustee of the Fund in accordance with the provisionsof thisdeed.

Period of Trustand Termination

The trust created by thisdeed starts on the date of thisdeed and shall terminate, subject to
clause 3{€);3.4, upon the occurrence of one ofthe following events:

@) if there isno person to whom a Benefitisor may be payable; or

(b) the Trustee determinesthat the liabilitiesof the Fund at any time exceed the
Assets of the Fund.

The Trustee shall realise the Assets of the Fund within one hundred and eighty (180) days
after the termination of the Fund provided that the Trustee may defer the sale orthe
realisation of any or all the Assets of the Fund if the Trustee formsthe opinion that such
sale or realisation isprejudicial to the interests of the Members.

After the sale and realisation of the Fund, the Trustee shall after paying costsof the Fund
and itswinding up distribute the monieysas follows:

(@) where the proceedsof the assets of the Fund are required to be preserved under
the Act, the Trustee shall notify each Member of thisrequirement and request them
to nominate in writing within one month a fund approved under the Act for the
receipt of the proceeds; or

(b) where the proceedsare not required to be preserved underthe Act, asdirected by
the Member orif a Member failsto make such a direction, in such manner asthe
Trustee, subject to the Act, determinesisreasonable in all the circumstances.

Where a Member failsto nominate a fund for the purpose of clause 3{e}H3.3(a) within one
month of the Trustee communicating the request to the Member, the Trustee may transfer
the benefitto such other fund and in such manner asis not inconsistent with the Act.

The trust constituted by thisdeed will endure for any period allowed by law for the duration
of any trust established by thisdeed.

The Trustee

The Trustee shall at all timescomply with all requirementsimposed under the
A€etApplicable Law on a person who isorwho assumes the office of trustee of a
superannuation fund that issubject to the A€tApplicable Law.
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4.2 The Trustee shall:

@) ensure that the Fund isreviewed by an Actuary and audited asrequired under the
Applicable Law;

(b) provide information to Membersas required under the Applicable Law; and

(c) administer the Fund at all timesin accordance with the requirementsof the
Applicable Law.

4.3 Subjectto the provisionsof thisdeed, the Trustee;

(@) shall have all the powersover and in respect of the Assets constituting the Fund as
itwould exercise if itwere the absolute and beneficial owner thereof;, and may do
anything it considersappropriate for the proper administration of the Fund and
compliance with Applicable Law and the deed;

(b) shall not, except where-a-Binding-Nomination-hasbeenreceived-bythe Trustee o
as-othenwise permitted by the Act, be subjectto direction by another person in the
exercise of the Trustee'spowers,

(c) shall manage and supply management servicesto the Fund for the benefitof the
Membersand may delegate to any company_or committee or person on such
terms as the Trustee may thinkfit any of the powers, dutiesor discretions
conferred upon it by thisdeed but the Trustee shall remain responsible at all times
forthe acts of any company or person so appointed; and

(d) may employ such accountants, actuaries, advisers, auditors, bankers, barristers,
brokers, consultants, custodian trustees, investment trustees, managers, solicitors
and other persons, firms, corporations, orcompaniesas it considersdesirable.

4.4 The Trustee shall cease to hold office as Trustee if:

(@) it notifiesthe Membersof its intention to retire voluntarily after giving one month's
written notice; or

(b) itbecomesa ‘disqualified person’within the meaning of the Act orisotherwise not
permitted to remain as Trustee under the requirementsof the Act or thisdeed; or

(c) it has failed to comply within thirty (30) days (or such shorter period asmay be
required) with a requirement of the Act or thisdeed contained in a written notice
served on it by any Regulator unless the failure to comply isimmaterial and isnot
capable of rectification.

4.5 Subjectto the Act, the Trustee shall appoint in writing another person who isqualified
underthe Act to assume the office of Trustee to be the new trustee of the Fund prior to the
Trustee retiring or being removed as Trustee and effective from the date on which the new
trustee is appointed.

4.6 The Trustee shall on retirementdo everything necessary to vest the Assets of the Fund, or
cause them to be vested, inthe new trustee appointed and shall deliver to such new
trustee all Books and other property whatsoever relating thereto and all the costs there of
and/orincidental thereto shall be recouped from or borne by the Fund.
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4.7 The newtrustee shall execute a deed in such form asthe Trustee may reasonably require
whereby the new trustee shall be bound by all the covenantsand obligationson the part of
the Trustee from the date of itsappointment and from that date the retiring Trustee shall be
absolved and released from all covenantsand obligations, save in respect of any
antecedent breach, and the new trustee shall and may thereafter exercise all the powers
and rightsand shall be subject to all the covenantsand obligationsof the Trustee in all
respects as though the new trustee had been originally named asa party to thisdeed.

5 Trustee Covenants

@&——The Trustee, and each director of the Trustee, hereby covenantswith the Members __....{ Formatted: Fort: Not Bold

to do all those mattersrequired by Section 52 and 52A of the Act ramely:

[ Formatted: Font: Not Bold

[ Formatted: Font: Not Bold

[ Formatted: Font: Not Bold

"""" [ Formatted: Font: Not Bold
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6.1

6.2

6.3

6.4

6.5

6.6

Trustee Fees

The Trustee isentitled, in respect of each of the Members, to be paid by the Fund for
supplies(including services) made to the Fund the following feesin respect of each
Member:

@) an initial fee equal to 4% of the amount of all contributionspaid into the Fund by or
in respect of Members;

(b) subject to clause 6.26-26(b), a managementfee equal to 1.5% per annum of the
amountstanding to the credit of the relevant Member'sInvestment Account asat
the Determination Date; and

(c) an administration fee of an amountnot exceeding $1100.00 per annum for each
Member'sinvestment Account to be charged on each Determination Date, which
fee will be indexed annually to Average Weeky Ordinary TimesEarnings.

The Trustee may debita Member'sinvestment Accountwith such amountsasthe Trustee
determinesare reasonable and which the Member directsthe Trustee in writing to pay to
the Member'sagenteither at the time a contributionismade to the Fund by or on behalf of
that Member or at any time whilst the Member remainsa Member.

Subjectto clause 6{g);6.7, any amount which the Trustee isentitled to receive under
clause 6(2)6.1 must be debited to the Member'sinvestment Accounton the day on which it
isdetermined.

The Trustee shall be entitled to accept a lesser amount for all feesoramountsdue under
thisdeed and the Trustee in exercising thispower may determine that Membersmay be
charged a differential management fee pursuant to clause 6{a})6.1(b).

Except where the Fund makes a loss or the Act doesnot prohibit it, the Trustee shall not
charge any feesthat would give rise to a negative return on any Member'sinvestment
Account balance where that account balance isless than $1,000.00 (or such other amount
prescribed by the Act) provided that the Trustee shall be entitled to refuse to accept
Memberswho have account balancesof less than $1,000.00 (or such otheramount
prescribed by the Act) and/orto pay such a Member'sinvestment Account balance to the
Eligible Rollover Fund or the fund established by the Act for such purposes.

In addition to the Trustee'sremuneration, the Trustee shall be reimbursed out of the Fund
forany of the following costs, charges, expensesand outgoingsreasonably and properly
incurred in the operation of the Fund:

(@) the costs of convening and holding any meeting of Membersand carrying outany
directionsor resolutionsof any such meeting, including any costsitincursin

© Hall & Wilcox Trust deed
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6.7

6.8

6.9

relation to the establishment and operation of policy committeespursuant to the
Act;

(b) the cost of all auditsof the Fund;

(c) the costs of acquisitionsor disposal of any Authorised Investmentincluding
brokerage, commission and stamp duty;

(d) bankfeesand other charges(including but notlimited to debitstax and chargesin
respect of financial institutionsduty) incurred in connection with the bankaccounts
of the Fund;

(e) the cost of printing and posting statements, cheques, accounts, distribution
statements, reports, noticesof meeting and other documentsrequired to be
circulated amongst or sent out pursuant to the provisions of thisdeed;

) reasonable remuneration of and all costs, charges and expensesincurred by any
receiver appointed;

9) all costs, duties, taxes, charges, expenses and outgoingsor any other government
or otherchargesorimposts whatsoeverincluding GST;

(h) costs of preparation and execution of thisdeed or any supplemental Deed or Deed
executed in substitution for thisdeed including solicitorscosts and any other costs
incurred inrelation thereto;

@) feesand expenses of any accountant, Actuary, auditor, barrister, solicitor,
investment manager, consultant or other expert from time to time employed by the
Trustee pursuant to thisdeed;

() all costs, chargesand expenses paid to a Regulator orincurred in relation to the
preparation and distribution of any information, annual return, memorandum,
periodical or other report ordocument prepared, lodged orissued in accordance
with the Applicable Law (other than Member benefit statements);

(k) custodian feesreferred to in clause 16.216-216(b).

The Trustee may allocate amountsto be paid or reimbursed to it under thisclause § i { Field Code Changed

amongst such of the Members Investment Accountsor Investment Poolsas it considers
appropriate, including amountsthat the Trustee isotherwise authorised to debit to a
Member'sinvestment Account.

The amount reimbursed to the Trustee under clause 6(f)6.6 in any Financial Year plusthe
amountsactually paid to the Trustee under clause 6{2)6.1 in respect of that Financial Year
must not exceed the lesser of the maximum amountthat could have been paid to the
Trustee under clause 6{&)6.1 in respect of that Financial Year and the maximum amounts
specified in the Regulated Documents.

The feesin thisdeed are exclusive of GST and if GST ispayable asa consequence ofany
supply made ordeemed to be made or other thing done under orin connection with this
deed, the relevant fee must be increased by an amount calculated by multiplying the
amountof the relevant fee by the prevailing rate of GST.
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7

7.1

8.1

8.2

8.3

9.1

Brokerage

The Trustee may agree to pay brokerage or commission in respect of an application foran
interestin the Fund to any person, but only ifthe Applicable Law permitssuch person to
hebe paid such brokerage or commission.

