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ENERGY INDUSTRIES SUPERANNUATION SCHEME

DEED dated 1997 by:

1. THE TREASURER OF THE STATE OF NEW SOUTH WALES (Treasurel)

2. ENERGY INDUSTRIES SUPERANNUATION SCHEME PTY LTD (ACN 077
947 285)of Level 12, 83 Clarence Street, Sydney, NSW 2000sted.

RECITALS:

A. The New South Wales Parliament has enacted ther&upuation Administration

Act 1996(Administration Ac).

B. Under the Administration Act, the Minister (beitige Treasurer) may approve the
preparation of a trust deed providing for a supewation scheme for the benefit of
state public sector employees, or a class or dasfetate public sector employees
(including employees of a local authority or a peisluthority) or other employees,
or a class or classes of other employees, of eragaynder FTC or STC schemes
(being employees associated with or involved inalogovernment or local
government activities, or associated with or ineolvin the electricity industry).
Before approving the preparation of the trust déedMinister must consult with the
Labor Council of New South Wales.

C. The Minister has consulted with the Labor CoumdilNew South Wales and has
approved the preparation of a trust deed proviflinga superannuation scheme for
the benefit of certain employees employed in theallogovernment sector and
regulations have been made under section 128 oAtmeinistration Act for that
purpose.

D. The Minister has determined to appoint the Truste trustee of the superannuation
scheme to be established by this Deed and to berkmas the Energy Industries
Superannuation Scheme and the Trustee has conserbed appointment.

IT IS DECLARED as follows.

1. INTERPRETATION

11 Definitions
In this Deed and Rules, unless the contrary irderappears:

Accountsmeans one or more accounts established and madthinthe Trustee in
accordance with this Deed whether such accoungfesred to as an account or a

reserve,

Actuary means an actuary appointed by the Trustee underlaube 6.5;
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Administration Actmeans the Superannuation Administration Act 1996;

Adjustment Amountsneans;

(@) estimated costs and expenses of realising the investments of the
Division;
(b) allowances for future losses in respect of any investment for which

the market value cannot be fairly or accurately assessed;

(c) allowance for the averaging of the earnings of the Division whether
on income or capital account, to take into account possible or actual
periodic fluctuations in those earnings and any losses of the Division
not otherwise deducted; and

(d) allowances for any other purpose or purposes that the Trustee

considers desirable or necessary;
[inserted by Deed of Amendment No.[26] operative 01/07/07]

Application Pricemeans the price per unit calculated in accordaniteClause

3.4A.8;
[inserted by Deed of Amendment No.[26] operative 01/07/07]

Appointed Day means the date of commencement of tBaperannuation
Administration (Electricity Superannuation Scheme Transitional Provisions)

Amendment Regulation 1999.
[inserted by Deed of Amendment No.6 operative 1/10/99]

Auditor means the Auditor-General of New South Wales ferlid97-1998 financial
year ending 30 June 1998, and, for subsequentdimayears means, an approved
auditor appointed by the Trustee;

Basic Death or Invalidity Benefithas the same meaning as it has in rule 1.1 of
Division A,
[inserted by Deed of Amendment No.18A operative 17/7/03]

Basic Death Invalidity Premiumhas the same meaning as it has in rule 1.1 of
Division A;
[inserted by Deed of Amendment No.18A operative 17/7/03]

Basic Death or Temporary Salary Continuance Bendids the same meaning as it

has in rule 1.1 of Division N;
[inserted by Deed of Amendment No.18A operative 17/7/03]

Basic Death or Temporary Salary Continuance Premiums the same meaning as

it has in rule 1.1 of Division N;
[inserted by Deed of Amendment No.18A operative 17/7/03]

Beneficiary means a Member, Deferred or Preserved Member, ¢texisor any
other person who is a transferred member undefrdmesfer Regulation;
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Benefit means any amount payable or which may become mayaldr in respect of
a Beneficiary from the Fund;

Benefit Account means one or more accounts in respect of an Employe
Beneficiary established and maintained by the ®rigt accordance with this Deed;

Binding Nominations means the nomination made by the Member undeiselau

14.17A.1;
[inserted by Deed of Amendment No.[24] operative 24/10/05]

Connell Wagnermeans Connell Wagner Pty Limited, its administistsuccessors

and permitted assigns;
[inserted by Deed of Amendment No.18 operative 5/2/03]

Connell Wagner Reservmeans the reserve containing the following amounts
[inserted by Deed of Amendment No.18 operative 5/2/03]

(@) the Employer reserve for Connell Wagner coimgsiof the following
amounts;
. the Connell Wagner reserve created under Rule 2Zivision B;

. the Connell Wagner reserve created under Rule 22wsion C;
. the Connell Wagner reserve created under Rule 2Bivasion D;

(b) a Contributor reserve consisting of that pdrthe Contributors Reserve in
Division D that is attributable to Contributors ware or were employees of
Connell Wagner (other than such amounts transfetwed non Connell
Wagner reserve);

Contribution means any amount paid to the Fund by or on belhah &mployer or
a Member and includes any amount transferred to Rhed in respect of a
Beneficiary;

Custodian Trustee means a custodian which satisfies the requiremerits
Superannuation Law;

Death, Invalidity, and Temporary Salary Continuanc8enefit Management
Reservemeans the Death, Invalidity and Temporary Salaont@uance Benefit

Management Reserve established under this Deed;
[inserted by Deed of Amendment No.18A operative 17/7/03]

Deed means this Deed and the Rules set out in the Skdsedogether with any
amendments made to this Deed or Rules includingsetheffected by the
establishment of a new Division of the Fund;

Deed of Adherenceneans the Deed of Adherence set out in Annexure 8uoh
similar deed as the Trustee may from time to tipjgrave;

Deferred or Preserved Membemeans a Member who has a Benefit which in
accordance with the Rules is deferred or preserved;
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Defined Benefitmeans a Benefit defined, wholly or in part, by refiee to either or
both of the following:

(@) the amount of:

0] the Member's salary at a particular date, beimg date of the
termination of the Member's employment or of theniber's
retirement or an earlier date; or

(i) the Member's salary averaged over a periodreefetirement; or
(b) a specified amount,

but does not include such a Benefit which is qgualyable on the death or disability of
a Beneficiary;

Dependant has the same meaning as defined in 8uperannuation Industry

(Supervision) Act, 1993;
[inserted by Deed of Amendment No.[24] operative 24/10/05]

Division means a division of the Fund established undesel&u

Due Datemeans any date for payment of contributions agreéetween the Trustee
and the Employer and otherwise fourteen days #fieerend of the month in which
salary or wages the subject of contributions toRthed were paid to the Employee;

EISS Employermeans an employer responsible for making contoingtifor the

benefit of the employee under any of Divisions ByrM of the Fund,
[inserted by Deed of Amendment No.6 operative 1/10/99]

EISS Payment Deetheans the Deed made in February 2003 betweenréaesurer

of New South Wales, Energy Industries Superannaa8oheme Pty Limited and
Connell Wagner Pty Limited whereby the Treasureieed to be responsible for
certain risks associated with the difference betnasgtual investment returns of Pool

B and certain assumed investment returns;
[inserted by Deed of Amendment No.18 operative 5/2/03]

Electionmeans an election under clause 12A to exercisamsiaer Option;
[inserted by Deed of Amendment No.6 operative 1/10/99]

Electormeans a person eligible to exercise a Transfero®ptnder clause 12A
[inserted by Deed of Amendment No.6 operative 1/10/99]

Eligible Fund means a complying superannuation fund, a complyid§ or a roll-
over annuity, an eligible annuity, an annuity coyimgy with the standards prescribed
under Superannuation Law or such other fund, apmuitsource of payment which
the Trustee determines to be a fund or body theptance of moneys or assets from
or the payment or transfer of moneys or assetshwhimuld not in the opinion of the
Trustee jeopardise the status of the Fund as algomgsuperannuation fund in any
year of income;
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Employee means a person who is an employee within the mgawin the
Superannuation Industry (Supervision) Act 1993 and is employed by an Employer or
in respect of whom an Employer is required to makgerannuation contributions;

Employermeans any person which has been admitted to gatiich in the Fund as
an Employer but does not include any person whashdeased to be an Employer in
the Fund. When used in relation to an Employee endfciary it means the
Employer or former Employer of that person;

Expert Advisermeans any accountant, auditor, actuary, barristicitor, medical
practitioner, other professional person, expedadwuiser;

Family Court Ordermeans a court order issued by the Family Couttustralia;
[inserted by Deed of Amendment No.[21] operative 28/12/02]

Family Law Actmeans the Family Law Act 1975 and the regulattbeseunder;
[inserted by Deed of Amendment No[.21] operative 28/12/02]

Family Law Spouse Amounimeans the amount of the payment split determined i
accordance with a Family Court order, Superannoafigreement or Flag Lifting

Agreement and the rules applying for each Division;
[inserted by Deed of Amendment No.[21] operative 28/12/02]

Flag means a ‘payment flag’ as defined in section 90dithe Family Law Act;
[inserted by Deed of Amendment No.[21] operative 28/12/02]

Flag Lifting Agreementhas the meaning ascribed to that term in sectivil® of

the Family Law Act;
[inserted by Deed of Amendment No.[21] operative 28/12/02]

Former Fundsmeans the STC schemes (as defined in the AdmitgstrAct) being
part of the amalgamated fund as continued underAtlmainistration Act and the
FTC schemes as defined in the Administration Act;

Fund means each/both of the superannuation funds bemdunds constituted by
Pool A and Pool B, established by this Deed astimtext requires;

Government Entitymeans:

(@) any government or semi-government or any gawemnt person or entity of
Australia or any State or Territory of Australia; o

(b) any person or entity whose obligations are mtlby a guarantee or
indemnity of any person or entity specified in pmegph (a) of this
definition;

GST means any goods and services tax, consumptionvédxe-added tax or any
similar impost or duty which is or may be leviedlmcomes payable in connection

with the supply of goods or services;
[inserted by Deed of Amendment No.[26] operative 01/07/07]
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Income Tax Actameans the Tax Act, the Income Tax Rates Act 1986aary other
Act relating to the imposition, collection and adistration of Tax and any
regulations made under those Acts;

Industrial Relations Commissioimeans the Industrial Commission of New South
Wales in court session;

Insured Benefitmeans a death or disability Benefit (or part offrsadenefit) where
the entitlement to the Benefit (or part of the Bahes determined by the terms of an
insurance policy other than an insurance policypilngose of which is to protect the
Fund or the Trustee in respect of the Fund's ligitid pay a Benefitinsured Benefit
does not include any Benefit or part of a Benddiygble from a Benefit Account to,
or in respect of, a Beneficiary on the death oaldiigty of the Beneficiary;

Invalidity means a Member who ceases to be employed andiiseed is satisfied
that the cessation of employment is on the grouhgesmanent incapacity or
permanent invalidity (not caused by any act or ulefaf the Member intended to

produce that incapacity or invalidity);
[inserted by Deed of Amendment No.18A operative 17/7/03]

Investment Directionmeans a written direction issued by a Member & Ttrustee
directing the Trustee as to the investment of th&rdoutions made in respect of the

Member,
[inserted by Deed of Amendment No.[26] operative 01/07/07]

LGSSmeans the superannuation scheme establishBddéy of Settlement made on
30 June 1997 by LGSS Pty Limited and the TreasofeNew South Wales and

known as the Local Government Superannudgfioneme;
[inserted by Deed of Amendment No.6 operative 1/10/99]

LGSS Employermeans an employer responsible for making containstifor the

benefit of the employee under any of Divisions Byr of the LGSS;
[inserted by Deed of Amendment No.6 operative 1/10/99]

Mandated Contributionameans:
[inserted by Deed of Amendment No.4 operative 1/7/97]

(@) contributions that reduce the employer’'s pagdniability for superannuation
guarantee charge;

(b) contributions that are payments of shortfathponent;

(© contributions required by an obligation under agreement certified, or an
award made by an industrial authority;

Membermeans an Employee or other person who is a menmalar uhe rules of a
Division who has been accepted for membership@fiinmd and who has not ceased

to be a Member;
[amended by Deed of Amendment No.[1] operative 27/4/98]

Minister means the Minister responsible for the adminisiratf the Administration
Act or such other Minister determined by the PrermafeNew South Wales;
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Net Asset Valueneans, at any time (as the case may be), the ardetermined by
the Trustee according to Australian accountingqipiles (as referred to in Section
272-5(2) of Schedule 2F of the Income Tax Assess®en1936 to be equal to the
total value of the Division or the portion of theivi3ion allocated to a Pool
determined in accordance with Clause 3.4A at timaé tless the liabilities of the

Division or Pool at that time;
[inserted by Deed of Amendment No.[26] operative 01/07/07]

Nominated Beneficiarymeans the legal personal representative nomiratetthe

Member under clause 14.17A.1;
[inserted by Deed of Amendment No.[24] operative 24/10/05]

Non-Member Spouséas the meaning ascribed to that term in sectdD® of the

Family Law Act;
[inserted by Deed of Amendment No.[21] operative 28/12/02]

Operative Timehas the meaning ascribed to it in section 90MBhef Family Law

Act;
[inserted by Deed of Amendment No.[21] operative 28/12/02]

Pensionermeans a person who has become entitled to, andhagaot ceased to be
entitled to receive a pension under the Rules;

Police Superannuation Schemeneans the superannuation Scheme established

under thePolice Regulation Superannuation Act 1906;
[inserted by Deed of Amendment No.16 operative 1/7/97]

Pool means any pool of assets referred to in Claus® B.4;
[inserted by Deed of Amendment No.[26] operative 01/07/07]

Pool A means the podf assets established under clause 3.4(a);
Pool B means the podf assets established under clause 3.4(b);

Prescribed Public Sector Employdras the meaning given by tlBaperannuation
Administration (Electricity Superannuation Scheme Transitional Provisions)

Amendment Regulation 1999;
[inserted by Deed of Amendment No.6 operative 1/10/99]

Relevant Datehas the meaning ascribed to that term in reguia@iof the Family

Law (Superannuation) Regulations 2001;
[inserted by Deed of Amendment No.[21] operative 28/12/02]

Rules means those rules governing each Division estadidly the Trustee under
sub-clause 3.2 or 3.7 and contained in the Schedalis Deed:;

Secretary of the Funaneans the person appointed to that office by thist€e under
clause 6.4;

Splittable Paymenhas the meaning as ascribed to that term in se8MD of the

Family Law Act;
[inserted by Deed of Amendment No.[21] operative 28/12/02]
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State Authorities Non-contributory Superannuation cBeme means the
superannuation scheme established underSthe Authorities Non-contributory

Superannuation Act 1987;
[inserted by Deed of Amendment No.6 operative 1/10/99]

State Authorities Superannuation Schemmeans the superannuation scheme

established under ti&ate Authorities Superannuation Act 1987,
[inserted by Deed of Amendment No.6 operative 1/10/99]

State Superannuation Schenmaeans the superannuation scheme established under

the Superannuation Act 1916;
[inserted by Deed of Amendment No.6 operative 1/10/99]

STC Employermeans an employer responsible for making coniohatunder a

superannuation scheme of which STC is trustee;
[inserted by Deed of Amendment No.6 operative 1/10/99]

STC Schemeaneans a superannuation fund or superannuation scastablished or
constituted under any of the following Acts:

@) Superannuation Act 1916,

(b) Sate Authorities Superannuation Act 1987,

(c) Sate Authorities Non-contributory Superannuation Act 1987;
[inserted by Deed of Amendment No.6 operative 1/10/99]

Superannuation Agreementas the meaning ascribed to that term in sectii®

of the Family Law Act;
[inserted by Deed of Amendment No.[21] operative 28/12/02]

Superannuation Authority means any person or body appointed under any
Superannuation Law who is empowered under thatsleEgn or some other
legislation to exercise any discretion, give angsamt or approval or otherwise give
effect to and administer the Superannuation Law;

Superannuation Contributions Surchargeneans the Superannuation Contribution

Surcharge imposed under tBaperannuation Contributions Impositions Act 1997;
[inserted by Deed of Amendment No.[1] operative 27/4/98]

Superannuation Guarantee Shortfalhas the meaning ascribed to that term in the
Superannuation Guarantee (Administration) Act 1992,

Superannuation Guarantee Charge Actsieans theSuperannuation Guarantee
Charge Act 1992 and theSuperannuation Guarantee (Administration) Act 1992 and
any other Act relating to the imposition, collectiand administration of the
superannuation guarantee charge and any regulatiads under the foregoing Acts;

Superannuation Intereshas the meaning ascribed to that term in sect@D of

the Family Law Act;
[inserted by Deed of Amendment No.[21] operative 28/12/02]

Superannuation Lawmeans requirements in any of the Superannuationstnd
(Supervision) Act 1993, the Superannuation Enti{iEsxation) Act 1993, the Tax
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Act, the Superannuation Guarantee Charge Acts egulations made under those
Acts and all other requirements, whether legistativ otherwise including:

(@) any administrative guidelines issued by a Sanparation Authority; or

(b) statements by government advising changes @ogosed changes to
Superannuation Law,

in each case with which the Fund must comply (bichy, in the reasonable opinion
of the Trustee, the Fund ought comply) in ordebéoa complying superannuation
fund,;

Tax means income tax (including any tax on the dispo$alssets), contributions
tax, surcharge including Superannuation Contrilm&ti®urcharge, withholding tax,
stamp, financial institutions and other duties, #d other taxes, levies, imposts,
deductions and charges whatsoever (including ipe@sof any duty imposed on
receipts or liabilities of financial institutionsia amounts paid in respect thereof to
another financial institution) together with anyterest and penalties and charges,

fees or other amounts made on or in respect of;them
[amended by Deed of Amendment No.[1] operative 27/4/98]

Tax Act means the Income Tax Assessment Act 1936 and themkm Tax
Assessment Act 1997;

Transfer Daymeans 1 July 1997;

Transfer Optionmeans a transfer option exercised in accordandechatise 12A,
[inserted by Deed of Amendment No.6 operative 1/10/99]

Transfer Regulation means the Superannuation Administration (Elecyricit
Superannuation Scheme Transitional Provisions) R&gn 1997, the
Superannuation Administration (Electricity Supenaaion Scheme Transitional
Provisions) Amendment Regulation 1997 and any ofRegulation made under
section 128 of the Administration Act in relatioo the transfer of employers or
members to this Fund,;

Transfer Regulation means:
€)) Superannuation Administration (Electricity Superannuation Scheme
Transitional Provisions) Regulation 1997;

(b) Superannuation Administration (Local Government Superannuation Scheme

Transitional Provisions) Regulation 1997;
[inserted by Deed of Amendment No.6 operative 1/10/99]

Transferee Schemeneans the superannuation scheme to which a petsots to

transfer in accordance with clause 12A;
[inserted by Deed of Amendment No.6 operative 1/10/99]

Transferor Schemaneans the superannuation scheme from which arpetsots to

transfer in accordance with clause 12A;
[inserted by Deed of Amendment No.6 operative 1/10/99]
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Trusteemeans the Trustee named in this Deed and any dtlstee appointed in
accordance with the provisions of this Deed;

Units means a unit created under the provisions ofdibcsiment;
[inserted by Deed of Amendment No.[26] operative 01/07/07]

Unit Value means the value determined in accordance witlpttn@sions of Clause

3.4A
[inserted by Deed of Amendment No.[26] operative 01/07/07]

1.2 Definitions from Superannuation Industry (Supervision) Act

In this Deed and in any document issued by thet€auunder this Deed, unless the
contrary intention appears, the following termslishave the same meaning as they
have in the Superannuation Industry (Supervisioct) 93 and the Superannuation
Industry (Supervision) Regulations and if any diéfin of such a term is amended
that term shall have the amended meaning on amd fhe date that amendment
takes effect unless either before or after thag tteg Trustee resolves to the contrary:

Annuity

APRA

approved auditor

approved deposit fund

ASC

associate

Commissioner
compassionate grounds
condition of release
constitutional corporation
disqualified person
eligiblerollover fund
investment manager

legal personal representative
preservation age

regulated superannuation fund
severe financial hardship
spouse

successor fund
Superannuation Complaints Tribunal
superannuation fund

year of income.
[amended by Deed of Amendment No.[1] operative 27/4/98; by Deed of Amendment No.7 operative 4/5/00;
amended by Deed of Amendment No.[26] operative 01/07/07, amended by Deed of Amendment No.[29]
operative 01/07/07]

1.3 Definitions from Tax Act

In this Deed and in any documents issued by thist&e under this Deed, unless the
contrary intention appears, the following termslishave the same meaning as they
have in the Tax Act and if any definition of suclieam is amended the term shall

111460898 /889165/PXC /030998



Page (11)

have the amended meaning on and from the datenteadment takes effect unless
either before or after that date the Trustees vedol the contrary:

complying ADF

complying superannuation fund

eligible annuity

employment termination payment

registered organisation

superannuation lump sum

[amended by Deed of Amendment No.[26] operative 01/07/07]

14 Definitions in the Regulation

In this Deed and in any document issued by thet€auunder this Deed, unless the
contrary intention appears, the terms defined e Transfer Regulation shall have
the same meaning as they have in the Transfer Riegul

15 Payment in respect of a Beneficiary

In this Deed, unless the contrary intention appear payment in respect of a
Beneficiary includes a payment or transfer of asfeim the Fund in satisfaction of
any obligation to or in respect of a Beneficiandawithout limitation, includes a

payment or transfer of assets:

€)) to or for the benefit of a Beneficiary;,
(b) to or for the benefit of another person specifiethie Rules applying to the
Beneficiary .
1.6 Interpretation

In this Deed unless the context otherwise requires

(@) the singular includes the plural and vice versa;
(b) a gender includes all genders;
(© where a word or phrase is defined, its other gratwalaforms have a

corresponding meaning;

(d) references to a person include a corporation, ay boarporate, an
unincorporated body or other entity, including @&gvernment Entity and
vice versa,;

(e) headings are for convenience only and shall necafhterpretation;

() references to any party to this Deed or any otigeeeanent or document

include the party's successors and permitted assign
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3.1

3.2

3.3

(9) references to any agreement or document includererfes to such
agreement or document as amended, novated, supptinevaried or
replaced from time to time except to the extenhiived by this Deed; and

(h) references to any legislation or to any provisidramy legislation include
any modification or re-enactment of it, any ledista provision substituted
for it, and all regulations and statutory instrutseuinder it.

DUTY TO ELECT

The Trustee shall elect that from the Transfer By Fund shall be a regulated
superannuation fund and any election made undeclthuse may not be revoked.

THE FUND

Establishment of the Fund

On the date of this Deed, the Treasurer appon@sltustee as trustee of the Fund

and for that purpose settles the amount of $2 eritind to be held on behalf of the

Minister and for $1 to be applied to Pool A andtlbe applied to Pool B as a

Contribution to each Pool upon the Trustee eledtiad the Fund become a regulated

superannuation fund. On that election the Fundsiabdished as a superannuation

fund which is:

@ intended to be a complying superannuation fund; and

(b) established for the purpose of providing superatiomigbenefits to or in
respect of Beneficiaries on their retirement, deallsablement or on
reaching a particular age or for any other purpgsieh may be permitted
under Superannuation Law.

The Trustee shall hold the assets, includingaikributions or other moneys paid or

payable to the Trustee in respect of Pool A andadfl B in trust for the persons who

are or will be entitled to Benefits under the Digiss of the Fund to which each Pool

relates.

Initial divisions

As at the Transfer Day five Divisions are estdidd, and:

@) Division A has the Rules set out in Schedule his Deed;

(b) Division B has the Rules set out in Schedule di®Deed;

(c) Division C has the Rules set out in Schedule BimDeed;

(d) Division D has the Rules set out in Schedule 4i® Deed; and

(e) Division E has the Rules set out in Schedule Siwheed.

Transferred Employers and Members
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Each Division has the Employers and Beneficianeisag the transferred employers and
the transferred members specified in the TranséguRtion on and from the date they
are transferred to the Fund under the Transfer RBgn. The Trustee may treat a
Beneficiary as not having been transferred to tinedFor as having been transferred to
the Fund if clause 14 of the Transfer Regulationctvhakes effect on 1 July 1997

applies and may do such things as may be necessapnvenient to give effect to that

Transfer Regulation. In addition any Beneficiargarrectly allocated to a particular

Division may be allocated to the correct Division.

The Trustee shall give effect to the Transfer Ragan which takes effect on 1 July
1997 and the transfer agreement referred to irseldé of the Transfer Regulation.

34 Assets of the Fund

As at the Transfer Day, the Trustee shall estaliig pools of assets within the
Fund:

@) Pool A, which shall comprise the assets held byTihustee for the purpose
of providing the benefits specified in the RulesDa¥ision A and Division
E; and

(b) Pool B, which shall comprise the assets held byTtistee for the purpose

of providing the benefits specified in the Rules Divisions B to D
inclusive.

3.4A  Units
[inserted by Deed of Amendment No.[26] operative 01/07/07]

3.4A.1.1 The Trustee may (but need not do so) ditiee interest in Pool A and/or Pool B
into a separate class or separate classes of Unitee Trustee does so divide the
interest in Pool A and/or Pool B then the provisianm this Clause 3.4A.1 shall apply
accordingly.

3.4A.1.2 All Units of a class of Units shall ran&rppassu with all other Units of the Pool and
each Unit of a class shall;

(@) represent an undivided interest in the Pool referéb that class of Units in the
Division that shall be equal to that conferred bgrg other Unit of that class; and

(b) have an equal Unit Value to each other Unthat class.

3.4A.1.3 The Trustee shall not issue any certiésdor Units.

3.4A.2 Investment policy for pools

3.4A.2.1 Subject to clause 3.6, the general investmolicy of each Pool shall be determined
by the Trustee. The Trustee may at any time atigrggneral investment policy for

any Pool.

3.4A.3 Segregation of assets
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3.4A.3.1 Every asset shall be allocated to onearerof the Pools constituted pursuant to this
Deed, provided that the Trustee may maintain aretatp a payments Account for
the Division as a whole, and shall maintain in thatount the amount of cash which
constitutes an asset of each Pool.

3.4A.4 Liabilities

3.4A.4.1 All assets of the Division shall be aviaiégato meet any liability of the Division. A
Pool is not a separate trust.

3.4A.4.2 Subject to clause 3.6, the Trustee magcale and designate the liabilities in whole
or in part to any Pool as liabilities referableghat Pool. The cost of any asset may be
paid by the Trustee out of the Division and shalbliocated by the Trustee as a Unit
liability to the Pool to which the asset was otoide allocated as a Unit asset.

3.4A.4.3 Subject to clause 3.6, any liability npesifically allocated and designated to a Pool
may be apportioned by the Trustee between Podlseabrustee determines provided
that at all times the liabilities shall be fulljadated between Pools.

3.4A.5 Deductions from member accounts

3.4A.5.1 The Trustee may allocate to Member Accowartd discharge, whether by way of
deduction from contributions or redemption of Unitee following liabilities relating

to a Member;
(@) any amounts payable for the benefit of any coveleumany insurance policy;
(b) any fees and charges pursuant to this document;
(c) any tax;
(d) any costs and disbursements relating more partigutathe Member than

the Scheme as a whole; and

(e) any Adjustment Amount arising from the Units heldtbat Member
(including any contingent liability not satisfiéim the relevant Pool).

3.4A.6 Creation of units

3.4A.6.1 When contributions are applied for theatim of Units in a class of Units,
the contribution shall be applied to the Pool raie to that class of Units and
additional Units of the same class shall be thecebgted.

3.4A.7 Number of units

3.4A.7.1 The number of additional Units of a claisat are created shall be that number
determined by dividing the amount or value of tbatdbutions applied for Units of

the class by the Application Price of the Unitdhat class at that time.

3.4A.8 Application price
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3.4A.8.1 For the purpose of this subclause the idppbn Price of Units shall be the

(@)

(b)

aggregate of:

the Unit Value of the Units as last declared by Thastee on or prior to the day the
Units are deemed to be created; and

any transaction cost not taken into account inrdeteng Net Asset Value which in

the opinion of the Trustee may be payable on aregpect of a contribution or the
creation or issue of Units or the conversion oftabations to investments including
any stamp duty, receipt duty, transaction tax, @8 Rny other tax, impost and any
costs, fees, brokerage or commissions,

and the Application Price of a Unit may be roundedn to the fourth decimal point of a cent
as determined by the Trustee.

3.4A.9 Valuation of contributions made by transferof investments

3.4A.9.1 Where the Trustee agrees to accept inegdgtas contributions then for the purpose

of determining the number of Units to be createdvhlue of the investment shall be
ascertained at the date of the creation of Unitespect of the contribution using the
same method of valuation as prescribed in this Deeduch investments and after
deduction any transaction costs and taxes which meagpme payable in respect of
the acquisition by the Division of the investments.

3.4A.10 Time of creation of units

3.4A.10.1 If the Trustee accepts a contributioentthe Units so applied for shall be deemed

to be created on the next business day or such tithe as is determined by the
Trustee.

3.4A.11 Payment out of contributions account

3.4A.11.1 Upon acceptance of a contribution:

(@)

(b)

if the Trustee has deposited the moneys relatingabcontribution into the payments
Account, those moneys shall be withdrawn from thgnpents Account;

the moneys relating to that contribution (less Begs and charges and taxes relating
to the contribution) and any premiums for insurabeeefits will be an asset of the
Division and shall be applied to that Pool or Paelferable to the class or classes of
Units for which the contribution is to be applied accordance with Investment
Directions.

3.4A.12 Inadequate Direction from Member

3.4A.12.1 In default of any Investment Direction inordefault of any direction which the

Trustee considers suitable, or where the amouigsis than the minimum amount
required for a valid Investment Direction, the Tiagsmay apply contributions as it in
its absolute discretion determines.
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3.4A.12.2 The Trustee may in its discretion reftseomply with any Investment Direction
which the Trustee considers invalid and in suctedasest in accordance with the
default strategy in respect of the Investment af Member’s interest in the Division.

3.4A.13 Rebalancing

3.4A.13.1 Where a Member gives an Investment Doactvhich requires allocation of
contributions between Pools, that Investment Dioecshall be deemed to apply in
respect of each contribution received during angr y@r such lesser period as the
Trustee determines), notwithstanding that the pitopes of Units held by the Member
may vary by reference to changes in the Unit Vai&nits in any Pool during that
period.