The Auditor

The Trustee shall appoint an auditor asrequired by the Applicable Law who shall auditthe
Books and accountsof the Fund within such a period after the end of each Financial Year
as the Trustee shall determine.

An auditor may at any time and from time to time:
(@) be removed by the Trustee; and
(b) retire at the expiration of one month'snotice in writing to the Trustee.

The Trustee shall provide the auditor of the Fund with such oral orwritten information and
explanationsrelating to the conduct of the affairsof the Fund asthe auditor shall
reasonably require.

Trustee'slindemnity

Except where prohibited by the Act and notwithstanding anything to the contrary in this
deed®, the Trustee and itsdirectorsshall in carrying out their dutiesas Trustee be
indemnified out of the Assets of the Fund against all liabilities properly incurred and shall
(subject to the Act) have a lien on and may use moneysforming part of the Fund in
pursuance of such indemnity. The indemnity under thisclause shall (without limiting the
indemnity) extend to:

(@) a paymentto a person the Trustee bonafide believed wasentitled to the payment;
(b) any loss suffered from an act or omission of the Trustee pursuant to thisdeed;
(c) all costsincurred in bringing legal proceedingsto secure compliance with the

provisionsof thisdeed orto recover any lossto the Fund; and
(d) any losses suffered by the Trustee actingupon:

1) advice of orinformation obtained from barristers, solicitorsor other experts
instructed by the Trustee; and

2) a statement of or information obtained from a banker, accountant, valuer or
other person independent of the Trustee.

° Amended by deed dated 18 April 2005
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10

101

10.2

10.3

10.4

105

10.6

10.7

10.8

10.9

Participationand membership

The Trustee may accept an application for membership of the Fund from an Eligible
Person upon and subject to the termsand conditionsof thisdeed.

Upon acceptance of the application the Eligible Person making the application shall be
bound by the provisionsof thisdeed.

The Trustee may in itsdiscretion accept or refuse any application and it shall not be
required to assign any reason or ground for a refusal.

Upon receipt of monieyspaid or received from an applicant or any Authorised Investments
transferred to the Fund by an applicant, the monieysor Authorised Investmentsshall,
subject to clause £8{b};10.2, form part of the Fund and,

@) the applicant shall be registered asa Member; and

(b) the moneysor Authorised Investmentsshall be credited to an Investment Account
opened in the name of that Member.

Notwithstanding any other provision of thisdeed, the Trustee may decline to accept the
transfer of any Authorised Investmentsfrom an applicantwithout giving any reason.

The Trustee may at any time and from time to time accept further moneysby way of
additionsto the Fund.

The Trustee must not intentionally orreckessly issue an interestin the Fundto a person
(not being a Member) except where that person hasmade application in writing (or such
other form permitted by the Applicable Law) and hasreceived all information required by
the Applicable Law.

Where the Trustee receivesmoneysor Authorised Investmentson behalf ofan applicant
and doesnotissue the interestin the Fund immediately after receiving the money or
Authorised Investmentsthe Trustee shall pay the money or Authorised Investmentsinto a
trust accountuntil such time asthe relevantinterestisissued or the moneysor Authorised
Investmentsare refunded or transferred back(as the case may be) to the applicantora
person entitled to receive it.

HSubjectto Applicable Law, if an application to become a Member isfound to contain any
misstatement error mistake or suppression the Trustee may make such adjustmentsasitin
itsabsolute discretion considersappropriate to the Benefitsto be provided by the Fund for
that particular Member and/or the contributions (if any) to be paid to the Fund by that
Member.

Each Member shall be entitled as-hereir-provided-to a beneficial interest in the Fund-e+
InvestmentPookinwhich-aninvestmenthas-beenmadeinrespect of the
Member but such interest shall not:

(@) entitle the Member other than asprovided in thisdeed or permitted by law:

1) to interfere with the rightsor powers of the Trustee in itsdealingswith the
Fund or any part thereofof it;
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10.10

10.11

2) to exercise any rights, powers or privilegesin respect of any Authorised
Investmentsof the Fund; and

3) to require the transfer to him or her of any Assets of the Fund; or

(b) conferotherthan asprovided in thisdeed any interest in any particular part of the
Fund or lnvestmentPoolorAsset.

The Trustee may admit a person asa Member to be subject to the termsand conditions
contained ina Schedule and may permit a Member to transfer between Schedules, which
transfer will be subject to such termsand conditionsasthe Trustee may initsabsolute
discretion determine.

Notwithstanding any other provisioninthisclause 10, the Trustee may accept an Eligible

10.12

Person formembership ofthe Fund in the circumstances permitted by the Applicable Law.’

A Member ceasesto be a Memberwhen any of the following occurs:

11

(@) the full amount of a Benefit payable to the Member ispaid;

(b) the balance of a Member'sInvestment Account istransferred out of the Fund under
clause 22.

Termination of Participation by an Employer

Subjectto the Employer agreeing to provide an indemnity to the Trustee in a form thatis
reasonably acceptable to the Trustee, an Employer may request the Trustee, in a form
specified by the Trustee from time to time (or to the effect of that form with such variations
as the Trustee may from time to time determine asnecessary or expedient to comply with
the requirementsof the Act orto enable the Fund to be more conveniently administered or
managed), to terminate itsparticipation in the Fund on a date which shall not be less than
30 daysfrom the date of such request (Cessation Date).

Within a period of not more than 15 daysafterthe Cessation Date the Trustee shall:

(@) advise the Employer (Retiring Employer) of all arrearsof contributionsdue
pursuant to thisdeed up to the Cessation Date and the Retiring Employer shall pay
such arrears up to the Cessation Date;

(b) determine any Benefitswhich have become payable on or before the Cessation
Date in respect of those Memberswhose membership wasnominated by the
Retiring Employer and such Benefitsshall continue to be payable from the Fund;

(c) certify to the Retiring Employer what proportion of the Assets including arrears (if
any) of contributionsstill to be made pursuant to clause 11.2(a)11.2(a}11b)i}is

properly attributable to Memberswho were in the employment of the Retiring
Employer at the Cessation Date (Members' Fund Share);

(d) notify those Memberswhose membership wasnominated by the Retiring Employer
of the termination of the participation of the Retiring Employer;

” Amended by deed dated 23 March 2006
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12

(e) make such arrangementsasit thinks proper with the Retiring Employer or
Memberswhose membership wasnominated by the Retiring Employer or the
trustee of another approved superannuation fund to ensure that the amount of the
Members Fund Share ismaintained until such time asBenefitsotherwise payable
in lieu of the Members Fund Share would have been paid to the Member; and

) if after providing Benefitsto Memberspursuantto clause 11.2(b)31.2(b}11(b}i})
and the Members Fund Share pursuant to clause 11.2(c)d1-2{c}11{b){ii)-hereofa
surplus remainsto the credit of the Retiring Employer, the amount of such surplus
shall subject to the Act be paid to the Retiring Employer or distributed in such other
manner asthe Retiring Employer prescribes.

Without limiting the generality thereof, the following provisionsshall apply following receipt
by the Trustee of a request by an Employer under clause +4a):11.1:

(@) each payment made pursuant to clause 11.211.211(h} shall only be made against
delivery to the Trustee of such form of receipt and discharge asmay be required by
the Trustee;

(b) where for the purposes of acceding to the Retiring Employer'srequest under
clause 11.111.111(a)ormaking such arrangementsunder clause 11-2{e)11.2(e)
the Trustee determinesthatitisnecessary to realise any Assets of the Fund and
for whateverreason the Assets are not realised, the Trustee with the consent of
the Retiring Employer or the Member may transfer such Assets, where appropriate
to the Retiring Employer or the Member orto some other approved superannuation
fund orapply such Assets in the purchase of a deferred, immediate or other
annuity provided that a Retiring Employer or Member shall only be entitled to an
appropriation and transfer of specific Assets pursuant to thisclause if the Trustee
is satisfied that such appropriation or transfer will not cause the Fund to fail to
satisfy any of the requirementsof the Act and the Assets arc of a similar nature
and condition to the investmentsmade by the Trustee pursuant to any investment
authority lodged with the Trustee; and

(c) the value of any Assets transferred as provided forin clause 11.3(b)11.3(b)11{c)(H)
shall be calculated at Market Value and the costs of any brokerage, stamp duty
and any other feesincurred in transferring such Assets shall be borne by the
Retiring Employer or the Member asappropriate provided thatin directing the
appropriation or transfer of such Assets, the Trustee shall have power to adjust the
same either by making or receiving cash paymentsor otherwise and to settle any
question arising in relation thereto in any manner which appearsto it to be just.

Where any Benefitsrepresented by the proceedsof the Assets to be appropriated or
transferred pursuant to thisclause 11 are subject to preservation pursuant to the Act no

amountsshall be paid directly to a Member but shall be transferred to an approved
superannuation fund which hasthe appropriate provisionsto continue to preserve those
Benefitsin accordance with the Act.

Forfeiture of benefits

All Benefitsbeing provided under the Fund in respect of a Member or Dependant shall (to
the extent permitted by the Act) be absolutely forfeited by any Member or Dependant:

(@) who assigns or chargesor attemptsto assign or charge any of their Benefits;
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13
131

13.2

133

134

135

13.6

13.7

13.8

13.9

(b) whose Benefitswhether by their own act or by operation of the law or otherwise
become payable to or vested in any other person organisation or government;

(c) who in the opinion of the Trustee becomesmentally ill or of unsound mind or
otherwise incapable of managing their own affairs.