3.4A.13.2 The Trustee may reapply the Investmergdiion as at the end of each such period
to ensure that the Units held in a Member Accoumnmly with the proportion
required by the Investment Direction and the Treigball be entitled to redeem any
Units in a Pool and apply for any Units in anoth®ool then required by the
Investment Direction.

3.4A.14 Minimum Amounts
3.4A.14.1 Subject to Superannuation Law the Trustag from time to time specify:

(@) the minimum amount which the Trustee will investUnits in accordance with an
Investment Direction;

(b) the minimum number of Units which a Member may a®gupursuant to an
Investment Direction or may hold as a result ofirgiveffect to an Investment
Direction; or

(c) the minimum amount to be credited to a Member Aotdefore the Trustee will give
effect to an Investment Direction.

3.4A.15 Request to pay a Benefit

3.4A.15.1 The Trustee shall, subject to the prowisiof this Deed, upon a Benefit becoming
payable cause the redemption of the Units whidtedb such Benefit.

3.4A.16 Trustee entitlement to redemption

3.4A.16.1 Where under this Deed the Trustee becanaied to redeem Units then such
entitlement to redeem Units shall be deemed to matiae of redemption given by the
Trustee for the purpose of this Deed.

3.4A.17 Calculation and payment

3.4A.17.1 On receipt of a request for payment, Tnestee shall in respect of each Unit
referable to the request for payment calculateatmeunt equal to the aggregate of
the Unit Value of each Unit the subject of the esfuor payment as next declared
by the Trustee after the business day on whichidheest for payment is taken to be
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received by or given by the Trustee or on suchrotlage as reasonably determined
by the Trustee.

3.4A.17.2 The redemption price of a Unit shall heaanount determined by the Trustee from
time to time by dividing the sum of the Net Asseatlie of the Pool to which that
class of Units are allocated. From the amount doulzed will be adjusted as
follows:

(@) By an amount to allow for any transaction cost taéen into account in determining
Net Asset Value which in the opinion of the Trusteay be payable on or in respect
of a contribution or the creation or issue of Umitghe conversion of contributions to
investments including any stamp duty, receipt dirgnsaction tax, GST or any other
tax, or impost and any costs, fees, brokerage mnassions;

(b) by an amount to round to the nearest fourth decptade of $1.00 (or by such other
amounts determined by the Trustee).

3.4A.17.3 The Trustee shall pay to the person ledtito receive the proceeds of the
redemption calculated in accordance with this sauss.

3.4A.17.4 Unless otherwise agreed with the Memtier, Trustee may select what class of
Units are redeemed in order to meet any paymeatBénefit, premiums payable in
respect of any insurance benefit, costs and dismests, fees and charges or tax.

3.4A.18 Cancellation of Units

3.4A.18.1 The Units the subject of a notice of mgaon shall be cancelled on the date on
which the Trustee makes the redemption calculation.

3.4A.19 Request to Switch

3.4A.19.1 A member may request on a quarterly basisuch more frequent basis as the
Trustee permits in such form as is determined ftione to time by the Trustee that
Units of one class held by the Member, be convartedUnits of another class. The
provisions as to redemption shall apply as if thequest was a request for
redemption of Units.

3.4A.19.2 For the purpose of such switching thesieges may establish procedures as to the
basis upon which the Trustee will accept any sweduest and as to the time or
intervals on which such request shall be processed.

3.4A.20 Number of Units to be Redeemed

3.4A.20.1 In calculating the number of Units todmaverted pursuant to a request under this
subclause, the amount shall be the aggregate oUtlieVValue of each Unit the
subject of the conversion request as next declayeithe Trustee after the business
day on which the request is received and accepjettheb Trustee, and the amount
payable shall not be paid to the Member but stetiiiplied by the Trustee on behalf
of the Member in the purchase of Units of the clgsecified in the request at a price
calculated as if it were a request for a paymerd bénefit. The Trustee may waive
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the deduction or addition of the transactions ¢astappropriate, having regard to
the number and type of Units subject to the switch.

3.4A.21 Date of Redemption

3.4A.21.1 the redemption of the Units shall be @#d on the day on which the redemption

amount is calculated.

3.4A.22 Valuation of Units

3.4A.22.1 The Trustee shall ascertain the Net A¥sttie of Units of each Pool at least

weekly on a day of the week determined by the Eeust the immediately preceding
business day if that day is not a business dayaaady other time in each month as
the Trustee in its discretion may select (includnmga daily basis).

3.4A.22.2 For the purposes of any valuation ofNle¢ Asset Value of Unit assets where any

3.5

3.6

3.6A

Unit assets are valued by reference to a day erttien that day or date may be any
period of 24 hours approved by the Trustee. Forpghgose of calculating the
number of business days after the 24 hour peri@24 hour period shall be deemed
to be the day or date on which the period commences

Transfer of Assets

On or after the Transfer Day, the Trustee shaleptinto the Fund from the Former
Funds the assets referred to in the Transfer Regulavhich takes effect on 1 July
1997 (and the transfer agreement made under cl&usé that Transfer Regulation)
which:

@ in case of assets transferred from an FTC schemeas$isets shall be
allocated to Pool A; and

(b) in the case of assets transferred from an STC seHmsing part of the
amalgamated fund, the assets shall be allocateddbB.

The Trustee may at any time reallocate the as#letsated to a Pool to correct any
misallocation occurring at the time of transfetlu# assets to the Fund.

Application of Assets

The assets comprised in Pool A shall only be aggior the purpose of Division A
and Division E and shall not be available to meey &abilities in respect of
Divisions B to D inclusive, and the assets comprisePool B shall only be applied
for the purposes of Divisions B to D inclusive astdll not be available to meet any
liabilities in respect of Division A or Division E.

Establishment and operation of the Connell Wager Reserve
[inserted by Deed of Amendment No.18 operative 5/2/03]

(@ The Trustee will create an Employer reserveCfonnell Wagner under rule
2.4 of Division B, rule 2.2 of Division C and ru24 of Division D,
determine that part of the assets (including theebeof the EISS Payment
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3.6B

3.7

Deed) in the Employee Reserve that are attributedbl€onnell Wagner,
determine that part of the Contributors ReserveDimision D that is
attributable to Contributors who are or were emeésyof Connell Wagner
(other than such amounts transferred to a non GQlowfegner reserve) and
establish the Connell Wagner Reserve in Pool B.

(b) The Connell Wagner Reserve is to be kept sepérmam all other reserves
and the assets comprised in the Connell WagnemReaee available to be
applied for the purposes of paying Benefits to Merslor Contributors of
Pool B who have accrued benefits in Pool B becaisemployment by
Connell Wagner and will not be available to mest lzabilities in respect of
benefits payable to other Contributors or MembéiRaml B.

(c) If any Member or Contributor of Pool B employég Connell Wagner
ceases employment with Connell Wagner and commesraptoyment with
another Employer, the Member’s share of the Convaljner Reserve will
be transferred to such other reserves of the Pad B appropriate and the
Member will cease to have any right to paymentajuhe Connell Wagner
Reserve.

(d) The Benefits of Members or Contributors whosétlements are payable
out of the Connell Wagner Reserve may not be iseavithout the written
consent of Connell Wagner unless such increase eiguined by
Superannuation Law.

(e) Once there are no Members or Contributors wawe lany right to payment
of Benefits out of the Connell Wagner Reserve, sumplus in the Connell
Wagner Reserve may be applied to meet any liadslith Pool B.

No rights to other Reserves
[inserted by Deed of Amendment No.18 operative 5/2/03]

No Benefit payable from the Connell Wagner Reseafvall be payable from any
other reserve in the event that the Benefit is pentd from the Connell Wagner
Reserve.

Constitution of new divisions

The Trustee may establish other Divisions of tbad=(other than a Division which
is to provide Defined Benefits, which may only sablished with the approval of
the Minister) by executing a memorandum of commeresg constituting the new
Division of the Fund, containing the following pattlars:

(@) the name of the Division;

(b) the Rules for that Division;

(c) the pool of assets from which benefits may be gledi(and for this purpose

the Trustee may create a new pool but may not witttte approval of the
Minister apply Pool B for this purpose);

111460898 /889165/PXC /030998



Page (20)

3.8

3.9

3.10

3.11

(d) any other matters the Trustee determines,

and that memorandum of commencement shall taketafpon the date stated in the
memorandum of commencement.

Beneficial interest in Division
Each Beneficiary is entitled to have the assekd imerespect of the Division under
which the person is a Beneficiary applied to previde Benefit to which that person

is entitled under the Rules but that shall not:

@) entitle the Beneficiary other than as providedifothis Deed or permitted
by law to:

0] interfere with the rights or powers of the Trusteeespect of the
Division or Fund;

(i) exercise any rights, powers or privileges in respé@any assets of
the Division or Fund; or

(i) require the transfer to such Beneficiary of anyetssf the Fund or
held in respect of a Division; or

(b) confer any interest in any particular asset offbed or held in respect of a
Division.

Membership of more than one Division

A Beneficiary may be a Beneficiary in more thareadbivision and where the

Employer so requires it a Beneficiary shall be andieiary of more than one

Division.

Certain Divisions closed

Other than by the admission of Beneficiaries pamstio a Transfer Regulation to:

@) Division B;

(b) Division C; or

(c) Division D,

those Divisions shall be closed to new Benefiemiand no new Beneficiaries shall

be admitted to any of those Divisions, except thddember under Division D who

was entitled to elect under section 2C of 8wate Authorities Superannuation Act

1987 to contribute to the fund established under thett rAay elect to cease to be a

Member under Division D and become a Member undesion B.

Closure of Division or part of Division
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3.12

The Trustee may close a Division or a part of &idbon and thereafter no new
Beneficiaries shall be admitted to the DivisioneTFrustee may reopen a Division or
part of the Division previously closed (other tharDivision closed under clause
3.10).

Rules of initial Divisions
At the Transfer Day the Rules of:

@) Division A are intended to reflect the rights, biseand entitlements of
transferred members under the First State SupeasionuFund established
under theFirst Sate Superannuation Act 1992;

(b) Division B are intended to reflect the rights, biéseand entitlements of
transferred members under the State Authoritiese@mmuation Scheme
established under tt&ate Authorities Superannuation Act 1987 and insofar
as they apply to a transferred member the prowssairthe following Acts
or Regulations:

0] New South Wales Retirement Benefits Act 1972,

(i) Local Government & Other Authorities (SuperannuaticAct
1927,

(i) Public Authorities Superannuation Act 1985;
(iv) Transport Employees Retirement Benefits Act 196d, a

(v) Part 2, 3 and 6 of the State Authorities Superatiomua
(Transitional Provisions) Regulations 1988.

(c) Division C are intended to reflect the rights, Héeeand entitlements of
transferred members under the State Authorities -Glomntributory
Superannuation Scheme established under Slage Authorities Non-
Contributory Superannuation Act 1987;

(d) Division D are intended to reflect the rights, bieiseand entitlements of
transferred members under the State Superannudtbeme established
under theSuperannuation Act 1916;

(e) Division E are intended to reflect the rights, Héeeand entitlements of
transferred members under the Public Sector ExeutSuperannuation
Scheme established under thgblic Sector Executives Superannuation Act
1989,

as at the time immediately before the Transfer ,Dayd where any person is
transferred under a Transfer Regulation to the Faftet the Transfer Day then the
rights, benefits and entitlements of that transi@rmember under the Rules shall
reflect the rights, benefits and entitlements ofy af the Acts or Regulations

mentioned in this clause as at the date of thesfieawf that transferred member.

111460898 /889165/PXC /030998



Page (22)

3.13

3.14

3.15

3.16

4.1

4.2

Protection of Transferred Members

Subject to any contrary provision of the Superation Industry (Supervision) Act
1993, this Deed and the Rules are taken to inglwdeisions to ensure that on the
date of transfer of the transferred member, a right a transferred member had
under a scheme from which the transfer was madsupaot to the Transfer
Regulation is not removed or restricted and thesfeei shall apply Deed and Rules
as if any provision required to ensure this wasesorporated in the Deed and Rules.

Application of Rules

Any right, entitlement or obligation including aBgnefit in respect of a transferred
employer or transferred member which is grantegosed or calculated by reference
to any date or period of time shall be granted,asga or calculated from the date or
by reference to the period which that right, eetitent or obligation was granted,
imposed or calculated prior to the date of transfeter the Act or Regulations which
applied to that transferred employer or transfemanber as if the transfer had not
occurred.

No increase of rights

This Deed and the Rules are not to be taken te#&se or create any rights which a
transferred member or transferred employer hadigrndt have under a Former
Scheme from which a transfer was made pursuatietdtansfer Regulation and the
Trustee shall apply the Deed and Rules on thasbasi

Superannuation Law to Prevail

Notwithstanding any of the provisions of this daythe Trustee may apply and
administer the Deed and Rules in a manner andet@xkent that they comply with
the requirements of Superannuation Law, and whapei@nnuation Law prohibits
the doing of any act or thing or requires the dowmfgany act or thing then
notwithstanding the requirements of the Deed oeRtihe Trustee may refuse to do
that act or thing or do that act or thing as theea@quires.

THE TRUSTEE

Eligibility

The Trustee shall be a constitutional corporation.

Term of Office

The Trustee shall hold office until:

€)) it is a disqualified person or it is otherwise dialified from that office by
operation of law; or

(b) it retires from that office by giving 60 days weitt notice to the Minister (or
such lesser period as the Minister may agree).
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4.3

4.4

4.5

Retirement of Trustee

(@)

(b)

()

If the office of Trustee becomes vacant the Mimisteall by deed appoint
another constitutional corporation (which shall @xe that Deed) to act as
Trustee in accordance with this clause within 9¢sdaf the day on which

the vacancy occurs.

Upon retirement, the Trustee shall be deemed tdikeharged from the
trusts of this Deed and the duties and obligatioha Trustee under this
Deed at the time and on the date of retirement.

If the Trustee has retired from office, the Trusskall do all such things as
may be necessary to give proper effect to sucheraéint from office and
the transfer or assignment to or otherwise theinggif the assets of the
Fund in the new Trustee.

Antecedent breach by Trustee

Nothing contained in this Deed shall relieve a stibutional corporation which
ceases to be Trustee from liability for any antec¢dreach of trust for which it
would otherwise be liable.

Remuneration

The Trustee may be reimbursed from the Fund fmwresration paid by the Trustee
to a director of the Trustee, for an amount noeexiing:

(@)

(b)

the maximum payable to directors or members of @Guomg Boards
(Category B) within the appropriate Band as set ioutMemorandum
(Memorandum to all Ministers) N0.93-43 issued bg tAremier on 24
December 1993 and the attached Guidelines, as atehgd Memorandum
(Memorandum to all Ministers) N0.95-30 issued by tAremier on 25
August 1995 and as amended by any subsequent Medurnaor direction
by the Premier; or

an amount approved by the Minister.

The Trustee may be reimbursed from the Fund foreakonable expenses incurred
by it in carrying out its duties in relation to tRand.

PROCEEDINGS OF TRUSTEE

A Trustee may act by resolution of its board aédiors or by any person appointed
for the purpose by resolution of its directors, thlee or not the exercise of a
discretion is involved.
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6. POWERS AND DUTIES OF THE TRUSTEE

6.1 General powers

Subject to this Deed and Superannuation Law, thistée shall have power to do all
acts and things which it considers necessary, adsiror expedient for the
administration, maintenance and preservation ofFimed or any part of it. In the
exercise and performance of its powers and obtigatunder this Deed, and without
limitation, the Trustee may:

(@)

(b)

()

(d)

(€)

(f)

(9)

(h)

(i)

()
(k)

provide receipts, releases or discharges for moneyher assets payable or
transferable to the Fund or for claims by or agaims Fund;

open and operate on bank accounts or accountasthmanagement trusts
or other financial institutions as it thinks fit garall cheques and other
negotiable instruments and all receipts for morey po the Fund shall be
signed, drawn, accepted and endorsed or otherwesmiged in such manner
as the Trustee thinks fit;

enter into all contracts, deeds and documents andlldacts and things
which it considers necessary or desirable for tmpgse of carrying out the
trusts of this Deed;

settle, compromise or submit to arbitration anynetaor matters relating to
this Deed, the Fund or the rights of any Benefjc@rother person claiming
to have rights;

commence, carry on or defend any proceedings atioel to this Deed, the
Fund or any Beneficiary or any other person malking claim in respect of
the Fund or any entitlement under it;

effect or acquire policies of insurance of any kordor relating to any risk,
contingencies, liabilities of the Fund or the lde lives of any person or
otherwise to insure the payment of the Benefitargyr part thereof payable
under this Deed;

pay all insurance premiums, rates, Taxes, rents @hdr outgoings in
connection with any real or personal property ideldi in the Fund or any
expenses of or incidental to the management orradtration of the Fund;

accept and receive as part of the Fund any propdrégher real or personal
which may be conveyed, transferred, paid and aedepy the Trustee by
way of addition or accretion to the Fund;

instruct, at the expense of the Fund, and act diperadvice of, any Expert
Adviser whether or not their advice was obtainedhgyTrustee;

authorise one or more persons to exercise all pohits powers and duties;

make rules and adopt procedures in relation toraéténg when a member
ceases to be employed by an Employer, the caloanlaind rounding off of

111460898 /889165/PXC /030998



Page (25)

()

(m)

(n)

(0)

(p)

(a)

()

()

Contributions, Benefits, amounts debited or credite any account, the
valuation of assets or any other matters as skatldzessary or convenient
for the Fund;

subject to Superannuation Law, borrow moneys from @erson, firm or
company upon such terms and conditions and updnggsuch security as
the Trustee in its absolute discretion may deteenaind invest any moneys
so borrowed as part of the Fund and to mortgagargehor encumber the
whole or any part of the trust property from time time to secure
repayment of the moneys borrowed and interest asetborrowings;

employ managers, servants, agents and contractespéctive of whether
such person has any beneficial interest, whethexcidior indirect, in the

Fund or any parts thereof and to pay out of thedFamy person or persons
to do any act or acts (including the receipt of mgQrin connection with or

arising out of the exercise of the powers undes tleed and including,
without limitation, acts which the Trustee couldfpem personally;

delegate to any person, firm or corporation, ingigdany firm or
corporation in which the Trustee may be interesgety, of its discretions,
powers and authorities including the receipt ompart of money for such
period and subject to such conditions or restmsias the Trustee shall in
its absolute discretion deem fit and to pay to angh person out of the
Fund all proper fees, charges, commissions andidisments;

appoint by deed or otherwise any person to adsaatorney in any place in
the world, to do any acts in connection with osiag out of the exercise of
the trusts, powers and discretions under this Ce®din relation to all or

any part of the Fund in the same manner as thdaeleusuld do personally.
Such attorney may be given such ancillary powers @ subject to such
provisions and restrictions as the Trustee thinksn€luding a power to

appoint substitutes. The Trustee shall not by reasdy of having made the
appointment be responsible for any loss arisingethe

take on lease or hire and make improvements to raay or personal
property on such terms and conditions as the Teushall in its absolute
discretion determine;

deduct and pay as required all taxes, charges aw@sl payable on
contributions made to the Fund and on benefits dayom the Fund and
to charge for the costs and expenses directly dirdatly attributable to
administering such tax, charge or levy;

to the extent permitted by the Administration AntleéSuperannuation Law,
where appropriate, to charge fees for the provisibmformation required
to be provided under Superannuation Law; and

incur expenses or other liabilities jointly in resp of Pool A and Pool B
and allocate those expenses and liabilities edyithbtween each of the
Pools.
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6.2

Investment powers
[amended by Deed of Amendment No.[22] operative 1/11/03]

Subject to Superannuation Law, the Trustee shadist the Fund on an arm’s length
basis, but otherwise in such manner as it shalisimbsolute discretion determine.
Despite any statutory provisions or any rule of lawequity to the contrary and in
addition to all other powers conferred on it untdes Deed, by statute or rule of law
or equity, the Trustee has full and absolute povedrinvesting and transposing
moneys and buying, selling or otherwise acquiringemaling with property (both real
and personal) and varying all or any part of theegtments of the Fund from time to
time in all respects as if it were the absolute ewof and beneficially entitled to
those investments. The Trustee's power to invesll siot be restricted by any
legislation relating to trustee investments. Withdimiting the generality of the
absolute powers given to it, the Trustee shallarnipular have the following powers:

(@) to invest in any investment for the time being auded by the laws of the
Commonwealth of Australia or any Australian StateTerritory for the
investment of trust funds;

(b) to purchase, hold, deal in, sell and mortgage shafeany description
(whether fully paid or contributing) in any compamrycorporation whether
public, private or otherwise and wherever situataxgd in any security,
undertaking or venture of any kind;

(© to purchase, lease, hire or in any other way aeqairy real or personal
property of any nature and kind and wherever stuatluding without
limitation, freehold, leasehold or conditionallyrphased land whether such
property is obtained subject to mortgage or othegyvi

(d) to purchase or in any other manner, hold, deasefi,and mortgage units,
sub-units or other interests in any unit trustionlar scheme;

(e) to invest in any mortgage or charge over land or @@rsonal property of
any kind and wherever situate;

() to invest in any of the public stocks or funds ovgrnment securities of any
country, kingdom, republic or any state anywhertheaworld,;

(9) to deposit moneys with any bank or company and lé&@epmoneys on
deposit fixed or on call with or without interest any bank or public or
private company anywhere in the world,;

(h) to invest, enter into or deal in any derivativetufes contract, any
underwriting or sub-underwriting, options, foreigarrency or rights or
interests in relation thereto, interest rate orency swap contracts or other
like investments, contracts or dealings;

(1) to apply the whole, or any part, of the Fund tdasrthe purpose of and to
apply the same to commence, carry on, manage,otpdirect or otherwise
participate in any company, undertaking, profit mgkventure, or other
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()

(k)

()

(m)

(n)

(0)

(p)

(a)

(r)

()

(t)
(u)

activity wherever situate as the Trustee in itsoalie discretion may deem
fit;

to sell, call-in or otherwise convert any assetsngestments comprised in
the Fund at any time or from time to time for swcmsideration, on such
terms and by such method as the Trustee deternaimgégo re-invest or
apply the proceeds in accordance with the trusisdestretions contained in
this Deed;

to invest any of the assets or moneys of the Faraddommon pool with the
moneys of any other superannuation fund or othed fand to make such
arrangements for determining the proportion of imeestments so held
which is attributable to the Fund and to such othgrerannuation fund or
other fund as it considers just and equitable;

to invest in ships, aircraft and chattels of angadigtion and any shares or
interest therein;

to lend or advance money with or without security;

to enter into securities lending arrangements;

to invest in any reversionary or deferred propertyights of any description
wheresoever situate or enforceable and whetheradyyaf original creation

or assignment or otherwise;

to invest part of the Fund in assets for the pugpasd capital gain only or
which may be of a wasting nature;

to invest or expend any part of the Fund in anyuéwgror policy on the life
of any Beneficiary or the happening of any othesrgy

to invest all or part of the Fund in one or mor@esannuation policies or
pooled superannuation trusts;

to draw, make, accept, endorse, discount, exeautieissue promissory
notes, bills of exchange, bills of lading and othegotiable or transferable
instruments;

to enter into bill facility or promissory note agraents; and

to do any act or thing or enter any contract whieh Trustee considers to be
incidental to or necessary or convenient to arthefforegoing.

6.3 Investment managers and Custodian Trustees

(@)

Prior to the Transfer Day, and in accordance widluse 18 of the Transfer
Regulation the Trustee shall appoint Axiom Fundsdggement Limited as
the first investment manager of the assets of Bool
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6.4

6.5

6.6

(b) Subject to paragraph (a), Superannuation Law aad thnsfer Regulation,
the Trustee shall appoint one or more bodies catpdp act as investment
manager and one or more bodies corporate to aCuatdian Trustee to
hold on its behalf title to some or all of the ass# the Fund subject to such
conditions as the Trustee determines and may delégaand confer upon
such investment manager or Custodian Trustee somferp as the Trustee
may think fit.

(c) Subject to Superannuation Law, the Trustee shall e liable or
responsible for any act, omission, error of judgetneegligence or breach
of trust of any such investment manager or Custodiiaistee and shall not
be bound to take proceedings against any investmanager or Custodian
Trustee in respect thereof.

(d) The Trustee may pay out of the Fund to any sucksimrent manager or
Custodian Trustee such remuneration for its sesvae the Trustee has
agreed or considers proper and subject to clausg iBay remove such
investment manager or Custodian Trustee or agredtdo the terms of its
appointment as it sees fit.

(e) Any powers, discretions or authorities of the Teestvhich an investment
manager or Custodian Trustee is authorised to meensay be exercised by
that investment manager or Custodian Trustee atwnpintly with the
Trustee as the Trustee in its discretion shall@agredetermine, but in any
event must be exercised on behalf of the Trustee.

Appointment of Secretary

The Trustee may appoint a Secretary of the Funsich terms as the Trustee thinks
fit and the Trustee may remove a Secretary andiappoother person as Secretary
of the Fund. The Secretary shall perform the dudies have the powers set out in
this Deed and such other powers and duties asrtieteE may determine from time
to time.

Appointment of Actuary

The Trustee may from time to time appoint as Agtu® the Fund a person

satisfying any requirements specified in Superationd_aw, on such terms as the
Trustee thinks fit. The Trustee may remove any Actut has appointed and appoint
another person as Actuary to the Fund. The Trustag instruct the Actuary to

perform such actuarial investigations in relationtihe Fund or any Division as it
considers necessary or desirable.

Appointment of Administrator
Subject to paragraph (a), Superannuation Law la@dRegulation:
@) Prior to the Transfer Day, the Trustee shall apptie Superannuation

Administration Authority as the first administratasf the Fund, in
accordance with clause 17 of the Regulation.
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(b) Subject to paragraph (a), the Trustee may appointriting, on such terms
as it thinks fit, including the granting of any emnity reasonably required,
one or more bodies corporate to act on behalf ef Thustee in the
administration of the Fund.

(c) Subject to Superannuation Law, the Trustee shall @ liable or
responsible for any act, error, omission, errofjusfgment, negligence or
breach of trust of any such administrator of thed-and shall not be bound
to take proceedings against any administratorspeet thereof.

(d) The Trustee may pay out of the Fund to any admatmt such
remuneration for its services as the Trustee hesedgor considers proper
and subject to clause 6.10 may remove such admatustor agree to alter
the terms of its appointment as it sees fit.

(e) Any powers, discretions or authorities of the Teasivhich an administrator
is authorised to exercise may be exercised by dhatinistrator alone or
jointly with the Trustee as the Trustee in its diion shall agree or
determine, but in any event, must be exercisedetwalbof the Trustee.

6.7 Expenses

The Trustee shall pay out of the Pool B all expsnsf or incidental to the
establishment of the Fund. The Trustee shall paypbthe Fund all expenses of and
incidental to the management and administrationtref Fund, including any
insurance premiums in relation to the Fund or thectbrs of the Trustee in the
discharge of their duties as directors of the Beistnd shall allocate those payments
as between Pool A and Pool B in a fair and equatabhnner as determined by the
Trustee.

6.8 Superannuation Law

The Trustee may do all things considered by nesessary or convenient to comply
with any provision of Superannuation Law and withlamitation the Trustee may:

@) require Employers, Beneficiaries, dependants of eBeiaries or other
persons entitled to a Benefit or making Contribogioo the Fund to provide
such information as the Trustee may require in rotdesatisfy it that any
provision of Superannuation Law or this Fund is pbed with, to
determine whether any Tax is payable or to calelwdatly Benefit;

(b) refuse to accept any Contribution or refuse to gray Benefit to any person
where acceptance of the Contribution or the payroétite Benefit may in
the reasonable opinion of the Trustee result inRbad ceasing to be a
complying superannuation fund or where informatisought under
paragraph (a) has not been provided; and

(c) lodge any returns or other documents required byeBunnuation Law,
make objection to any assessment or seek revieanpfdetermination of
any Superannuation Authority or to pursue any dlgacor review by way
of legal or other proceedings.
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6.9 Regulation and Transfer Agreement

(@)

(b)

The Trustee shall do all things considered by nesessary or convenient to
comply with any provision of the Transfer Regulatemd without limitation
the Trustee shall do all things required to be dbwyeat by the Transfer
Regulation.

On or before the Transfer Date the Trustee shafiremtransfer agreement
as required by clause 16 of the Transfer Reguldatateal with the transfer
of transferred employers, transferred members asdta and the costs of
the transfer and the establishment of this Funét Wie STC and the FTC
and shall give effect to that transfer agreement.

6.10 Minister's Consent

The Trustee may not without the Minister's consent

(@)

(b)

terminate any investment management agreementeeniieto pursuant to
the Transfer Regulation or clause 6.3(a); or

terminate any administration agreement enteredguatsuant to the Transfer
Regulation or clause 6.6(a),

prior to the end of the initial term of either agment.

6.11  Authorisation

The Trustee may authorise one or more personset@ise any power vested in it in
such manner and upon such terms and conditiorigtasks fit including:

(@)
(b)
()

(d)

(e)

(f)

the establishment and maintenance of any Accounts;
the receipt of Contributions and the payment ofdBiesy

the establishment and maintenance of any recomlgisters or other
information required to be maintained by this Deed;

the power to do anything or obtain any approvat thay be necessary or
convenient in order to comply with Superannuatiealor the Income Tax
Acts;

the power to accept or reject applications by Erygri® or Members to join
the Fund; and

such other matters relating to the administratiod aperation of the Fund
as the Trustee may determine.

6.12  Exercise of powers and discretions
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6.13

6.14

6.14A.

The Trustee in the exercise of any power, dismnetir authority under this Deed or
otherwise vested in the Trustee shall have an ates@nd uncontrolled discretion
and may exercise or enforce all or any of thosegmewdiscretions or authorities
from time to time or at any time and may refraionfr exercising any of those
powers, discretions or authorities from time todior at all.

Disputes

Subject to Superannuation Law and any TransfeulRé&gn if there is any dispute or
difference as to the effect or interpretation af tbeed the decision of the Trustee
shall be final and binding.

Accounts

Subject to Superannuation Law, the Trustee magbbsh and maintain such
accounts within the Fund as are, in the Trustg@isan necessary or convenient for
the operation or administration of the Fund or Biyision of the Fund. The Trustee
may:

€)) credit to any account any amount that is requinedesmitted by or under
the Deed or Rules to be credited to it; and

(b) debit to any account any amount that is requirgoeomitted by or under the
Deed or Rules to be debited to it,

and the Trustee may designate those accountsregiB&ccounts, reserve accounts
or by such other titles as the Trustee may determin

Death, Invalidity and Temporary Salary Conthuance Benefit Management

Reserve
[inserted by Deed of Amendment No.[18A] operative 17/7/03]

6.14A.1 The Trustee may establish and maintain athgddnvalidity and Temporary Salary

6.15

6.16

Continuance Benefit Management Reserve or othewvaguat reserve in respect of
one or more Divisions of Pool A.