The Trustee may in itsabsolute discretion pay or apply the whole or any part of the
Benefitswhich have in accordance with clause £2(a}12.1 been forfeited to or for the
benefit of the Member or any one or more of their Dependantsand/or legal personal
representative in such sharesand in such mannerasthe Trustee in itsabsolute discretion
determines, and if no such person isentitled to receive a Benefit then in such other manner
as the Trustee, subject to the Act and the Tax Act, may determine.

Meetings
The Trustee may at any time summon-call a meeting of Membersfor any purpose.

An-applicationrequisitioning-A notice calling a meeting of Membersmust state the objects
of the meeting and the termsto be submitted to the meeting.

The Trustee shall send to each Member a notice by post of any meeting at least 10
Business Days before the meeting.

The accidental omission to give such notice to or the non-receipt of a notice by a Member
shall not invalidate the meeting.

Any notice convening a meeting of Membersshall contain adequate notice of:

(@) the time and place of the meeting;

(b) any mattersto be considered at the meeting of which the convenorisaware;
(c) any resolutionsto be put at the meeting of which the convenerisaware; and
(d) a summary of the information relating to those mattersand resolutionsthatis

relevantto a holder of those interests on deciding how to vote at the meeting.

The chairman of a meeting shall be:

(@) a person nominated by the Trustee (whethera Member or not); or

(b) where no such nomination ismade by the Trustee orif a chairman nominated by
the Trustee isnot present within 15 minutesafter the time appointed for holding the

meeting the Memberspresent shall choose one of theirnumber to be chairman.

All meetingsshall, subjectto the provisionsof thisdeed, be subjectto direction by the
chairman of the meeting.

The chairman shall not have a casting vote.
Subjectto clause £3{k)};13.11, no business shall be transacted at any such meeting unless

a quorum of at least 25 personsholding or representing by proxy at least 10% of the value
of the beneficial interestsin the Fund are present.
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13.10

13.11

13.12

13.13

13.14

13.15

13.16

13.17

13.18

13.19

13.20

13.21

If within 30 minutesfrom the time appointed for any meeting a quorum isnot present the
meeting shall stand adjourned to the same day in the next weekat the same time and
place.

At an adjourned meeting the Memberspresentin person or by proxy (whatever their
number or whatever the value of their beneficial interests) shall form a quorum.

Subjectto clauses13{yand-13{s}13.13 and 13.19, every question submitted to a
meeting of the Membersshall be decided by a show of handswhere every Member who is
present shall have one vote.

Where required by thisdeed orthe Applicable Law that anissue be decided by the value of
the beneficial interestsfor the time being issued then every Member who ispresentin
person or by proxy shall have a vote for each dollar of the value of hisor her beneficial
interestin the Fund.

No objection shall be raised asto the qualification of any voter after the conclusion of a
meeting.

On a poll votesmay be given either personally or by proxy.

The instrument appointing the proxy shall be in writing under the hand of the appointor or
of itsauthorised agentand:

(@) be in a form which the Trustee hasapproved;

(b) be deposited with the Trustee notless than two (2) clear daysbefore the relevant
meeting;

(c) be less than 12 monthsold; and

(d) the Trustee shall have received no intimation in writing of the death or incapacity of

the appointor or any revocation of the proxy.

A poll may be demanded before orimmediately after any question isput to a show of
handsby:

@) the chairman; or
(b) by not less than five Members; or
(c) one ormore Members, holding or representing at least one-tenth (1/10) of the

value of beneficial interests in the Fund.

If at any meeting a pollisdemanded it shall be taken in such manner asthe chairman
directs.

A demand for a poll may be withdrawn.

Any poll demanded at any meeting on the election of a chairman or any question of
adjournment shall be taken at the meeting without adjournment.

The demand for a poll shall not preventthe continuance of the meeting for the transaction
of any business other than the question onwhich the poll hasbeen demanded.
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13.22

13.23

13.24

14

141

14.2

Atany meeting a declaration by the chairman that a resolution hasbeen carried or carried
by any particular majority, or lost or not carried by any particular majority, shall be
conclusive evidence of the fact and shall be bindingupon the Trustee and all the Members
whether present or not present at such meeting.

A meeting of Membersshall have the power by resolution to sanction or assent to any
alteration, addition, modification to, or cancellation, of any provision of the deed proposed
by the Trustee and to authorise the Trustee to concurin and execute any supplemental
Deed embodying any such alteration, addition, modification or cancellation proposed by the
Trustee.

Minutesof all resolutionspassed and proceedingsheld at every meeting of Membersshall
be made and signed by the chairman and duly entered in a bookto be provided for that
purpose by the Trustee and retained for at least 10 years.

Administration and Accounts

The Trustee shall establish and maintain such accountsand sub-accountsand maintain
such other Trustee and Fund recordsasit may deem necessary or expedientforthe
properadministration of the Fund including an Investment Accountin respect of each
Member. The Trustee must keep Trustee and Fund recordsin the manner and for the
period prescribed by Applicable Law.

The Investment Account in respect of any Member shall have:

(@) recorded the contributionsmade to the Fund by orin respect of the relevant
Member and the date upon which such contributionswere made;

(b) recorded the relevant detailsof the Assets (including Investment Units) acquired or
realised by the Trustee in respect of the Member for the purposes of the Fund,
including any revaluation of the Assets in accordance with clause 20;

(c) debited any losses, outgoings, expenses, chargesorotherwise in respect of the
acquisition, realisation, holding or otherwise of the Assets referred to in
clause 14-2(6);14.2(f);

(d) credited all interest, dividends, rent or otherincome (whether positive or negative)

in respect of the Assets referred to in clause 14.2(b)44- ;

(e) debited any Tax Liability in respect of assessable contributions, investment income
of any description and Benefitsattributable to that Member;

) debited to it any feesor expenses payable in respect of the Memberin accordance
with clause 6;

) debited to it the amountto be credited to the Expense Reserve Account or Tax
Reserve Account pursuantto clause 14.314-314(c) or 14.414.414(d);

(h) credited or debited such other amountsasthe Trustee determinesin respect of a
Contribution-splitting application from a Member in accordance with the Applicable
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143

14.4

145

Law and any conditionsor restrictionsdetermined by the Trustee from time to
time:®

{h)(i) _ credited ordebited such otheramountsasthe Trustee determinesto be
appropriate from time to time.

The Trustee may establish an Expense Reserve Account to facilitate payment of the fees

and outgoings, expensesand chargesreferred to in clause 6. Forthispurpose,the | { Field Code Ch

Trustee may, from time to time, debiteach Member'sInvestment Account with such
amountsas the Trustee shall, initsabsolute discretion, determine to be equitable having
regard to the value of the Member'sInvestment Account from time to time and credita
corresponding amount to the Expense Reserve Account.

The Trustee may establish a Tax Reserve Account to facilitate payment of any Tax Liability
debited against each Member'sInvestment Account pursuant to clause :4{b)#)-14.2.

The Trustee may establish an operational risk reserve orany otherreserve account which

the Trustee determinesand the Applicable Law doesnot prohibit.

14.514.6 The Trustee may redeem monieysfrom the Fund for the purpose of payment of

15

15.1

15.2

153

15.4

155

Benefitsand paymentsto other approved superannuation funds, expenses, outgoings,
charges, Tax Liabilitiesand for any other purpose allowed by the ActApplicable Law® or
thisdeed and make appropriate adjustmentsto relevantaccountsand sub-accounts.

Contributions

All Membersmay contribute or arrange for contributionsto be made on their behalf to the
Fund of such amounts, in such mannerand atsuch timesasis agreed with the Trustee.

An Employer wishing to contribute to the Fund in respect of a nominated Member or group
of Membersmay apply for participation in the Fund by undertaking in a form approved by
the Trustee to be bound by the provisonsof thisdeed.

An Employer may contribute to the Fund in respect of itsEmployeessuch amounts, in such
manner and at such timesasis agreed with the Trustee.

Notwithstanding anything else in thisdeed, the Trustee hasthe right at any time to decline
to accept all orany part ofany contribution made by a Member or from any person on
behalfof a Member without having to give any reasonsfor so doing.

Subjectto the Act, the Trustee may acceptany otheramountsin respect of Members
including shortfall components (for the purpose of the SGC Act) and government co-
contributions (under the Superannuation (Government Co-contribution for Low Income
Earners) Act 2003).

8

Amended by deed dated 23 March 2006

¢ Amended by deed dated 23 March 2006
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15.6  Subjectto the Applicable Law and any conditionsor restrictionsdetermined by the Trustee
from time to time, the Trustee may receive and consider a Contribution-splitting application
from a Member. Forthispurpose, and notwithstanding any other provision of thisdeed, the
Trustee may do orcause to be done anything considered necessary, expedient or
desirable in orderto give effect to the Contribution-splitting application.*°

16 Investmentof the Assets of the Fund

16.1 Anypowerto invest any Assets of the Fund givento the Trustee pursuant to thisClause 16 { Field Code Changed

shall be subject to the Act and any exercise of that power shall be on bonafide arm’s
length terms.

16.2 The Trustee shall where required by the Applicable Law appoint a corporate body asthe
Custodian_orone ormore corporate bodiesas Custodiansto hold on itsbehalf the title to
all, orsome, of the Assets in which the Fund isforthe time being invested and the Trustee

may:

(@) pay the Custodiansout of the Assets of the Fund such remuneration for its
services asthe Trustee from time to time determines;

(b) give notice to each the-Custodian terminating itsappointment at any time and for
any reason and appointanother corporate body or bodies-to act asCustodian or
Custodians; and

(c) appoint a Custodian even where such appointmentisnot required by the

Applicable Law.
16.3  Where a Cugtodian isappointed under clause 46(b);16.2, the Trustee shall:

() promptly on receiptof application moneysor Authorised Investments, pay the
moneyseitherto an account in the name of the Custodian or a trust account
established for such purposes; and

(b) in all Regulated Documentsand other representationsrelating to the Fund direct
that all chequesand other paymentordersin respect of applicationsforinterestsin
the Fund be drawn in favour of the Custodian.