Payments of levies

The Trustee may make any levy or other paymenbbtite Fund as is required by
Superannuation Law to be made and may allocatelethe or payment to such
accounts as it determines.

Related party dealings

Subject to Superannuation Law, the Trustee magrento any financial, banking,
insurance, agency or other transaction or any aonwrhich it is empowered to enter
into under the Deed or Rules with a related bodypa@a@te on arm's length terms.
The question of whether a body corporate is relatedhe Trustee shall be
determined in accordance with the Corporations Law.

ACCOUNTS, AUDIT AND INFORMATION

111460898 /889165/PXC /030998



Page (32)

7.1

7.2

7.3

7.4

7.5

7.6

Records and Accounts

The Trustee shall maintain or cause to be maietbproper accounts and records of
the Fund and its administration as may be requige&uperannuation Law or the

Income Tax Acts and as the Trustee may otherwissrdee.

Provision of information

Subject to sub-clause 7.7, the Trustee shall geoEmployers and Beneficiaries with

such information in relation to the Fund as is regpliby Superannuation Law or as
the Trustee otherwise determines.

Annual statements

The Trustee shall prepare in respect of each géancome those accounts and
financial statements required by Superannuation. Law

Audit

The Auditor for the 1997/1998 financial year erdiB0 June 1998 shall be the
Auditor-General of New South Wales. For subseqdimaincial years, the Trustee
shall appoint an Auditor approved for the purposésSuperannuation Law. The
Trustee shall have the Fund audited by the Audite@ach year of income.

Information to Minister

The Trustee must promptly furnish to the Minigtee following information (other
than to the extent the Minister waives this requeat):

@) copies of returns to the Superannuation Authonty the annual accounts of
the Fund;

(b) copies of any reports to the Auditor or Actuary;

(c) copies of any agreement with any investment managestodian, scheme

administrator, investment adviser, other advisererpert or any other
similar agreement;

(d) copies of any correspondence to or from the Supeiion Authority
(other than correspondence relating to a partidddaneficiary);

(e) any decision of the Resolution of Complaints Triguor of any other
tribunal or court relating to the Fund; or

() information relating to the general administrataord operation of the Fund
as the Minister may from time to time require butls information should
not include information relating to an individuakmeficiary without that
Beneficiary's consent.

Accounts evidence payment
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7.7

8.1

8.2

The accounts of the Fund shall be sufficient evigeof all payments shown in them
to have been made to or for the benefit of anygrer§he receipt of the Trustee for
any property, the payment of any moneys or forsiogk, shares, funds or securities
of any kind transferred to it shall effectually chsirge the person or persons paying
or transferring the same in respect of any sucigatibn and from being bound to
see to the application, or being answerable forldlse or misapplication, of such

property.
Confidentiality

Subject to this Deed, the Trustee shall not baired to disclose to any person other
than the Minister or Employer any information relgtto a present or former
Employer or Beneficiary unless that disclosure:

@) is reasonably necessary or convenient for the [serpd obtaining advice by
the Trustee in relation to any matter pertaininghi Fund or is required by
an insurer for the purpose of effecting or maintajrany insurance policy;

(b) is required by law;
(c) is authorised by the person in respect of whonrtftgmation relates;

(d) is to a Beneficiary or a person who has an interestMember's entitlement
in a Division and is of information relating to thivision of the Fund of
which the person is a Beneficiary or under whiah Beneficiary is or was a
Beneficiary so long as the information does nolude information relating
to Benefits of other Beneficiaries or personal infation pertaining to other
Beneficiaries of the Fund.

Before disclosing any information, the Trustee nmaguire that the consent of
persons about whom the information relates is abthand that the person to whom
the information is provided gives such undertakiagdo the use of the information
or confidentiality of the information as the Trust@ay require.

VALUATIONS
Valuations

Unless otherwise provided in the Rules, the Trustieall cause a valuation of all
assets of the Fund to be made at least once inyeaclof income of the Fund and at
such other dates, by such persons and using suthodseas the Trustee may
determine.

Excess amount

Where the value of the assets of a Pool or paatfdol or in an account established
under the Deed or Rules in respect of a partiddhaployer(Employer’'s reservpeis
more than the value of the liabilities of the Pqualt of the Pool or supported by that
Employer's reserve (as the case may(brgess amount the Trustee may, on the
advice of the Actuary apply the excess amount tiuge Contributions otherwise
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9.1

9.2

9.3

9.4

9.5

payable by an Employer or, with the consent ofitieister and on the advice of the
Actuary, determine to apply all or part of the esscamount for any purpose agreed
by the Trustee and the Minister and in accordaritte Superannuation Law.

LIABILITY OF TRUSTEE
Liability for acts or omission

The Trustee shall not be liable to the Fund nary person whatsoever to an extent
greater than the assets of the Fund.

Indemnity

Subject to Superannuation Law, the Trustee anl @@ector of the Trustee shall be
indemnified by the Fund in respect of any liabilitcurred while acting as the
Trustee or as director of the Trustee (as the oasebe) except where the liability
arises from a breach of trust where the Trustebrector:

@) fails to act honestly in a matter concerning thadsu

(b) intentionally or recklessly fails to exercise, glation to a matter affecting
the Fund, the degree of care and diligence requirée exercised,

or the liability is for a monetary penalty undecigil penalty order imposed under

Superannuation Law. The indemnity shall extendIttegal and other costs, charges
and expenses of administering or winding up thedFamd otherwise of performing

any trusts, powers, authorities and discretionseurttlis Deed. The indemnity

provided to the Trustee and the directors of thestee under this clause shall be in
addition to any other indemnity allowed by law aran under this Deed.

Satisfaction of indemnity

Subject to Superannuation Law, the Trustee sladéla lien on and may dispose of
all assets of the Fund in the hands of the Trustethe purpose of the indemnity set
forth in sub-clause 9.2.

Insurance

The Trustee may effect such insurance for claimainst the Trustee and the
Trustee's directors as it thinks fit. The cost wélsinsurance shall be an expense of
the Fund.

Information provided to Trustee

The Trustee shall be entitled to rely upon infaioraprovided to it by an Employer
or Beneficiary or any other person acting at thquest of or on behalf of an
Employer or Beneficiary. The Trustee shall be indé®d by the Employer or
Beneficiary who provided the information or at waasquest or on whose behalf the
information was provided in relation to any losantge or expense incurred by the
Trustee arising as a result of any such informagwaving to be incorrect or
misleading.
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9.6 Trustee not obliged to pay
Subject to Superannuation Law and the obligatiamder this Deed, except in the
case of dishonesty or unless the Trustee has falethow the degree of care and
diligence required of a trustee having regard te fowers, authorities and
discretions conferred on the Trustee by this Deedp event is the Trustee bound to
make any payment to any person in connection vaith Deed or the Fund or liable
to any person in connection with this Deed or thedto any greater extent than:

€)) where the person is a Beneficiary, the assets efptiol from which that
Beneficiary's Benefit is to be provided;

(b) in any other case, the assets of the Fund.
10. EMPLOYERS AND MEMBERS
10.1 Initial Employers

As at the date of transfer of a transferred menadbex transferred employer, each
transferred employer in the Schedule to the Trar®égulation shall be:

@) an Employer; and
(b) bound by the terms of this Deed.
10.2  Application to become Employer

An authority, body or other entity:

@) referred to in or established under an Act spetiirePart 1 of Annexure A
to this Deed, described in Part 2 of Annexure Atcmwhich clause 10.1
applies;

(b) which is wholly owned or controlled by a transfefremployer, or an

Employer previously admitted as an Employer of Fnad either under this
paragraph or paragraph (a) or by any two or motaage persons; or

(c) approved, or within a class approved, by the Mamist

may make written application to the Trustee toobee an Employer of the Fund in
respect of some or all of its employees. The appba shall be in the form and
contain the information required by the Trusteee Titustee may accept the duly
executed application. On acceptance, the persdh s@me an Employer of the
Fund in such Division or Divisions as the Trusteédmnines.

10.3 Deed of Adherence
As soon as practicable after the Trustee accepépplication by a person to become

an Employer under clause 10.2, the applicant shatute the Deed of Adherence.
Following execution of the Deed of Adherence, tbiesed becomes binding on the
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person as Employer and the Employees or former &epk of that Employer who
become Beneficiaries.

Notwithstanding this requirement if any person vida transferred member or who
is otherwise entitled to be an Employer, makesrdrimution to the Fund in respect
of a Beneficiary then that contribution may be @ted by the Trustee and upon
acceptance the person so contributing shall be eéd¢mbe an Employer and shall
be bound by the terms and conditions of this Deed that person had executed a
Deed of Adherence and that person shall on beiggested to do so by the Trustee
execute a Deed of Adherence.

10.4  Eligibility for membership

An Employer may by written notice to the Trusteemmate from time to time
Employees whom it wishes to become Members of tedFThe Employer shall
supply to the Trustee such information relatinghose Employees as the Trustee
requires.

10.5 Application by Employees of an Employer

Upon being nominated by an Employer, an Employe&l,sif required by the
Trustee, make written application to the Trusteédoome a Member in such form
and providing such information as the Trustee meguiNotwithstanding that an
Employee who is nominated by an Employer has natenagoplication to the Trustee
or provided the required information to the Trustdee Employee shall become a
Member of the Fund. An Employee who becomes a Mershall be admitted as a
Member of the Division nominated by the Member'spioyer and approved by the
Trustee.

10.5A Executive Officer
[inserted by Deed of Amendment No.[1] operative 27/4/98]

An Employer may nominate an Employee as an “elgp®#rson” for the purposes of
the definition of “Executive Officer” in the Divishs and the employee will only be
eligible to be nominated as such if the persorsiesi the following:

€)) occupies a senior position; and

(b) Is on a fixed term contract of employment.

10.6  Members bound by Deed

Every person being or becoming a Member and allgms claiming through them
shall be deemed to have approved of and to be bloytite Deed and the Rules.

10.7 Ceasing to be Employee

Each Employer shall promptly give written notice the Trustee upon a Member
ceasing to be an Employee. If any Member is trarede in the Member's

employment from one Employer to another Employentfor the purposes of this
Fund the Member shall notwithstanding any othewigion of this Deed or the Rules
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10.8

10.9

10.10

11.

be deemed not to have ceased to be an Employegsuhke Trustee determines that
the Member has ceased to be an Employee for theoperof this Deed and the

Rules.

Ceasing to be Beneficiary

Unless otherwise provided in the Rules, a per$afl sease to be a Beneficiary of
the Fund upon the earlier of:

(@)

(b)

()

(d)

the payment of the whole of the Beneficiary's Barefor in respect of the
Beneficiary;

the transfer of the whole of the Beneficiary's Bén® another Eligible
Fund in accordance with sub-clause 12.3;

the payment of part of the Beneficiary's Benefitdo in respect of a
Beneficiary and the transfer of the balance of Bemeficiary's Benefit to
another Eligible Fund in accordance with sub-clal&8;

if the Beneficiary ceases to be entitled to a Biénef

Beneficiaries to provide information
[replaced by Deed of Amendment No.[1] operative 27/4/98]

Every Beneficiary shall submit:

(@)

(b)

()

(d)

a member application in a form approved byTthestee (other than in the case
of a person who is a transferred member under thesfer Regulation); or

the name of the person, date of birth, addrasd, date of commencement of
employment; and

if required, any evidence of health and conguletind signed statements as to
health required in connection with any insured fierend

details of the persons membership of any otherranpeation investment and
any other information the Trustee determines tord@sonably necessary to
assist in the administration of the plan or deteation of the Members’

Benefits.

Employers to provide information
[inserted by Deed of Amendment No.[1] operative 27/4/98]

(@)

(b)

An Employer, on joining the Fund, shall supglgh information concerning its
Employees eligible to join the Fund as the Trusteg reasonably determine.

Each Employer shall give to the Trustee cle@meations as to the
entitlement to contributions made by the Emplogethie Fund.

CONTRIBUTIONS
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111

11.2

11.3

11.4

11.5

11.6

11.7

Limit of Contributions

Employers and Members shall make contributionagcicordance with this Deed, the
Rules or any other arrangement agreed by the Eusiethe Trustee may refuse to
accept any Contribution which may, in the opinidntlte Trustee, jeopardise the
status of the Fund as a complying superannuatioah. fu

Authority to deduct Member Contributions

Each Member authorises its Employer to deduct @arttons due by the Member (if
any) from the Member's remuneration and to payetmsneys to the Fund on behalf
of the Member.

Late Contributions

The Trustee may charge collection costs and isteat a reasonable rate as
determined from time to time by the Trustee on ampunt not paid by an Employer
on or before the Due Date.

Additional Contributions

An Employer or Member may make such additional tGbuations to a Division if
permitted by the Rules of that Division as the T@asmay from time to time agree.
Those Contributions shall be applied by the Truste¢he Employer or Member, as
the case may be, directs and as agreed by thee€ruge Trustee may require that a
particular Employer shall make additional contribos in respect of some or all of
its Employees or former Employees who are Benefasaand the Employer shall
comply with that requirement.

Refund of payments

If any moneys paid to the Fund will or may jeopsedthe status of the Fund as a
complying superannuation fund or, in the opiniortted Trustee, have been paid by
mistake (whether of law or of fact), the Trusteeymefund those moneys to the
person who paid them to the Fund. Subject to theeRuhe Trustee shall not be
liable to pay any interest, or account for any g® or compensate the person who
paid those moneys in any way and a person shalbbeakeemed to have become an
Employer or a Member merely by reason of the reckjpthe Trustee of those

moneys.

Acceptance of assets

The Trustee may agree to accept the transfer odsmet by an Employer as a
Contribution to a Division of the Fund. The amoohthe Contribution shall be the
value of the asset to be transferred as agreecebatthe Trustee and the Employer,
and it shall be applied by the Trustee as a Cauttdbh by or in respect of the
Member to whom it relates.

Contributions holiday
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11.8

11.9

11.9.1

11.9.2

12.

12.1

The Trustee shall determine as required by the®ubm time to time on the advice
of the Actuary and in accordance with the Rules, @ontributions to be made by
Employers. The Trustee may, on the advice of thei#&g and in accordance with

clause 8.2, permit an Employer or class of Empyerreduce its Contributions

otherwise required to be paid under the Rules speet of all or some of the

Employers' Beneficiaries for such time and subjecuch conditions as the Trustee
on the advice of the Actuary, determines.

Contributions Tax

If any part of the excess amount referred to ausk 8.2 is applied to reduce the
Contributions otherwise payable under the Rulesutbyemployer, the Trustee may
debit the Benefit Account of that Employer's Mensbby an amount equal to the
Tax at the rate of Tax specified, at the time theant is applied, as payable on
those Contributions, or at such lesser rate a3 istee on the advice of the Actuary
may determine, as if it had been paid by the Engldyrectly to the Fund.