16.4 The Trustee may appoint, in writing, any corporation asas-invessmentmanager of any part
or all of the Fund on such termsasthe Trustee thinks fit and may delegate any dutiesor
powers to any such corporationsprovided alwaysthat any agreement with an investment
manager shall include termsto the effectthat the investment manager shall:

(@) not without the consent of the Trustee exercise any discretion which should
properly be exercised by the Trustee;

(b) not without the consent of the Trustee appoint any Custodian ofthe assets of the
Fund;
(c) provide appropriate information to the Trustee asto the making of and return on

the investmentsof the Assets of the Fund; and

' Amended by deed dated 23 March 2006
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16.5

(d) provide such information asthe Trustee reasonably requiresto assess the
capability of the investment manager to manage the investmentsof the Fund.

The Trustee may create poolsof selected Authorised Investmentswithin the Fund
£(Investment Pool?). Each InvestmentPool shall comprise one or more different
Authorised Investments, and have a distinctive investment strategy asdetermined by the
Trustee. The Trustee may debit to each InvestmentPool such amountsasitisauthorised
to charge to an Investment Pool, and for thispurpose may realise Assets in the Investment
Pool to satisfy any such charge. The Trustee may divide the InvestmentPool into
Investment Unitsin respect of a particular Investment Pool and shall credit the Investment
Account of each Member entitled to Investment Unitsin that Investment Pool with the value
of such Investment Units;. Fractional Investment Unitsmay be created.

The Trustee may determine that certain Authorised Investmentsmay be nominated by a

Member under a Specific Investment nomination, and determine initsdiscretion any
conditionswhich may applyin respect of such Specific Investment Nomination.

16-616.7 Subjectto the Act, the Trustee may borrow or raise money by way of a loan from a

bankforthe purpose of providing temporary finance for the Fund.

16-716.8 Each Authorised Investment shall be purchased, sold or otherwise dealtwith ata

price which isthe Market Value ofthe Authorised Investment asdetermined by the Trustee
from time totime. In determining a Market Value the Trustee may have reference to such
recognised financial information asisavailable from or published by an appropriate
independentand commercially recognised source.

16-816.9 Notwithstanding anything else contained in the deed, the Trustee shall be entitled

in relation to any proposed Authorised Investment to appoint a licensed valuer to detemine
the fair market value of the proposed Authorised Investment.

16-916.10 The Trustee shall establish and keep current a register of all investmentsof the

17

Fund showing in respect of eachinvestmentasapplicable:

(@) the nature of the investmentand, ifrelevant, the Investment Pool to which it
relates;

(b) the date of acquisition thereof by the Trustee;

(c) the date of maturity thereof;

(d) the cost thereof;

(e) the number of each share or unit representing the investment (if applicable);
) the rate per annum of the redemption yield thereon (if applicable); and

Q) any otherinformation required by the Act or asthe Trustee may deem necessary.

Authorised Investments

Subjectto thisdeed and the Applicable Law, the Trustee hasall the powersin respect of
the Fund thatitispossible underthe lawto conferon a Trustee and asthough it were the
absolute owner of the Fund and acting in itspersonal capacity.

© Hall & Wilcox Trust deed 24




172 Without limiting clause +#&);17.1, the Trustee in itscapacity as Trustee of the Fund has
the powerto borrow and to incur all typesof obligationsand liabilities.

17.3  Without limiting clause +#@a);17.1, the Trustee may in itscapacity as Trustee of the Fund
investin, dispose of or otherwise deal with property and rightsin itsabsolute discretion.

18 Investment Authority

18.1 _ Subjectto the requirementsof the Act and thisclause £8{h);18. the Trustee may offer
each Member may-the option to nominate i-theh—appheationformembership-of
the-Fand-which specific Authorised Investmentsall or any part of the monieysstanding to
the credit of hisor her Investment Account frem-time-to-time-are to be invested in

accordance with the termsof thisdeed {and the option to vary any existing nomination. The
Member may make the nomination as.

(a) Specmc Investment Au-th&r-t-t-y-)-and#Nommatlon 0rwh+eh-m0messtand+ng-t-e-&he

(b) an Investment Pool Nomination; or

nominate Authorised Investmentstoumng-pan—ei-am-n#estmem—geelm such other manner
as the Trustee may ha
from time to time.

181182 The Investment Nomination must include all the Fane-ferseleetioninformation

required by the Member{Applicable Law and the Trustee from time to time. The Trustee
may seek furtherinformation from the Member at any time in relation to any Investment

Poeol-Authority)-Nomination.
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Insurance

The Trustee may arrange with a life insurance company for any or all Insured Benefitsto
be provided for the benefit of a Member or Memberson an individual or group basisunder
the-Fund-by meansof a policy or policiesof insurance held by or on trust for the Fund.

A policy effected under clause 19(2)19.1 shall be on such termsand conditionsas may be
approved by the Trustee and the Trustee shall pay all premiums, and receive from the life
insurance company all payments, refundsand other monieysin respect of the policy and
shall dispose of all monieysreceived in accordance with thisdeed.

The Trustee may from time to time require any Member or any person who hasapplied to
become a Member to:

@) be medically examined;

(b) submit other evidence of health or pastimes;

(c) provide proof of age to the satisfaction of a life insurance company; and/or
(d) take such other steps as may be required by the Trustee or a life insurance

company for the purposes of effecting any policy or policies.
Subjectto the Act, if atany time:

(@) the Trustee is of the opinion that itisnot reasonably practicable to obtain life
insurance orany increase in life insurance or to maintain life insurance in respect
of a Memberundera policy ontermsacceptable to the Trustee; or

(b) pursuant to the policy the life insurance company for any reason whatsoever fails
to provide orincrease, or reduces, terminatesor withholdslife insurance in respect
of a Member orrefuses to admit a claim for the whole or part of the life insurance
effected in respect of a Member,

any Benefit payable to orin respect of a Member pursuant to thisdeed shall be reduced to
the extent that life insurance isnot obtained, increased or maintained orisnot provided or

increased orisreduced orterminated or thatclaim isnot admitted in respect of him/her, as
the case may be, or, where life insurance iswithheld shall be adjusted accordingly.

The Trustee may invest or pay any part of the Member'sinvestment Account in paying the
premiumsin respect of any life insurance policy effected or acquired in relation to a
Member at the request of the Member.

All premiumspaid under any life insurance policy effected or acquired in relationto a
Member ascontemplated in clause 29{€}19.5 shall be debited to the Member'sInvestment
Accountin accordance with clause4{b}14.2 and the proceedsof any life insurance policy
shall be credited to the Member'sInvestment Account in accordance with

clause +4{b}:14.2.

In the event that nolife insurance isin force or hasbeen effected atthe time a Member or
his orher Dependantsare eligible to receive a Benefitasthe result of the death or Total
and Permanent Disablement of the Member, the Benefit payable shall be limited to the
amountstanding to the credit of the Member'sinvestment Account.

© Hall & Wilcox Trust deed

27




20

20.1

20.2

20.3

204

205

20.6

21

211

22

Investmentand buy-back prices_for Investment Units

The Authorised Investmentsof the Fund shall be valued at Market Value andin
accordance with thisdeed and with normal accounting principlesat such timesasthe
Trustee determinesas appropriate.

All Investment Unitsin each Investment Pool shall be of equal value.

The Trustee covenantsthat it will notcreate or deal with any Investment Unitsotherwise
than at a price calculated in accordance with the termsof thisdeed.

The buy-backprice of an Investment Unit shall be calculated by dividing the number of
Investment Unitsin the Investment Pool at the Relevant Date into the Market Value of the
Assets in that Investment Pool on the Relevant Date (after properly accounting for any fees
or expensespayable outof the Assets in the Investment Pool) less all costs which would
have beenincurred on the sale or disposal of the investmentscomprised in the Investment
Pool on the Relevant Date, but the Trustee may in respect of any calculation deem those
costs to be a lesser amount or zero.

The investment price of an Investment Unit shall be calculated by dividing the number of
Investment Unitsin the Investment Pool at the Relevant Date into the Market Value of the
Assets in that Investment Pool on the Relevant Date (after properly accounting for any fees
or expensespayable outof the Assets in the Investment Pool) less all costs which would
have beenincurred on the purchase or acquisition of the investmentscomprised inthe
Investment Pool on the Relevant Date but the Trustee may in respect of any calculation
deem those coststo be a lesser amount or zero.

The Trustee'sstatement of any determination made under thisclause 20 isfinal and

binding on all parties.

Transfer from other funds

The Trustee may in respect of any Eligible Person accept from another superannuation or
like fund an agreed sum or assets (in the form of Authorised Investments) and such a
person shall if not already a Member be admitted asa Member and shall be granted such
rightsto Benefitsadditional to orin lieu of those otherwise provided under thisdeed asthe
Trustee shall determine.

Transfer to other funds

The Trustee may:

(@) atthe request of a Member; or

(b) ifthe Trustee considersit necessary or desirable,

transfer to the trustee of any other complying superannuation find (asdefined in the Act) a

Member'sentitlement (whether or not a benefitispayable immediately in respect of the
Member) subject to such conditionsand indemnitiesas the Trustee may require.
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231

23.2

24

241

25

251

252

26

26.1

The receipt of such other superannuation fund shall be sufficient discharge to the Trustee
forsuch Memberwho shall cease to have any further or other entitementto a Benefit
underthe deed.

The Trustee shall notbe responsible forthe payment or disposal by the trustee of the other
superannuation fund of any entitlement so paid or transferred under clause 22(a)22.1.

Powers of Employer not affected

Except asmay be expressly provided forin thisdeed nothing in thisdeed shall be deemed
to affect prejudice or alterin any way the powersof an Employer with regard to any
dealingswhatsoever with any of itsEmployees.

Any accrued Benefitentittement or Benefitsto which a Member or hisor her Dependants
and/orlegal personal representative may be or may claim to be entitled under thisDeed
shall not be used oralleged or claimed asdamagesor groundsforincreasing damagesin
any action or claim by that Member or hisor her Dependantsorlegal personal
representative or by anyone through any ofthem against the Trustee orany Employer.

Limitation of liability

Subjectto thisdeed, no Member shall be under any obligation personally to indemnify the
Trustee orany creditor of itin respect of any of the liabilities (actual, contingent or
otherwise and whether due to any deficiency or not) of the Trustee in relation to, arising
from orin connection with the Fund, by reason of hisor her having been admitted to the
Fund or having paid contributionsor transferred any monieysor Assets to the Fund orany
relationship with the Trustee arising from any such contributionsor transfers. Any such
liability ishereby expressly excluded. The onlyrights, if any, ofindemnity of the Trustee
and itsrespective creditorsshall be limited to having recourse to the Assets of the Fund.

Amendment of this deed

Subjectto Applicable Law and any approval required by law and clause 25¢5};25.2, the
Trustee may from time to time by supplemental deed alter, modify, add to or delete
(collectively, ‘amend’ or ‘amendment’ asthe contextrequires) any of the provisionsof this
deed (including the provisionsof thisClause).

If an amendment would alter adversely the accrued benefitsorright or claim to accrued
benefitsof a Member, the amendmentwill only have effect in relation to the adversely
affected Memberifthat Member hasconsented to the amendment.

Registers

The Trustee shall keep and maintain a register of Membersat the registered office of the
Trustee a+egistereforat another location advised to Members. -FheAt any time and
free of charge the auditor and-each-Membershall be entitled free-ef-charge-to inspect
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27

28

28.1

the register at-anry-thme-asrequired by theApplicable Law and each Member may inspect
the reqisterif permitted by Applicable Law.

Copies ofdeed
A copy of thisdeed (and all amendmentsthereto) shall atall timesduring business hours

be made available by the Trustee forinspection at their registered office_ orin such other
manner required by Applicable Law.

Retirement Benefits
Subjectto the provisonsof thisdeed, the Benefitspayable to orin respect of a Member on
or before the Normal Retirement Date and the circumstancesgoverning their payment are

as described in the relevant Part of the Schedule to thisdeed applicable to the Member.

The payment of any Benefitissubject to the production of such evidence, the performance

of such activitiesand the execution of such documentsasthe Trustee may reasonably
require.

28.228.3 As soon as isreasonably practicable prior to the payment of any Benefit to the

Member orto the person or persons entitled to receive the Benefit, the Trustee shall debit
or credit (asthe case may be) the Member'sinvestment Accountwith any amounts

referred to in clause 34{b}14.2 (including the proceedsof any insurance policy effected in
respect of the Member pursuant to clause , 19) which amountshave accrued up to the time

of such payment and which have not otherwise been so debited or credited.

283284 Payment of all Benefitsshall be subject to the preservation conditionsin force

underthe Act at the time of payment.

28-428.5 Notwithstanding anything contained in thisdeed, the Trustee shall be entitled at its

29

absolute discretion to payto any Member where requested by the Memberto do so that
portion of hisor her entitlement in the Fund which representsunrestricted non-preserved
benefitsor which satisfies another condition of release as defined in the Act.

Death Benefits

. Where-upon-the-death-ofa-Memberthereis-The Trusee may offer Membersand

applicants, orany group of them, the option of giving the Trustee:

(a) a Preferred Nomination;

(b) a Binding Nominationdn+espectofthe deceased- Memberthe; or

() a Death Benefit Instruction.
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29.2 Where the Trustee wi-subjeetto-the-Aetand-thehasoffered such an option, a

Member orapplicant may give the Trustee a Preferred Nomination, Binding Nomination
Rules-pay-theor a Death Benefit ir-accordance-with-thelnstruction.

29.3 A Preferred Nomination, Binding Nomination ar€-or a Death Benefit Instruction in respect
of a Benefitisrevoked if the Member:

b)a ivesthe Trustee notice in writing, in a form prescribed or accepted by the Trustee
that Preferred Nomination, the Binding Nomination Rules.or Death Benefit
Instruction respectively isrevoked;

(b) Where-upon-the-death-ofa-Memberthere-isnogivesthe Trustee another Preferred
Nomination, Binding Nomination or a Death Benefit Instruction, in respect of that
Benefit; or

(c) where the Benefit hasbecome payable orisbeing paid asa pension, nominatesa
reversionary beneficiary.

294 Onreceiptofa Binding Nomination the Trustee must consider whether the Binding
Nomination issufficiently clear to allow the Trustee to pay the Benefit, and if necessary
seek furtherinformation from the Member to clarify any unclear item assoon as practicable
afterthe Trustee receivesthe Binding Nomination.

29.5 Onreceipt of a Death Benefit Instruction, the Trustee must:

(a) consider whether to consent to the Death Benefit Instruction; and

(b) notify the Member if the Trustee doesnot consent.

29.6 A Binding Nomination becomesinvalid if:

a any person nominated asa Dependant:
@ dies;

(2) ceases to be a Dependant of the deceasedMember; or

(3) ceasesto bein a class of persons the Trustee hasprescribed as eligible to
be nominated in a Death Benefit Instruction;

(b) it ceasesto have effectunderthe Applicable Law.

29.7 A Valid Binding Nomination isa Binding Nomination that, at the time of the Member's
death, hasnot become invalid under 29.6.

29.8 A Death BenefitInstruction becomesinvalid if:

(@) the Member'sSpouse namedin a Death Benefit Instruction ceasesto bethe . [ Formatted: Not Highlight

Member'sSpouse or in the Trustee’sopinion,becomespermanently separated Formatted: Not Highlight

from the Member: —
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(b) any person nominated asa Dependant:

@ dies;
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(2) ceases to be a Dependant of the Member; or

3) ceases to be in a class of persons the Trustee hasprescribed as eligible to
be nominated in a Death Benefit Instruction.

29.9 A Valid Death Benefit Instruction isa Death Benefit Instruction that, at the time of the
Member'sdeath, hasnot become invalid under 29.8.

29.10 A Preferred Nominationisnot binding on the Trustee, butthe Trustee may consider the
Preferred Nomination when exercising the Trustee’sdiscretionsunder clause 29.11(d).

29.11 On the death of a Member:

(@) where there isa reversionary beneficiary, the Trustee will pay the Benefitasa
pension to the reversionary beneficiary;

b where there isa Valid Binding Nomination, the Trustee will pay the Benefitto the
person or persons nominated, and if more than one person isnominatedin the
proportions specified;

(c) where there isa Valid Death Benefit Instruction, the Trustee will pay the Benefit to
the person or persons nominated, and if more than one person isnominatedin the
proportions specified;

{e)(d) otherwise, the Trustee shall pay or apply the Benefit to or for the benefit of such
one or more of the former Member'sDependantsor the legal personal
representative ofthe Memberin the manner, at the times, and in such proportions
between them, if more than one, asthe Trustee may from time to time inits
discretion determine and notwithstanding any nomination by a Member that isnot a
Binding Nomination nor a Valid Death Benefit Instruction, the Trustee shall have
absolute and unfettered discretion in making a determination.
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30

| 30.1

30.2

pensions, as the Trustee in itsabsolute discretion may determme

Alternative Benefits

Subjectto clause 30.2 and to the approval of the Trustee-anre-te-clatse-30(b) and to any
conditionsand restrictionsimposed by the Trustee at any time and from time to time:

(CY)

(b)

W|thout I|m|t|ng any prowson ofthe Schedule at-any-nme-beto;e-besepmng-ennﬂed

th(.L‘l’-ru—ste%ma—y—aﬂoW—a Membermay by—wn-tten—;%gwen—t@-thﬂm—s@e&m a

form approved by the Trustee elestapply to receive a Pension intieu-ofal-orpanof
thatlump-sum Benefitfrom the Fund either by-wayof electing to receive a Pension
pursuant to Part C of the Schedule oron such otherbassand in such other

Dependamnfanv) asmay be determlned by the Trustee and

Aa Pensioner may by written notice given to the Trustee in a form approved by the
Trustee elect to receive a lump sum bBenefitinlieu ofall or part of thea Pension or
to alterthe Rension-orthetermsand conditionsor provisionsthereof.

The Trustee may at any time and from time to time in connection with clause 36{&);30.1, or
anything done orwhich may be done pursuant to thatclause, do or cause to be done
anything considered necessary, expedient or desirable in order to ensure or better ensure
satisfaction of any applicable requirementunderthe Act orthe Tax Act or other
requirement or relief from taxation in respect of the Fund, including without limitation
restricting or altering the manner, form, amount and termsand conditionsof payment of
any lump sum Benefitor Pension which ispayable, or which would or might have become
payable, by reason of an election made under clause 38{&)30.1 or which would or might
have been orbecome payable but for such an election.

| ™ Amended by deed dated 23 March 2006
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3231 GST

If GST arises and ispayable ascontemplated in clause 6{)6.9 of thisdeed or otherwise, the
recipientof the relevant supply must pay the GST arising at the same time and in the same manner
as making payment of any monetary consideration on which such GST iscalculated or at the time
the liability for GST arises, as the case may be or, if applicable, whicheveristhe earlierand againg
delivery to the recipient by the supplier of a tax invoice on termsof and complying with the GST
Act.