Surcharge

Where the Trustee is required to make any paymergatisfaction of any tax,
surcharge, levy or other similar amount calculdigdeference to the salary, income
or other financial circumstances of a Beneficidhg (iable Beneficiary the Trustee
shall adjust the Benefits or Benefit Accounts dtthable beneficiary to reflect the

cost to the fund of the payment made including@st of funding that payment.
[numbering amended by Deed of Amendment No.[1] operative 27/4/98]

A Beneficiary may, at any time, lodge with the Tiaesan election to pay amounts to the

Fund in respect of the Superannuation Contributiumsharge payable in respect of the

Beneficiary and:
[inserted by Deed of Amendment No.[1] operative 27/4/98]

@) payments may be made on a periodic or a spayment basis;

(b) an election is to specify the amounts to bed gd the manner in which
payment is to be made;

(c) A Beneficiary may at any time, lodge with theustee an election to vary or
revoke an election under the section;

(d) An election under this clause is to be in arf@pproved by the Trustee for the
purposes of this clause;

(e) An election under this clause remains in fanotl a subsequent election under
this clause takes effect.

TRANSFER TO AND FROM OTHER FUNDS
Transfer in

The Trustee may accept into any Division of thed~which is not closed to new
Members:
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12.2

12.3

12.4

€)) moneys or assets from another Eligible Fund undeareangement with the
trustee, employer or member or members of thatii#ig-und where the
member or members of that Eligible Fund are or psepto become
Beneficiaries of the Division;

(b) a superannuation lump sum or employment termingtayment of a person
under an arrangement between that person and tisée€rwhere that person
proposes to become or is a Beneficiary of the owisor

(c) moneys or assets from another Division of the Fwhdre the Member or
Members intend to become Beneficiaries of the Dovisand the amount of
the moneys or the value of the assets transfetmatl ke applied by the
Trustee in accordance with the arrangements rglatnthe transfer as
agreed by the Trustee, and in accordance with Sopaation Law.

[amended by Deed of Amendment No.[26] operative 01/07/07]
Non-acceptance of transfer in

The Trustee may, in its absolute discretion anihaut being required to give any
reason, decline to accept from:

€)) another Eligible Fund, any transfer or payment ohsys;

(b) a person, any superannuation lump sum or employniemhination
payment; or

(© from a Division, any transfer to another Divisiohtbe Fund which is not

closed to new Members.

[amended by Deed of Amendment No.[26] operative 01/07/07]
Transfer In - Regulations

The Trustee may accept into the Fund, Benefigaf@nployers and assets on such
terms as are set out in a Transfer Regulation prtramsfer agreement entered into
under that Transfer Regulation.

Transfer out

In addition to any entitlement under the Rulesadeneficiary to transfer a Benefit,
where a Beneficiary (other than a Beneficiary unbession B, C, D or E) is or
becomes eligible for membership of another Eligiland then with the consent of
the Beneficiary if that consent is required by Sapauation Law, the Trustee may,
subject to the Rules and such conditions as thstdeunay decide, pay all or part of
a Beneficiary's Benefit to such other fund togetwéh such other amount as the
Trustee with the consent of the Employer may agkedember in Division B, C, D
or E may request the Trustee to pay the Benefisi@gnefit to another Eligible Fund
and if the Beneficiary's Employer consents to thagfer, the Trustee may, subject to
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the Rules and such other conditions as it may depdy the Beneficiary's Benefit to
such other fund.

12.5 Receipt from trustees of another fund

Where an amount is paid to the trustees of ankigig-und pursuant to this clause
the receipt given by the trustees of the Eligiblendr (including in the case of an
annuity effected in respect of a Member, the baayiding that annuity) in respect
of the amount paid is a full discharge to the Teastf all its obligations to or in

respect of the Beneficiary under this Deed andTihestee shall not be in any way
responsible for or liable in respect of the appiaaor disposal of such money by
such trustee or other person.

12A MOBILITY BETWEEN SCHEMES
[clause 12A inserted by Deed of Amendment No.6 operative 1/10/99]

12A.1 Eligible Employees and Contributors
The following persons are eligible to exerciserantfer Option:

@) a Category 1 Elector - that is, a person vamthe Appointed Day, was a
contributor to the State Superannuation Scheme thg State Authorities
Superannuation Scheme or Police Superannuationri&che Division B or
D of the LGSS and who, in accordance with claus&.22is taken to have

transferred employment;
[amended by Deed of Amendment No.16 operative 1/7/97]

(b) a Category 2 Elector - a person who, on theodkged Day, was a
contributor to Division B or D of the Fund and who, accordance with
clause 12A.3, is taken to have transferred emplogme

(c) a Category 3 Elector - a person who, on thpoimted Day, held deferred
Benefits in both the State Superannuation ScherddhenState Authorities
Non-contributory Superannuation Scheme or in boitisibn C and D of
the LGSS in relation to the same period of emplaymand who, in
accordance with clause 12A.4, is taken to havesteared employment;

(d) a Category 4 Elector - a person who, on thpoimted Day, held deferred
Benefits in both the State Authorities Superanmmacheme and the State
Authorities Non-contributory Superannuation Scheme both Division B
and C of the LGSS in relation to the same periodmployment and who,
in accordance with clause 12A.5, is taken to hesasferred employment;

(e) a Category 5 Elector - a person who, on thpoitged Day, held deferred
Benefits in each of Divisions B and C of the Fundelation to the same
period of employment and who, in accordance wigdusé 12A.6, is taken to
have transferred employment;

(f) a Category 6 Elector - a person who, on th@dwpted Day, held deferred
Benefits in each of Divisions C and D of the Fundelation to the same

111460898 /889165/PXC /030998



Page (42)

period of employment and who, in accordance wigdusé 12A.7, is taken to
have transferred employment;

12A.2 Contributors to SSS or SASS or the LGSS
A person who is a Category 1 Elector is taken teeheansferred employment if:

(@) the person has ceased, on or after the Aggabibay, to be a contributor to
the State Superannuation Scheme or to the StateoAligs Superannuation
Scheme or to the Police Superannuation Scheme, bivision B or D of

the LGSS and
[amended by Deed of Amendment No.16 operative 1/7/97]

(b) within 3 months after ceasing to be a contobto that scheme, the person
has become an employee of an EISS Employer.

12A.3 Contributors to the Fund
A person who is a Category 2 Elector is taken teheansferred employment if:

(@) the person has ceased, on or after the Aggbiday, to be a contributor to
Division B or D of the Fund, and

(b) within 3 months after ceasing to be such atrdmutor, the person has
become an employee of an STC Employer or an emplajea LGSS
Employer.

12A.4 Holders of deferred Benefits in SSS and SANGSor the LGSS
A person who is a Category 3 Elector is taken teheansferred employment if:

(@) within the Prescribed Time after the person'snéits in the State
Superannuation Scheme and the State Authorities-ddotributory
Superannuation Scheme or Divisions C and D of tB&& were deferred,
the person has become an employee of an EISS Eenphryd

(b) the person has thereafter remained an emploly#eat employer, or been
employed by a succession of EISS Employers or LEB®Ioyers or STC
Employers (or any combination), with no break imve® longer than the
Prescribed Time.

In this subclause 12A.4, therescribed Timemeans the time allowed for the
purposes of section 38C(2) of tBaperannuation Act 1916.

12A.5 Holders of deferred Benefits in SASS and SANES or the LGSS
A person who is a Category 4 Elector is taken teeheansferred employment if:
(@) within the Prescribed Time after the person'snéfits in the State

Authorities Superannuation Scheme and the Statehohities Non-
contributory Superannuation Scheme or Divisionsn8 & of the LGSS
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12A.6

12A.7

12A.8

12A.9

were deferred, the person has become an employae BISS Employer,
and

(b) the person has thereafter remained an emplofyéleat employer, or been
employed by a succession of EISS Employers or LEB®Iloyers or STC
Employers (or any combination), with no break imve® longer than the
Prescribed Time.

In this subclause 12A.5, thBrescribed Timemeans the time allowed for the
purposes of section 30(2) of tBete Authorities Superannuation Act 1987.

Holders of deferred Benefits in Divisions Brad C of the Fund

A person who is a Category 5 Elector is taken teheansferred employment if:

@) within the Prescribed Time after the persoreséits in Divisions B and C
of the Fund were deferred, the person has beconsngioyee of an STC
Employer or LGSS Employer, and

(b) the person has thereafter remained an emplofyéleat employer, or been
employed by a succession of EISS Employers or LEB®Iloyers or STC
Employers (or any combination), with no break imve® longer than the

Prescribed Time.

In this subclause 12A.6, thBrescribed Timemeans the time allowed for the
purposes of section 30(2) of tBete Authorities Superannuation Act 1987.

Holders of deferred Benefits in Divisions Crad D of Fund

A person who is a Category 6 Elector is taken teheansferred employment if:

@ within the Prescribed Time after the persorén&its in Divisions C and D
of the Fund were deferred, the person has beconsngioyee of an STC
Employer or LGSS Employer; and

(b) the person has thereafter remained an emplofyéleat employer, or been
employed by a succession of EISS Employers or LEB®Iloyers or STC
Employers (or any combination), with no break imve® longer than the

Prescribed Time.

In this subclause 12A.7, thBrescribed Timemeans the time allowed for the
purposes of section 38C(2) of tBaperannuation Act 1916.

Manner and form of exercising option

An Election to exercise a Transfer Option is togbeen in writing to the trustee of
the Transferee Scheme, using a form approved bylthatee.

Provision of Information
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(@)

(b)

(©)

An Elector must provide such information as rbayrequired to complete
the election form, being information that the teest of the Transferor
Scheme or Transferee Scheme may reasonably requiige effect to the
Election.

Either trustee is entitled to require the other provide information
(including members’ files) reasonably necessarygiee effect to the
Election.

The Trustee is entitled to require an Employeider a scheme for which it
is trustee, to provide such information as maydasonably necessary to the
Trustee in order to give effect to the Election.

12A.10 Time within which option may be exercised

(@)

(b)

()

(d)

(e)

(f)

An Election by a Category 1 or 2 Elector whoaccordance with subclause
12A.2 or 12A.3, is taken to have transferred empleyt must be made
within 3 months after the transfer of employment.

An Election by a Category 3, 4, 5 or 6 Elecitdro, in accordance with
subclause 12A.4, 12A.5, 12A.6 or 12A.7, is takenhtve transferred
employment before the Appointed Day, must be madkirwl2 months
after that day.

An Election by a Category 3, 4, 5 or 6 Electdro, in accordance with
subclause 12A.4, 12A.5, 12A.6 or 12A.7, is takenhtve transferred
employment on or after the Appointed Day, must laelenwithin 12 months
after the transfer of employment.

An Election takes effect when the election fpduly completed, is received
by the trustee of the Transferee Scheme.

However, an Election does not take effect ifEdector has applied for a
payment of a benefit (including a deferred benaiitder the Transferor
Scheme before the Election is received by the geustf the Transferee
scheme.

Despite any other provision in this clause, Twastee of where the Fund is
the Transferee Scheme the Trustee may allow antdElem additional
period not exceeding 12 months, in which to mak&lagction to transfer to
the Fund if the Trustee thinks it appropriate i@ tircumstances.

12A.11 Amounts transferable on exercise of option

(@)

On exercise by a person of a Transfer Optionvimch the Fund is the
Transferor Scheme, there is payable by the Trustethe trustee of the
Transferee Scheme:

0] a superannuation lump sum calculated in accuwea with
subclause 12A.12; and
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(i) the difference between:
(1) the sum of the primary and supplementary arsoun
calculated in accordance with clauses 12A.13 ad 12
and
(2) the superannuation lump sum referred to ingragh (i).
(b) It is the duty of the Trustee to ensure that payments prescribed by this

clause are duly made and credited to the apprepaatounts for the
employee concerned in the Transferee Scheme.

[amended by Deed of Amendment No.[26] operative 01/07/07]
12A.12 Superannuation lump sum

(@) For a Category 1 or 2 Elector, the superanandtimp sum is the amount
that would have been immediately payable to thegerin accordance with
the Rules, on the person’s resignation from hisesremployment.

(b) For a Category 3 Elector, the superannuatiorplsum is the sum of:

(1) the amount that would have been payable if, tbe date the
election takes effect, the person had elected ke the benefit
payable under section 521 of tHauperannuation Act 1916 or
subrule 16.11 of Division C of the LGSS; and

(i) the amount of benefit to which the person eastled on that date
under theState Authorities Non-contributory Superannuation Act
1987 or Division C of the LGSS.

(© For a Category 4 Elector, the superannuatiorplsum is the sum of:

0] the amount that would have been payable if, tbe date the
election takes effect, the person had elected ke the benefit
payable under section 43(7) of the&ate Authorities
Superannuation Act, 1987 or subrule 5.10.10 of Division B of the
LGSS; and

(i) the amount of benefit to which the person eastled on that date
under theState Authorities Non-contributory Superannuation Act,
1987 or Division C of the LGSS.

(d) For a Category 5 Elector, the superannuatiorplsum is the sum of:

0] the amount of Benefit to which the person wolive been entitled
under subrule 5.10.10 of Division B if the pers@a mesigned from
employment and had, on the date the election takest, made
any necessary election under that Schedule; and
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(i) the amount of Benefit to which the person veaitled on that date
under Division C.

(e) For a Category 6 Elector, the superannuatiomplaum is the sum of:

0] the amount of cash termination Benefit to whiblke person would
have been entitled under subrule 16.11 of Dividioii the person
had resigned from employment and had, on the degteskection
takes effect, made any necessary election undestdtedule; and

(i) the amount of Benefit to which the person veaitled on that date
under Division D.

[amended by Deed of Amendment No.[26] operative 01/07/07]

12A.13 Primary amount

(@) For a Category 1, 3 or 4 Elector, the primamyoant is the amount
determined by STC or LGSS Pty Limited on actuadlice to be the value
of the person’s accrued Benefit in the State Autiesr Superannuation
Scheme or State Superannuation Scheme or LGSSiddivis or LGSS
Division D, as the case may be, at the time oBleetion.

(b) For a Category 2, 5 or 6 Elector, the primargoant is the amount
determined by the Trustee on actuarial advice tthberalue of the person’s
accrued Benefit in Division B or D, as the case rhayof the Fund at the
time of the Election.

12A.14 Supplementary amount

(@) For a Category 1, 3 or 4 Elector, the suppléargramount is the amount of
benefit to which the person was entitled under Skete Authorities Non-
contributory Superannuation Act, 1987 or Schedulef 3he LGSS Trust
Deed on the date the election takes effect.

(b) For a Category 2, 5 or 6 Elector, the supplaargramount is the amount of
Benefit to which the person was entitled under §lon C on the date the
election takes effect.

12A.15 Duty of trustees to persons eligible to makglection

€)) It is the duty of the Trustee under an Electitede by an eligible person to
transfer to the Fund, to establish the personrasraber of or contributor to
the Fund.

(b) An Elector transferring from the State Authiest Superannuation Scheme

and the State Authorities Non-contributory Supeuation Scheme or
LGSS Divisions B and C is to be established in flons B and C.
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()

(d)

An Elector transferring from the State Supetaiion Scheme and the State
Authorities Non-contributory Superannuation Schamé&GSS Divisions C
and D is to be established in Divisions C and D.

An Elector transferring from the Police Supenaation Scheme and the
State Authorities Non-contributory Superannuatioohe3ne is to be

established in Divisions B and C.
[(d) inserted by Deed of Amendment No.16 operative 1/7/97]

12A.16 Trustees to determine rights of person trarisrring

(@)

(b)

(€)

(d)

The Trustee is to determine with actuarial eglvihe rights of the Elector in
the Fund.

Regard must also be had to any rights the &ldtad in the Transferor
Scheme and the rights established in Divisions @ @ror Divisions C and
D must be as near as possible to them.

In particular, the Trustee is to take into agdahe following:

(1) the person’s accrued Benefits in the Transf&@adneme, as certified
by the trustee of that scheme,;

(i) the Benefits that the person could have aatrd®y normal
retirement age in the Transferor Scheme;

(i) the person’s employment status (includingasgland whether full-
time or part-time) in the Fund, on commencement or
recommencement of membership of Division B or DonsD.

(iv) the amounts being transferred to the Fund by Transferor
Scheme

In the case of a Category 3, 4 5 or 6 Eledtw, Trustee must also take into
account:

) the period of employment with any employer m@sgible for
making contributions under either the Transferor Toansferee
Scheme, in the period between the date the Bewast deferred
and the date that the person again becomes a meohbie
Transferee Scheme; and

(i) any employer contributions made by any suchplayer to any
complying superannuation fund in respect of thes@eduring that
period.

12A.17 Automatic accrual of certain rights

(@)

A person, who by election, joins or rejoins iBien D of the Fund is taken
to have met the medical requirements of Rule 3ieision D.
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(b) A person who was covered for Additional Bergefit the State Authorities
Superannuation Scheme or LGSS Division B and whelbégtion joins or
rejoins Division B of the Fund is taken to haversitted an application for
Additional Benefit cover under Rule 3.2.1 of Diwisi B and the Trustee is
taken to have approved that application.

(ba) A person who was a contributor to the Poligpe®annuation Scheme on the
appointed day and who, by election, joins Divisi®of the Fund is taken to
have submitted an application for Additional Beheéiver under Rule 3.2.1

of Division B and the Trustee is taken to have aped that application.
[inserted by Deed of Amendment No.16 operative 1/7/97]

(© Additional Benefit cover imputed by subclausgA1l7 (b) or (ba) may be

revoked in accordance with the relevant Rules efftind.
[amended by Deed of Amendment No.16 operative 1/7/97; Deed of Amendment No.[21] operative
1/7/01]

12A.18 Effect of transfers and appeal rights

€)) On the election taking effect, and subjectrip appeal rights in this clause,
the person who makes the election ceases to haverdgitiements, rights
and obligations under the scheme from which thegetransferred to the
extent to which the member is transferred.

(b) The rights of appeal available to an Electdot®ea Transfer Option takes
effect continue to apply in respect of mattersiagidefore that option takes
effect and any matters as to payment from the fgamsscheme.

(c) An elector who transfers to the Fund has, speet of any determination by
the Trustee as to the elector’s rights on transgfeDivisions B and C or
Divisions C and D, the same rights of appeal asspect of a determination
by the Trustee under the Trust Deed.

13. INSURANCE POLICIES
13.1 Insurance policies effected by Trustee

The Trustee may effect insurance policies in W& ;mame by a separate insurance
policy or as part of the insurance provided in eespf a number of Beneficiaries

under a group or master policy issued to the Teuside terms of an insurance

policy in respect of a Beneficiary shall bind thenficiary and any person who is or
becomes entitled to a Benefit in respect of thecBerary.

13.2  Operation of insurance policy

Any Insured Benefit shall be subject to the teahany insurance policy under which
it is provided and no payment shall be requirebdganade in respect of a Beneficiary
in satisfaction of any Insured Benefit of any amogneater than the amount received
by the Trustee under the insurance policy lessdaayictions for Taxes the Trustee is
entitled to make under this Deed.

13.3 Cover declined
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13.4

13.5

14.

14.1

14.2

14.3

14.4

If the insurer under an insurance policy declitegrovide, or will only provide
subject to qualifications, insurance for any InsuBenefit under that policy then the
Trustee shall not be required to arrange any athaltternative insurance policy.

Medical examination and availability of insurance mlicy

In respect of any Insured Benefit, the obligatiohthe Trustee to effect an insurance
policy under this clause shall be conditional ugma Beneficiary submitting to such
medical examination and providing such informatias the insurer under an
insurance policy requires.

Establishment of advisory panels

The Trustee may establish one or more panels ésetpiof people it considers
suitably qualified to advise it on matters arisingelation to any Insured Benefits or
under or in relation to any insurance policy, nratia relation to claims for Benefits
(including claims for Benefits on disablement) aaty other matters is considers
necessary or desirable.

BENEFITS
Compliance with Superannuation Law

The payment of Benefits shall be subject to Superation Law and the Trustee
shall not be required to pay a Benefit to a Bemafy¢ dependant, legal personal
representative or any other person other than aordance with Superannuation
Law.

Compulsory payment of Benefit

If the Trustee is required to pay a Benefit abpra certain time by Superannuation
Law or is otherwise required to pay a Benefit byp&annuation Law then
notwithstanding any provision in the Rules or thetfthat a claim has not been made
under this clause, the Trustee may pay the Bettefit in respect of a Beneficiary in
accordance with Superannuation Law, less any dextuttiat is required to be made
in respect of any Taxes.

Treatment of certain Benefits

Subject to the Rules, if any Benefit (or part afy 8enefit) otherwise payable to a
Beneficiary is unable to be paid in cash by reasioSuperannuation Law then the
Benefit may be transferred to another Eligible Fetetted by the Beneficiary and
approved by the Trustee.

Payment of Benefits
Subject to the Rules, the Trustee may pay the fee¢aer in respect of a Beneficiary

by way of lump sum, pension or by purchase of anudy and otherwise in
accordance with the Rules applicable to the Beiaefic
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14.5

14.6

14.7

14.8

14.9

Place and manner of payment

€)) Subject to this Deed, Benefits shall be payable¢hat place and in the
manner as determined or approved of by the Trumtelethe Trustee may
make payment by cheque or cause an insurer to anavway by cheque on
behalf of the Trustee and the Trustee or insurer mail the cheque to the
payee at the last address known to the Trustdebpayee.

(b) Notwithstanding any other provision of this DeedBemeficiary shall not be
entitled to be paid a Benefit until the Trustee: has

0] in the case of sub-clause 14.2, determined to [gnefit; or

(i) in any other case, received a claim from an Employge
Beneficiary (as the case may be) together with sother
information as the Trustee may require,

and in the case where any Insured Benefit is payde insurer under an
insurance policy has determined to accept andhgaglaim.

Proofs

Whenever it is necessary for the Trustee to degisstions of fact the Trustees may
act upon such proofs or presumptions as it consiskisfactory whether or not they
are strictly legal proofs or legal presumptions.

Payment of Benefit conditional upon evidence

The Trustee may suspend payment of a Benefit atitinformation and evidence
required by the Trustee is received from the Emgpthe Beneficiary or the person
to whom the Benefit is to be paid and in particulae Trustee may require any
person to whom a Benefit is to be paid to satibky Trustee that the person is
entitled to receive the Benefit in accordance \@tiperannuation Law.

Discharge of Trustee

The receipt of a person to whom a Benefit is pehdll absolutely discharge the
Trustee in respect of the Benefit paid to that @erand the Trustee is not bound to
see to the application of that Benefit.

Legal disability of person

If it appears to the Trustee that a Beneficiaryotirer person to whom a Benefit
would otherwise be payable is under any legal digabr is unable for any reason
whatsoever to satisfactorily deal with such Beriit Trustee may pay or apply the
whole or part of any such Benefit in one or moréheffollowing ways:

@) to any dependant of the Beneficiary or other person

(b) for or towards the maintenance, education, advaaneor otherwise for the
benefit of the Beneficiary, other person or anyetefant of the Beneficiary
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14.10

14.11

14.12

14.13

14.14

or other person in such form and manner and sulbjesuch terms and
conditions as the Trustee thinks fit; and

(c) without limiting paragraph (b), to a person who @gs to the Trustee to be
a trustee or is willing to act as trustee for quament or guardian of or to
have for the time being the care or custody of Bemeficiary or other
person or to have the financial expense of the careustody of the

Beneficiary or other person.
[amended by Deed of Amendment No.9 operative 28/3/01]

In this clausedependanthas the same meaning as in Superannuation Law.
Trustee not obliged

The Trustee is not obliged to have recourse taselal4.9 or to consider whether
recourse should be had to clause 14.9 notwithsignttiat the Trustee may have
actual notice of any legal disability of the Begfry or other person.

Claim for Benefits

Upon the Trustee being satisfied that a claimaiorinsured Benefit has arisen, the
Trustee shall, as soon as practicable, lodge mahaih the insurer in relation to that

Beneficiary and upon receiving payment of such feduBenefit the Trustee shall

promptly pay such Benefit to or in respect of tren8ficiary or cause the insurer to
pay the Benefit to or in respect of the Beneficiary

Notice of claim

An Employer or Beneficiary shall promptly advigeetTrustee of any event which
would entitle a Beneficiary to receive a Benefitsimch form as is required by the
Trustee.

Trustee may require proof of continued employment

The Trustee may by notice in writing to a Bengiigi (other than a Pensioner)
require the Beneficiary to provide evidence satigfiey to it that the Beneficiary is
gainfully employed to a level required under thgp&annuation Law or is otherwise
not entitled to be paid a Benefit and if the Betiafly has reached an age at which a
Benefit is payable and the Trustee is not satisfied the Beneficiary is gainfully
employed to a level required under the Superanmmatiaw or is otherwise
prohibited from receiving a Benefit then the Trest@ay pay the Benefit to the

Beneficiary as if that Beneficiary had become é&ito it on the date of payment.
[amended by Deed of Amendment No.[23] operative 1/7/04]

Deferral of Benefit payment

Where the Trustee must dispose of any assetedfuhd and convert them to cash
in order to pay a Benefit, the Trustee may delaymmnt of the Benefit for such
period as the Trustee sees fit in order to readpratilitate the orderly disposal of
those assets.
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14.15

14.16

14.17

Maximum liability of Trustee

Notwithstanding any other provision of this Deedlee Rules, the Trustee shall not
be required to make any payment from the Fund aeex of the net realisable assets
of the Fund nor shall any Employer or Beneficiaggibany liability for such excess.
Discharge by trustee of eligible rollover fund

The receipt of the trustee of an eligible rollovend in respect of the Benefit of a
Beneficiary paid to that eligible rollover fund #habsolutely discharge the Trustee
in respect of the Benefit of that Beneficiary ahd Beneficiary shall cease to have
any rights against the Fund.

Payment of Benefits without grant of probate

If a Beneficiary dies and:

(@) a Benefit is, or becomes, payable from the Fundrdlation to the
Beneficiary;
(b) production to the Trustee of probate of the wifl |aiters of administration

of the estate, of the Beneficiary has not beemggd;

(© the Trustee has not, within the period of 3 morttteg next succeeds the
death of the Beneficiary, received a notice ofntitsn to apply for a grant of
probate of the will, or letters of administratiorf the estate, of the
Beneficiary, and

(d) the Trustee has not made a determination to paBémefit in accordance
with the Rules,

subject to Superannuation Law, the Trustee maysid decides, make a payment of
the whole or any part of the Benefit, being a payntieat does not exceed $20,000 or

such other lesser amount as determined by theegust
[amended by Deed of Amendment No.8 operative 1/7/97; amended by Deed of Amendment No.9 operative
27/6/01]

14.17A Binding Beneficiary Nomination

[inserted by Deed of Amendment No.9 operative 27/6/0; replaced by Deed of Amendment No.[24] operative
24/10/05]

14.17A.1 Nominated beneficiary

A Member may request the Trustee by notice in efprescribed by the Trustee that
if upon the death of the Member a Benefit becomagalple in respect of that

Member then all or a specified part of that Bengfito be paid to the Nominated
Beneficiary. The Trustee shall comply with the riegments of Superannuation Law
for the acceptance and continuing operation anditsabf Binding Nominations.

14.17A.2 Payment of Death Benefit where no Binddegth Benefit Nomination
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If there is no Nominated Beneficiary then the Teesshall pay the Benefit:

@) Where the Member is survived by his or her Sppuo the Member's
Spouse.

(b) Where the Member is not survived by a Spousethe legal personal
representative of the Member.

14.17A.3 Variation of nomination

If a Member notifies the Trustee in writing of ariadion to any previous nomination

of a Nominated Beneficiary or any request in relatio a Nominated Beneficiary,

then that variation shall not take effect unless antil it is received and accepted by
the Trustee and the Trustee is satisfied that itetsnghe requirements of

Superannuation Law for a binding death benefit matidn, and in that event it shall

terminate any prior nomination or request givertheyMember.

14.18A Competing claims for Spouses’ Benefits
[inserted by Deed of Amendment No.9 operative 27/6/01]

€)) If a Benefit would be payable to more than peeson because:
0] a deceased Contributor, Member or pensiorrer; o
(i) a deceased former Contributor, Member or perer,

has left more than one Spouse, then, despite &ey ptovision of the Deed
or Rules:

(i) the Benefit is payable in accordance withete¥mination made by
the Trustee, and not otherwise; and

(iv) the total amount of Benefit payable to thosesons at any time is
not to exceed the amount of Benefit that would agaple if there
were only one Spouse.

(b) For the purposes of subclause (a), the Truatgedetermine in relation to a
Benefit:

0] that the Benefit is not payable to such of peesons concerned as it
specifies;

(i) that the amount of the Benefit is to be apmomtd between the
persons concerned in such manner as it specifies; o

(i) to pay part or all of the Benefit to the ldgsersonal representative
of the deceased Beneficiary.

14.18 Payment of Benefits Family Provision Act
[deleted by Deed of Amendment No.9 operative 27/6/01]
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14.19

14.20

14.21

14.22

14.23

Payment to legal personal representative
[deleted by Deed of Amendment No.9 operative 27/6/01]

Benefit not part of estate

A Benefit payable on the death of a Beneficiarmas an asset in the Beneficiary's
estate, unless it is paid to the estate.

Loss of rights, privileges or benefits

If a person is entitled to exercise a right orogng privilege or benefit under the
Rules and, without having exercised the right goyad the privilege or benefit, the
person ceases to be entitled to do so, the persgrerercise the right or enjoy the
privilege or benefit if the Trustee determines (#ilee subject to conditions or
otherwise) that it is just and equitable for thespa to do so and gives its consent to
the exercise or enjoyment by the person of the,rgtvilege or benefit.

Financial hardship

The Trustee may determine, and vary:

(@ a minimum Benefit Account balance which must remaia Division after
payment of an amount to a Beneficiary on the greunfdsevere financial

hardship; and

(b) any criteria for eligibility for payment on the gnads of severe financial
hardship.

Reduction in Pensions and Benefits to offset Tax
[inserted by Deed of Amendment No.[1] operative 27/4/98]

14.23.1 Whenever:

€)) a right to a Benefit under this Fund accruesrtm respect of a Beneficiary or
former Beneficiary or where a Family Court Order, Superannuation

Agreement or Flag Lifting Agreement applies, and
[amended by Deed of Amendment No.[21] operative 28/12/02]

(b) the Trustee has paid or is liable to pay an wrhoof Superannuation
Contributions Surcharge in respect of contribugjomotional contributions or
allocated surplus amounts that are referrable & Bleneficiary or former
Beneficiary,

the Trustee must, subject to clause 11.9 and wudela4.23.2, make a determination
reducing the employer-financed portion of that Bty the amount of debt (including
accrued interest) owed for Superannuation ContohatSurcharge in respect of the
Contributor or former Contributor, less any paynsemtaade by the Contributor or former
Contributor towards reduction of the debt.