3332 Applicable Law

The rights, liabilities, and obligationsof the Trustee and Membersshall be governed by the laws of
the State of Victoriaand any proceedingsto enforce such rights, liabilitiesor obligation may be
taken in the courtsof that state.

3433 Severance

If any part of the provisionsof thisdeed are adjudged by any person who hasauthority under the
Act to make such a determination or by any court of competent jurisdiction or by any Tribunal of
competentjurisdiction or by any other competent body to be illegal or invalid or unenforceable by
reason of law, the said provisionsshall be read down and, if need be, the infringing partsthereof
severed herefrom so as to give the remaining provisionsa legally valid and enforceable operation
to the fullest extent permitted by law.

3534 Trustee may make a Sub-Plan

35:134.1 The Trustee may make a determination asto whethera sub-plan should be made
fora certain Member or Membersof the Fund, may admit a person under clause 10.10 as
anewMember of a sub-plan on the basisthat the termsand conditionsof a sub-plan
apply, and may determine the termsfor eligibility of a sub-plan.

35.234.2 In making a determination under clause 35(a);34.1, the Trustee must have regard
to all relevant mattersincluding the provisionsof the Act and any law.

34.3 _Any sub-plan made pursuant to thisclause 343435 may be made on such termsand - { Field Code Changed
conditionsas the Trustee thinks fit and-decumented-and documented in such form asthe
Trustee determinesnot being inconsistent with the provisionsof thisTrust Deed or the Act
or any requirementsrelating to the Fund. For the avoidance of doubt, butwithoutlimitation,
those terms and conditions of a sub-plan may include:
(a) the typesof benefits: ‘[ Formatted: HW3
(b) the Authorised Investmentsor Investment Poolsoffered under the sub-plan, or part
of a sub-plan;
(c) fees and chargespayable underthe sub-plan, or part of a sub-plan;

35-3(d) such other mattersas the Trustee determines.

© Hall & Wilcox Trust deed
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344 Forthe avoidance of doubt, and withoutlimitation, where a sub-planisdetermined, the
Trustee’s powersin relation to the appointment of custodians, investment managers,
insurers, and other service providers, and the Trustee’spowers, including its powers to
appoint delegatesand agents, may be exercised with respect to a particular sub-plan or
part of a sub-plan.

35-434.5 Notwithstanding any other provision of thisTrust Deed, if the Trustee hasmade a
sub-plan comprising a certain Member or Membersof the Fund, any information, reports,
documentsand statementsrequired or permitted by thisTrust Deed to be given to that
Member orthose Membersmay, unless contrary to the Act, relate specifically to such sub-
plan comprising that Member orthose Membersand not to any other ssgmentof the Fund.

35.534.6 A sub-plan made under thisclause 343435 may bear such name or style asthe ( Field Code Changed

Trustee may from time to time determine.

35-634.7 The Trustee may terminate, close, amend, vary or reconstitute existing sub-plans
atany time on such termsand conditionsas it determines.

35-734.8 Any liability that in the Trustee'sopinion relatesto a sub-plan must not be satisfied
from the assets, orthe benefits, relating to Membersor Employersin any other sub-plan.

35-834.9 Despite sub-clause 35(g¢);34.834-Z, unlessthe Trustee determinesotherwise in
writing, the establishment of a sub-plan doesnot create, and a sub-plan isnot, a separate
trust orresettlement.

EXECUTED asadeed-
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Frust-deedSchedule - Part A

—rana-Employer Sponsored Membership

1 Application of this Part A

ThisPart A shall only have application to each Member who hasbeen nominated by hisor
her Employer pursuant to clause 15.215.215(b) of the deed.

2 Benefits payable upon Retirement
If:

@) a Member satisfiesthe relevant conditionsfor Retirementon or after the Normal
Retirement Date; or

(b) a Member hasattained the Normal Retirement Date and the Act requiresthe
Member'sbenefit to be paid,

then the Member shall be paid a lump sum Benefitequal to the amount held to the creditin
the Member'sinvestment Accountat the relevanttime.

3 Benefits payable upon Totaland Permanent Disablement

If a MemberbecomesTotally and Permanently Disabled whilstin the service of hisor her
Employerand hasnot been dismissed or resigned from such service, then the Member will
be entitled to be paid a lump sum Benefit equal to the amountheld to the credit in the
Member'sinvestment Account at the time of payment (including the proceedsof any
insurance policy effected in respect of a Member pursuant to clause 19 of the deed).

4 Benefits payable upondeath

Upon the death of a Member the Trustee shall subject to clause 29 of the deed pay or
apply inaccordance with the provisionsof that clause a Benefit equal to the amount held to
the credit inthe Member'sinvestment Account at the time of payment or application
(including the proceedsof any insurance policy effected in respect of a Member pursuant
to clause 19 of the deed).

5 Benefits payable uponceasingservice for other reasons

Upon a Member ceasing to be in the service of hisor her Employer otherthanin the
circumstancesdescribed in clauses 2, 3 and 4 of thisPart A, the Member shalt be entitled
subject to the preservation requirementsof the Act, to a lump sum benefit equal to the
amountheld to the credit of the Member'sinvestment Account at the time of cessation of
service.

© Hall & Wilcox Trust deed




Schedule - Part B

—pane-Personal Members

1 Application of this Part B

ThisPart B shall only have application to those Memberswho are classified by the Trustee
as Personal Membersof the Fund.

2 Benefits payable upon Retirement
Where:

@) the Member:

{2)(1) retiresby reason of Total and Permanent Disablement; or

£3)(2) __qualifiesfor Retirement; or

(b) any other circumstance existsor arises in respect of the Member where in the
opinion of the Trustee, payment would not cause the Fund to be in breach of orto
fail to comply with any relevant requirement of the Act or otherwise prejudice any
relief from taxation available to the Fund;

then the Member shall be entitled to be paid a lump sum Benefitequal to the amount held
to the credit in the Member'sinvestment Account at the relevant time (including the
proceedsof any insurance policy effected in respect of the Member pursuant to clause 19
of the deed).

3 Benefits payable upondeath

Upon the death of a Member the Trustee shall subject to clause 29 of the deed pay or
apply inaccordance with the provisionsof that clause a Benefit equal to the amount held to
the credit inthe Member'sinvestment Account at the time of payment or application
(including the proceedsof any insurance policy effected in respect of the Member pursuant
to clause_ 19 of the deed).
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Schedule - Part C

—panc-Personal Pensions

1 Application of this Part C

ThisPart C shall only have application to those Memberswho qualify for or elect to receive
a pension from the Fund.

2 Benefits payable upon Retirement

(CY)

(b)

Where a Memberto whom thisPart C applies:

{2)(1) retires by reason of Total and Permanent Disablement; or

{2)(2) satisfies otherrelevant conditionsfor Retirement; or

any other circumstance existsor arises in respect of the Member where in the
opinion of the Trustee, payment ofa pension would not cause the Fund to be in
breach of orto fail to comply with any relevantrequirement of the Act or otherwise
prejudice any relief from taxation available to the Fund,

then the Trustee may pay a Pension to the Memberin accordance with clause 4 of
thisPart C.

3 Contributions

(CY)

(b)

Subjectto the Applicable Law, including that contributionscan only be accepted
before a pension commences, a contribution to thisPart C may consist of:

)—thea rollover efan-Unrestricted Non-Preserved Benefit:

1) theor a transfer of an-Unrestricted-Non-RPreserved-Benefitany benefitsin
respect of a Member from another superannuation or like fund;-and

2 an amount allotted to a Member, in accordance with the Applicable Law
and any restrictionsor conditionsdetermined by the Trustee from time to
time, pursuant to a Contribution-splitting application; and

{2)(3) _othercontributionsmade upby orin respect of Untestricted-Non-Presened
Benefitsmade by orinrespectofthe Membera Member.*?

The Trustee may establish rulesgoverning the acceptance of amountsunder
clause 3{a)3(a) of thisSchedule including, but not limited to, the minimum and/or
maximum amount that may be accepted.

2 Amended by deed dated 23 March 2006

© Hall & Wilcox

Trust deed




4 Pensionrules

4.1  Types of pensions payable

The Trustee may pay inrespect of a Member:

(@)

The Trustee may pay inrespect of a Member:

(b)

{3)(1) _an Allocated Pension, in accordance with the clause- 4.2 of thisSchedule;
or

{4)(2) aTerm Allocated Pension, in accordance with clause-_4.5 of thisSchedule,

asnominatedby the Member-

as nominated by the Member.

The Trustee may pay a Member who meetsthe Transition to Retirement

)

Conditionsa pension in accordance with clause 4.1(a) asnominated by the
Member provided that in all casespayment of the pension doesnot contravene the
Applicable Law.

For the purposes of clause 4.1(b), the requirements of the Applicable Law that

apply to the payment of a pension to a Member who meetsthe Transition to
Retirement Conditionsare deemed to be incorporated into the Allocated Pension

Rules or Term Allocated Pension Rulesand, to the extent of any inconsistency, the
requirementsof the Applicable Law shall be deemed to be incorporated into this
deed and shall override those Rules.*®

4.2 Allocated Pension

(CY)

(b)

Subjectto clause 4.2(b) of thisSchedule:

1) An Allocated Pension isa pension payable in accordance with
clauses 4-24.2 and 4-34.3 of thisSchedule (Allocated Pension Rules).

) The Trustee must pay an Allocated Pension in accordance with these
Allocated Pension Rules.

3) An Allocated Pension Memberisa Memberwho ispaid an Allocated
Pension in accordance with these Allocated Pension Rules.

To the extent that there isany omission, the reguirementsprovisionsof the
Applicable Law that applyrelate to the payment of an Allocated Pension-Rules™ are
deemedto be incorporated into the Allocated Pension Rulesand to the extent of
any inconsistency, the reguirementsprovisions of the Applicable Law!2 shall be
deemedto be incorporated into thisdeed and shall override these Allocated
Pension Rules.

2 Amended by deed dated 23 March 2006

* Amended by deed dated 23 March 2006

> Amended by deed dated 23 March 2006
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4.3 Terms and Conditions of an Allocated Pension

(@)

(b)

©

(d)

(e)

®

@)

)

(0]

@

© Hall & Wilcox

The Trustee may pay each Member a pension:

{5)(1) _commencing on the date specified in the Member'sapplication which must
be not laterthan the date necessary to comply with the Applicable Law;
and

{68)(2) terminating when the Member'sinvestment Account balance iszero.

The Trustee will pay an Allocated Pension Member an Allocated Pension, having
regard to the termsand conditionsset out in that Member'sapplication.

The Trustee must pay the pensionto a Member at the timesset outin the
Member'sapplication asapproved by the Trustee.

A Member may change the frequency of the pension paymentsif:
1) the change isapproved by the Trustee; and
2) isin a form approved by the Trustee.

If atany time a Member hasnot made a selection asto the frequency of the
pension payments, the Trustee must pay the pension annually.

For so long asthe pensionispayable, the Trustee must ensure that at least one
paymentismade during each Financial Year.

For each Financial Year (or part of a financial year), the pension paymentsto a
Member must not be:

1) larger than the maximum limits; or
2) smallerthan the minimum limits,
set outin the Applicable Law for Allocated Pension benefits;

As at the time a Member becomesan Allocated Pension Member and each 1 July,
the Trustee must notify the Member of the minimum and maximum levelsfor
pension paymentsfor the Financial Yearin which that date occurs.

Atany time during a Financial Year, a Member may select the level of pension
paymentsfor that Financial Year within the limitsin clause 4.3(g) of thisSchedule.
The selection must be in a manner approved by the Trustee.

If at any time during a Financial Year no selection hasbeen made for that year
under clause 4.3(i) of thisSchedule and a pension wasbeing paid in the previous
Financial Year, the Trustee must either:

1) pay a pension for the current year calculated according to any previous
agreement between the Trustee and Member; or

2) if the Member'sapplication doesnot contain a stipulation for the current
year, continue to pay a pension at the level prevailing at the end of the
previousFinancial Year.

Trust deed




()

(0]

(m)

()

(0)

()

(a)

(s)

However, the Trustee may adjust the level up to the minimum or down to the
maximum so asto comply with clause 4.3(g) of thisSchedule.

If, at the time of commencing to receive an Allocated Pension, a Member hasnot
made a selection under clause 4.3(i) of thisSchedule, the Trustee must pay a
pension at the minimum level required under clause 4.3(g) of thisSchedule.

If permitted by the Applicable ReguirementsLaw, a Member may commute the
whole ora part of the Member'spension at any time by notifying the Trustee ina
manner approved by the Trustee.1®

On a Member fully commuting the Member'spension, the Trustee must pay a lump
sum benefit to the Member equal to the amount standing to the credit of the
Member'sinvestment Account.

On a Member partially commuting the Member'spension, the Trustee must pay a
lump sum benefit to the Member equal to the amount requested butnot exceeding
the amount standing to the credit of the Member'sInvestment Account.

If the Applicable Law requiresthe Trustee to commute part of a Member'spension,
the Trustee must comply with thatrequirement.

The capital value of the pension and the income from it must not be used as
security fora borrowing unless permitted by the Applicable Law.

The pension must not be transferred to another person unless permitted by the
Applicable Law.

@) to the nominated reversionary beneficiary (if any); or

(2) if there isno nominated reversionary beneficiary, in accordance with
clause 29 of thisdeed.*”

In making a decision under clause 4-3{)4.3(r)(2) of thisSchedule the Trustee may
have regard to any preference expressed by the Member.

4.4 Term Allocated Pension

(a)

Subjectto clause 4.4(b) of thisSchedule:

1) a Term Allocated Pension isa pension payable in accordance with
clauses 4.4, 4.6 and 4.7 ofthisSchedule (Term Allocated-- Pension
Rules).

*® Amended by deed dated 23 March 2006

" Amended by deed dated 23 March 2006
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) the Trustee must pay a Term Allocated Pension in accordance with these
Term Allocated Pension Rules.

3) A Term Allocated Pension Memberisa Memberwho ispaida Term
Allocated Pension in accordance with these Term Allocated Pension Rules

(b) To the extent that there isany omission, the requirementsprovisionsof the
Applicable Law that applyrelate to the Ferm-Allocated-RensionRulespayment of a
term allocated pension*® are deemed to be incorporated into the Term Allocated
Pension Rulesand to the extent of any inconsistency, the requirementsprovisons
of the Applicable Law!? shall be deemed to be incorporated into thisdeed and shall
override these Term Allocated Pension Rules.

4.5 Contributions

The Trustee may only accept a contribution asset outin clause 3 of thisSchedulein
respect of a Term Allocated Pension Member prior to the Commencement Day of that
Member'sTerm Allocated Pension. A Term Allocated Pension Member may not add to, or
increase, the amount of their contribution in respect of their Term Allocated Pension after
the Commencement Day of their Term Allocated Pension.

4.6 Paym ent of Term Allocated Pension
(@) The Trustee shall, subject to the provisionsof thisdeed but otherwise in

accordance with the provisionsof thisclause 4.6, pay a pension or pensionsto
each Term Allocated Pension Member.

(b) The Trustee will pay a Term Allocated Pension to a Term Allocated Pension
Member having regard to the termsand conditionsset out in that Member's
application.

(c) No payment of a Term Allocated Pension shall be made unlessthe paymentis

permissible under Applicable Law.
4.7 Terms and Conditions of a Term Allocated Pension

(@) Subjectto Applicable Law and commutation paymentsas provided by the Term
Allocated Pension Rules, artny amount payable to a Term Allocated Pension
Member shall be paid tothatMemberasa pension, on such termsas agreed by
the Member and the Trustee provided that:

1) pension paymentsare made on artan annual basisto the Term Allocated
Pension Member or the Term Allocated Pension Member'sReversionary
Pensioner:

(A) throughout a period equal to either:

0} the Term Allocated Pension Member 'sLife Expectancy
from the Commencement Day of the Term Allocated
Pension Member'spension (rounded up to the next whole
numberif the Term Allocated Pension Member'sLife

! Amended by deed dated 23 March 2006
' Amended by deed dated 23 March 2006
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Expectancy doesnot consist of a whole number of years);

or
(D) the Term Allocated Pension Member's Life Expectancy
mentioned in

clause 4.7 (a)(L)(A)NAAMHAMBA- 7 a}HANKH calculated,

at the option of the Term Allocated Pension Member, as if
the Term Allocated Pension Member were up to 5 years
younger on the Commencement Day; or

B) throughout a period equal to either:

0} the Life Expectancy of the Term Allocated Pension
Member's Spouse on the CommencementDay (rounded
up to the next whole number if the Life Expectancy of the
Term Allocated Pension Member'sSpouse doesnot
consist of a whole number of years); or

@ the Life Expectancy of the Term Allocated Pension
Member'sSpouse calculated, atthe option of the Term
Allocated Pension Member, asif hisorher Spouse were
up to 5 yearsyounger on the Commencement Day
(rounded up to the next whole number if the Life
Expectancy of the Term Allocated Pension Member's
Spouse does not consist of a whole number of years),

as selected by the Term Allocated Pension Member PROVIDED
THAT:

(1 the Term Allocated Pension Member hasrequested that
his Term Allocated Pension revert to hissurviving Spouse
on hisdeath; and

) the Life Expectancy of the Term Allocated Pension
Member'sSpouse is greater than the Life Expectancy of
the Term Allocated Pension Member; and

V) the Term Allocated Pension Member hasnot chosen to
make an arrangement mentioned in
clause 4.7(a)(1)(A)(AHayHAYRA-HaHHAKD or
4.7()(A)ANINAFHEHAMNAZHHAMH), and

2) the total amount ofthe pension paymentsto be madein a year (excluding
paymentsby way of commutation pursuant to
clause 4.7(a)(9)4-7a ¥4 7(a)x) of thisSchedule but including payments
made under a payment split in accordance with the Family Law Act 1975
(Cth)) isdetermined in accordance with the relevant provisionsof the Act;

and

?3) the Term Allocated Pension doesnot have a residual capital value; and

4) the Term Allocated Pension cannot be commuted except inthose
circumstancesset outin clause 4.7(a)(9)4-#a ¥4 7(a)9 of thisSchedule
;and

© Hall & Wilcox Trust deed
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the Term Allocated Pension cannot be transferred exceptin those

circumstancesset outin clause4.7(a)(10)4- - of this

Schedule ; and

if the Term Allocated Pension revertsto another person, it must not have a
reversionary component greater than 100% ofthe benefitof the Term
Allocated Pension Member immediately before the reversion; and

the capital value of the Term Allocated Pension, and the income from it,
cannot be used assecurity fora borrowing; and

the Term Allocated Pension complieswith any other requirementsof the
Act relating to such pensionswhich may apply from time to time; and

the Term Allocated Pension can only be commuted in these
circumstances:

(A) if the Term Allocated Pension:

0} isnot funded from the commutation of particular annuities
or pensionsas specified by the Act; or

an the commutation ismade within 6 monthsafter the
Commencement Day of the Term Allocated Pension; or

(1 subject to clause 4.7(a)(10)4-Ha)yd N4 7{a)69 of this
Schedule, on the death of the Term Allocated Pension
Member orthe Term Allocated Pension Member's
Reversionary Pensioner,

by payment of:

v) alump sum ora new pension to one or more Dependants
of eitherthe Term Allocated Pension Member or the Term
Allocated Pension Member'sReversionary Pensioner; or

V) alump sum to the legal personal representative of either
the Term Allocated Pension Member or the Term Allocated
Pension Member'sReversionary Pensioner; or

) if, aftermaking reasonable enquiries, the Trustee isunable
to find a person mentioned in
clauses 4.7(a)(9)(A)IV)AZEHOMAYNAA- T} boAKRS and
4.7 (a)(9)A)V)A-HYONWANA-A{a)bAYN, alump sum

to anotherindividual; or

B) if the Term Allocated Pension Member hasopted, under
clause 4.7(a)(1)(B)4Ha)y By 7(a)y1B) of thisSchedule-, fora
period calculated in relation to the Life Expectancy of the Term
Allocated Pension Member'sSpouse, the Term Allocated Pension
cannot be commuted until the death of both the Term Allocated
Pension Member and the Term Allocated Pension Member's
Spouse; or

10
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©) to pay a superannuation contributionssurcharge in accordance
with the Applicable Law; or

D) to give effect to a payment splitin accordance with the Family Law
Act 1975 (Cth),

PROVIDED THAT if the Term Allocated Pension iscommuted in
accordance with thisclause 4.7 (a)(9)4-#a}(8)4-7{a)i), the commutation

amountcannotexceed the account balance of the Term Allocated Pension
Memberimmediately before the commutation; and

the Term Allocated Pension can only be transferred in the following
circumstances:

(A) on the death of the Term Allocated Pension Member:
0} to a Dependantof the Term Allocated Pension Member; or
@ to the legal personal representative of the Term Allocated

Pension Member; or

B) on the death of the Term Allocated Pension Member's
Reversionary Pensioner:

0] to a Dependant of the Term Allocated Pension Member's
Reversionary Pensioner; or

() to the legal personal representative of the Term Allocated
Pension Member'sReversionary Pensioner; or

©) if the Term Allocated Pension of the Term Allocated Pension
Memberistransferred directly to the purchase of another benefit
thatisa particular annuity or pension asspecified by the
Applicable Law; and

a Reversionary Pensioner forthe purposesof these Term Allocated
Pension rulesshall be determined by the Trustee, provided thatin each
case itisa Dependant of the relevant Term Allocated Pension Member.

11




Schedule - Part D

An applicantfor membership, a Member, a beneficiary, a claimant for a benefit, an
Employer and any other person contributing paying or transferring amountsto the Fund in
respect ofa Membermust give to the Trustee (orthe Trustee'sagent) all information,
evidence and proofsreasonably requested by the Trustee in order to administer the
Member'sbenefitsand the Fund in accordance with thisdeed orto comply with the
Applicable Law. If any of the requested information, evidence or proofsisnot provided or
islaterfound to be inaccurate orincomplete, the Trustee may reject an application or
claim, refuse to acceptcontributions, and impose conditionson or adjust affected benefits
in the manner and to the extent the Trustee considersnecessary or appropriate.

The Trustee must not accept contributionsin respect of a Memberwhere:

(@) the Applicable Law doesnot permit acceptance of such contributions; or

(b) the Trustee determinesnot to accept contributions of a particular type orin

The Trustee must refund a contribution if required by the Applicable Law and may refund
any contribution made in error. In refunding contributionsthe Trustee may deduct any
negative investment earningsor movement in unitprice and an amount for reasonable
administration and transaction costs, including an appropriate proportion of any insurance
premium paid in respect of the Member or not recoverable by the Trustee.

The Trustee must allocate contributionsto a Member at the timesand otherwise in

1 2Information requirements
2 Acceptance of Contributions
particular circumstances.
3 Refund of Contributions
4 Allocation of Contributions
accordance with the Applicable Law.
5 Limits on Splittable Contributions

Notwithstanding any other provision of thisdeed, the Trustee must only permita Member
to transfer contributionsto the Member'sspouse not exceeding the maximum splittable
amountunder, and otherwise in accordance with, the Applicable Law. The Trustee may
make any other adjustmentsto the splittable amountthat it considersnecessary or
appropriate having regard to itstax obligations.

2

° Amended by deed dated 27 June 2007

—_Amended Dy deed dated 27 June 2007
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Power to Make Rules and Policies

The Trustee may make rulesand adopt policiesin relation to any mattersthat the Trustee
considers appropriate for the convenient administration of the Fund. The Trustee shall not

be liable for notdoing something that the Trustee ispermitted but not required to do under
any policy of the Trustee orunderthe Applicable Law.

Compliance Requirements for Transfers

The Trustee isempowered to make any transfer from the Fund required under the
Applicable Law. All transfers out of the Fund are subject to such conditionsand must be

made within the timeframesrequired under the Applicable Law. The Trustee must provide
to the person responsible for the transferred amount such information asthe Applicable

Law requires.

llliguid Investments

Where a Member'sbenefitsare wholly or partly invested in anilliquid investmentasa
consequence of the Member exercising a choice regarding the investment of the Member's
benefits, the Trustee shall not be liable forany loss, cost, expense or other liability arising
from a delayinthe transfer or payment of the benefit associated with a delay in realising
the illiquid investment.

Benefit Payment Requirements

10

The Trustee may suspend consideration of a person'sclaim to or payment of a benefit until
all required information evidence and proofsare provided to the satisfaction of the Trustee

and., if the required information evidence and proofsare not provided to the Trustee's
satisfaction orthe Applicable Law so requires, the Trustee may withhold payment.

Tax

The Trustee may take any action (whether prospective or retrospective) that the Trustee
considers necessary or appropriate to calculate, pay, deduct or take account of any tax
including without limitation:

(a) adopting policiesrelating to the application or timing of tax creditsand tax debitsto
Member accounts;
(b) adopting policiesrelating to the acceptance of membersand contributionswithout

any required or desirable tax-related information;

c adopting policiesrelating to the claiming of tax refunds;

(d) reducing or otherwise adjusting contributionsto or benefitsor otheramounts

payable from the Fund, in which case the Member will be entitled to only the net
amount;

© Hall & Wilcox Trust deed
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11

(e) providing information and making paymentsto the Regulator;

f establishing reserves and making provisionsin the accountsof the Fund; and

(@) charging to recover the costs and expenses attributable to administering any tax
requirement.

Each Memberisliable for all tax incurred by the Trustee orthe Fund in relationto an

excess contribution in respect of that Member and must indemnify the Trustee in respect of
such tax.

Membership

12

For the avoidance of doubt, if the Trustee receives, or determinesthat it holds, an amount

(Residual Amount) thatrelatesto the benefitsthat a person haspreviousdly received (other

than the Residual Amount), and the Trustee determinesthat the Residual Amount isto be

paid to the person, the Residual Amount will not resultin the issue of a newinterest but
forms part of the original interest associated with the benefitspreviously paid to the person.

Electronic Delivery
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Without limiting the meansby which noticesmay be given orinformation may be
disseminated, the Trustee may give notice or provide information by any form of data or

image transmission or communication facility or medium, including without limitation
facsimile, electronic mail and the internet, in which case the notice will be considered to
have been received when transmitted, accessed or published (asthe case may be).

Pensions

(@) Form of Pension

The Trustee may pay anyform of pension that isapproved by the Trustee and
permitted by the Applicable Law.

(b) Payment of Pension

Where a Member or beneficiary haselected to be paid a pension, the pension may

be paid in such mannerasis agreed between the Trustee and the Member or
beneficiary, orin the absence of agreement asthe Trustee determinesprovided

the pension satisfiesthe standardsof a pension referred to the Applicable Law.
() Deemed inclusion of Applicable Law

Thisdeed isdeemed to include each requirement of the Applicable Law that the

governing rulesunderwhich a pensionisprovided must satisfy for the pension to
be a relevant pension for the purposesof the Applicable Law.

© Hall & Wilcox Trust deed
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d) Commutation

A Member may commute the whole or a part of the Memberspension at any time
by notifying the Trustee in a manner approved by the Trustee, subject to the

requirementsof the Applicable Law.

(e) Variation

The Trustee may vary any termsand conditionsof a pension orimpose additional
terms and conditionsto ensure that the relevant pension doesand will continue to

complywith Applicable Law orin any other manner contemplated by the Applicable
Law, without necessarily commuting the pension.

) Reversionary Beneficiary

A Member may nominate one or more Dependantsas a reversionary beneficiary to
whom the pension may be transferred after the Member'sdeath provided thatthe
nomination isconsistent with the Applicable Law. The Trustee must rejectany
nomination thatisnot consistent with the Applicable Law, in which case, if the
Member doesnot provide a nomination thatisconsistent with the Applicable Law,
the balance of the pension asat the Member'sdeath must be paid to the
reversionary beneficiary asa lump sum or paid in accordance with thisdeed atthe
Trustee'sdiscretion.

(@) Commutation of Reversionary Beneficiary Pension

Subjectto the requirementsof the Applicable Law, a reversionary beneficiary may
electto:

1 commute a part or all of a pension by notifying the Trustee in a manner
approved bythe Trustee; or

(2) limit any right of commutation thatthe reversionary beneficiary might

otherwise have to ensure that the pension complieswith the Applicable
Law.

provided that the Trustee must commute a reversionary beneficiary'spension if
and to the extentthatthe Applicable Law so requires.

© Hall & Wilcox Trust deed
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