14.23.2 Subclause 14.23.1 does not authorise the reductianBenefit as a result of a liability

for Superannuation Contributions Surcharge wheeebmefit is of a kind the Trustee
has determined should not be the subject of thectemh.
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14.24 Commutation of pensions for adjustment of benefits
[inserted by Deed of Amendment No.[1] operative 27/4/98]

14.24.1 If a determination reducing a Benefit that maytdde=n in the form of a pension is made
under clause 14.23, the Trustee may, at its disaredind with the consent of the
Contributor or former Contributor concerned, comenpart of the pension to a lump
sum for the purposes of payment to the Trustereofimount of the reduction.

14.24.2 Commutation of part of a pension under this clause

(@) does not affect any other right that the Coator or former Contributor has to
commute the pension under the Fund, and

(b) Is not to be taken into account for the purpokdetermining whether, and to
what extent, any such other right may be exerciaed,

(© is to be done on a basis determined by thetdeuor the purposes of this
section.

14.24.3 the Trustee may obtain actuarial advice for theppse of determining the basis on
which part of a pension is to be commuted underghction.

14.24.4 This section has effect despite any other promisicthis Deed.

14.25 Payment of benefits — Family Law Act requin@ents
[Subclause inserted by Deed of Amendment No.[21] operative 28/12/02]

14.25.1 Where a person is a Member of Pool A of the Fuhedir Non-Member Spouse may
direct the Trustee to open a separate accountnMibol A of the Fund or else rollover
the entitlement to another Eligible Fund. In thesence of any direction, the Trustee
shall establish a separate account within Pool rAttie Non-Member Spouse. On the
opening of the account, the Non-Member Spouseheilaccepted as a Member of the
Division within Pool A determined by the Trustee.

14.25.2 Where a person is a Member of Pool B of the Fineiy Non-Member Spouse may
direct the Trustee to rollover their entittementatwother Eligible Fund. In the absence
of any direction, the Trustee shall rollover théteament to an eligible rollover fund.

14.25.3 The Trustee shall reduce the Member’s Superarowtierest in accordance with the
provisions set out in the rules of the Member’si§lons.

14.25.4 The Trustee shall comply with any Family Law Ordeade in accordance with section
90MV of the Family Law Act terminating the operatiof a Splittable Payment.

14.25.5 If the Non-Member Spouse dies after the OperativegeTfor a payment split:

(@) the payment split nevertheless continues toabpe
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(b) the payment split then operates in favour efldgal personal representative of
the deceased Non-Member Spouse and is binding ah I¢égal personal
representative; and

(c) the legal personal representative has all igigs the deceased Non-Member
Spouse would have had in respect of the paymeitt salluding the right to
serve a waiver notice under section 90MZA of theniaLaw Act.

14.25.6 The Trustee shall calculate the value of a Faiméiyy Spouse Amount in respect of a
Member’'s Superannuation Interest in accordance Wik rules applying to the
Member’s Divisions, as amended from time to time.

14.25.7 The Trustee may adjust a benefit amount for imaest earnings from the Operative
Time to the day before the transfer date if a Sapawation Interest is not split until
after the Operative Time.

14.25.8 The Trustee may charge or recover from a persawriuding a Member and Non-
Member Spouse, such fees and costs in relatiomyoFamily law dealings, unless
prohibited by law.

14.25.9 The Trustee shall not be liable for any loss anage suffered by any person because of
things done (or not done) by the Trustee in godt fa reliance on:

(@) any document served on the Trustee for thegsepof this clause 14.25; or
(b) a Family Court Order.
15. FORFEITURE OF BENEFITS

The interest in the Fund of a Beneficiary and ¢hestitled to a benefit on the death
of the Beneficiary is personal to that person drelTirustee shall not recognise any
assignment, claim or charge in respect of tharesteunless that assignment, claim
or charge is permitted expressly or by necessaplication by Superannuation Law.

16. EXPENSES AND TAXATION

16.1 Payment of Tax

The Trustee shall pay such Taxes or instalmer=eth in respect of the Fund as
may be determined pursuant to, and in accordantie thie provisions of relevant

legislation and the Trustee may allocate the Tex@®ng Benefit Accounts as

appropriate, establish Benefit Accounts for pravigior Taxes or reserves for Taxes
and realise any asset of the Fund (including asyramce policy, or units or interests
under any insurance policy) in whole or in parbedited to those Benefit Accounts
for the purpose of meeting its liability under thlause.

16.2  Provision for Tax
Notwithstanding any provision of this Deed, thei§iee may from time to time and

at any time deduct, set aside and make a provi@@rovisions from the Fund for
such Tax as it, in good faith, and in its absoldiscretion and in accordance with
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16.3

16.4

16.5

relevant legislation estimates will be payable freime to time by the Fund in
respect of the relevant year of income and, withouttation, in deducting and
setting aside and making provision for such TaxThestee shall be entitled to have
regard to the unrealised capital gains accruechgnnwestments of the Fund and any
other matter or thing which the Trustee in goodhfand in its absolute discretion
considers appropriate and the Trustee may trarmfeounts from any Benefit
Accounts to Benefit Accounts established for thgppee of providing for Taxes or
reserves for Taxes.

Taxation credits or rebates

Subject to the Income Tax Acts, where the Truste® receipt of any income in

respect of which there arises any taxation credirebate, the Trustee shall be
entitled in its absolute discretion to offset suctedits or rebates against any
provisions for Tax established pursuant to thisd&ed, notwithstanding the time at
which such credits or rebates are received, skeairttitled in its absolute discretion
to apportion such credits or rebates across thevaet year of income for the

purposes of the Income Tax Acts as the Trusted&gHin

Adjustments

The Trustee shall pay Taxes for the Fund as detedrpursuant to the Income Tax
Acts and shall, in respect of the amount or amowftsuch payments debit the
provisions for Taxes made pursuant to this Deeckspect of the year of income to
which such Taxes relate and:

€)) where the provisions for Taxes made in respectnyf year of income
exceed the Taxes payable in the year of taxatiaespect of such year of
income, the Trustee shall credit the provisionstiier Fund in respect of the
next succeeding year of income (or part theredhadrustee in its absolute
discretion determines) with such amount or otheswdeal with it as it
considers equitable; and

(b) where the provisions for Taxes made in respechygfyaar of income is less
than the amount of Taxes payable in the year dtiax in respect of that
year of income, the Trustee shall be entitledhasTrustee sees fit, to debit
the excess of Taxes to such provisions for TaxeJthstee may have made
in respect of the next succeeding year of incont@fund (or part thereof
as the Trustee in its absolute discretion detersine

Expenses and obligations

Notwithstanding anything contained in this Dedw Trustee may from time to time
and at any time:

@) realise any asset of the Fund in whole or in fzartt
(b) from the Fund deduct, set aside and make a prov@igrovisions,

as the Trustee in good faith and in its absolugerdtion deems proper for meeting
anticipated expenses or obligations as in the opirof the Trustee should be

111460898 /889165/PXC /030998



Page (58)

provided for, including (without limitation) a pron or provisions for Tax which
will or may in the opinion of the Trustee be payain respect of capital gains which
may or might be realised on the disposal of agdettse Fund in succeeding years of
income. Such realisation of assets, deductionngedside or provision may be made
from or against such part of the Fund as the Teustats absolute discretion deems
appropriate.

16.6  Determination by Trustee

Notwithstanding anything contained in this Deed ffrustee may in its absolute
discretion determine:

@) whether any amount received or receivable is ¢o ise received on capital
or income account, or whether any outgoing, logpense, provision or
amount is incurred on capital or income account;

(b) whether a capital profit or loss has been realised;

(c) the amount of any realised or unrealised capit@itpor loss;

(d) the amount of any consideration received on thpodial of a part of the
Fund;

(e) the amount paid or deemed paid or the value gigem part of the Fund at

the time it became part of the Fund; or
() whether any Tax is payable and, if so, the amoaypalple,

and every such determination shall be final andcesive and no Beneficiary or
former Beneficiary shall have any right or claimaexgt the Trustee personally
arising out of such decision or its implementattmut shall not by reason of this
proviso be debarred from asserting any claim ipeesof his interest in the Fund.

16.7  Arrangements with other entities
The Trustee may from time to time and at any timés absolute discretion and
upon such terms as it sees fit enter into an aeregt or arrangements with an
insurer under an insurance policy, a registeredaroggtion or a pooled
superannuation trust or any other appropriate yentihich has the effect of
transferring to that entity all or part of the lily for Tax of the Fund.

17. CONDITIONS OF EMPLOYMENT NOT AFFECTED

Nothing in this Deed whether express or implieallsh

€)) in any way restrict an Employer in varying or temating any contract of
employment or terms of engagement of a Member;

(b) in any action against an Employer by a Member herl s a ground for
awarding damages or compensation or increasingvandafor damages or
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compensation or for conferring any rights on a Membther than those
expressly conferred by this Deed.

18. NATIONAL OR OTHER SUPERANNUATION SCHEMES
18.1  Variation of Contributions and Benefits

Subject to this Deed and Superannuation Law,\ifggmvernment introduces or varies
any scheme (including any scheme to which an Engpldyecomes obliged to

contribute under any prescribed agreement or awardpsurance, superannuation,
social service, pension or retirement benefitespect of which Members may be or
become eligible the Trustee may in such mannes geiimitted by Superannuation
Law reduce or otherwise vary:

@) the Contributions made by an Employer and Membempl@yed by that
Employer and the basis on which those Contributamesvested; and

(b) the Benefits payable in respect of those Membedegutinis Deed.
18.2  Prescribed Agreements and Awards

If with the intention of complying with any regement to provide any
superannuation benefits required under any prestribgreement or award, an
Employer or Member makes Contributions to any Davighen:

@) the Employer or Member must satisfy him, her oglftthat the payment of
the Contribution and the terms of the Fund meetrduriirements of any
such prescribed agreement or award;

(b) the Trustee shall not be liable to the Employee, Member or any of the
Employer's Members for any failure of those Conitidns or the Division
to which they are applied to satisfy the requiretaai any such prescribed
agreement or award;

(c) if the Employer or Member notifies the Trustee tlta payment of the
Contributions to the Division is in breach of amels prescribed agreement
or award then the Trustee may refuse to acceptfumtiyer Contributions
paid in that regard and may transfer the Benefipamt of the Benefit that
has arisen from those Contributions to an Eliglled that complies with
the requirements of the relevant prescribed agreenoe award in
accordance with the provisions of clause 12.

19. RULES

19.1 Inconsistency
If the Rules are inconsistent with any other psons of the Deed then the
provisions of the Deed shall prevail unless theeRuéxpressly provide to the

contrary.

19.2  Express provision in Rules
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20.

20.1

20.2

20.3

20.4

20.5

21.

21.1

21.2

A provision in the Rules that deals with the samadter as another provision in the
Deed shall not be taken to limit the other provisappearing in the Deed unless it
does so expressly.

AMENDMENT OF TRUST DEED
Amendments

Subject to sub-clauses 20.2 and 20.4, the Trusigg with the consent of the

Minister, at any time by Deed or by oral or writtessolution, amend, add to, delete
or replace all or any of the provisions containedthis Deed, including the

provisions of this clause, and the amendment, @tdib, deletion or replacement
may be retrospective or take effect on a specdie.

Amendment not to reduce Benefits
No amendment shall be made under sub-clause Ztichwvould have the effect of

adversely altering a Beneficiary's right or clamnaccrued Benefits or the amount of
those accrued Benefits unless such amendmentnstpet by Superannuation Law.

Actuary's advice

In determining whether or not the effect specifiedsub-clause 20.2 will occur the
Trustee may rely on the advice of the appointedi&wt (if any).

Amendment not to permit natural person trustee

No amendment shall be made to the Deed which wioaNde the effect of permitting
a natural person to be appointed as trustee oFtinel unless after the amendment
the sole or primary purpose of the Fund is the igfom of pensions.

Amendments to New Divisions
[inserted by Deed of Amendment No.[1] operative 27/4/98]

The Trustee may, in its absolute discretion, esertts powers in clause 20.1 without
requiring the consent of the Minister, to amend] taj delete or replace all or any of
the provisions of a new Division created in accamawith clause 3.7.

SUPERANNUATION LAW

Superannuation Law deemed to be included

Notwithstanding any provision of this Deed anyys®mn of Superannuation Law
that is required to be included in this Deed foe fhund to remain or to be a
complying superannuation fund shall be deemed tintleded in this Deed as if
every such provision was set out in this Deed ahfesm the date that the provision
is required to be so included.

Inconsistency of provisions

111460898 /889165/PXC /030998



Page (61)

21.3

21.4

22.

22.1

22.2

22.3

In the event of any inconsistency between theiprans deemed by sub-clause 21.1
to be included in this Deed and the terms of theed) the provisions deemed to be
included by sub-clause 21.1 shall prevail.

Trustee not in contravention

The Trustee shall not be taken to be in contrawerdf this Deed or to be in breach
of trust if it does anything or fails to do anytginvhich is in contravention of
Superannuation Law if the Superannuation Authorigy satisfied that the
contravention does not warrant the giving of a getthat the Fund is not a
complying superannuation fund in relation to a y&fancome.

Modification or exemption

Subject to Superannuation Law, the Trustee maly semlification of or exemption
from the requirements of Superannuation Law, arahyf modification or exemption
is granted by the Superannuation Authority, thestee is relieved from compliance
with those provisions of the Trust Deed and Suparation Law expressed in that
modification or exemption subject to any conditioms that modification or
exemption.

TERMINATION OF FUND OR DIVISION

Termination of Fund

If:

€)) the Trustee determines that it has become impedatécor inexpedient to
continue the Fund; or

(b) there are no Employers who are responsible to ncakéributions to the
Fund and the Trustee determines that it is notylikeat any person will
apply to become an Employer,

the Trustee may, with the consent of the Ministenninate the Fund from a date
agreed between the Trustee and the Minigterniination Datg.

Consequences of termination

On and from the Termination Date:

€)) no further Employees shall be admitted to membprshihe Fund; and

(b) the Trustee shall not accept any further Contridngi(other than those due
on or prior to the Termination Date) and all outsliag Contributions shall

be paid forthwith.

Payments on termination
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22.4

22.5

Upon termination of the Fund, the Trustee shakerguch provision out of the assets
of the Fund as is necessary to provide for theofalg in the following order of
priority:

€)) Tax, whether or not assessed or presently payable;

(b) expenses of the Fund, including those incurredoobd incurred by the
Trustee in connection with the termination of thunéF;

(c) Benefits which became payable prior to the TernomabDate;
(d) in the case of Division A to E:

0] Benefits which would be payable to each Deferrednider had the
Deferred Member's Benefit become payable at themihation
Date; and

(i) an amount equal to the Benefit which would be pkeyab each
Member in accordance with the Rules of the rele\@imtsion if
the Member's employment was terminated by the Eyeplon that
date or such greater amount as the Trustee witlkedhsent of the
Minister may determine; and

(e) in the case of Division B, C and D the Trustee Isbahtinue to hold the
assets of Pool B on trust for the Beneficiaries dhdt Division in
accordance with this Deed until all Benefits haeerb paid and any assets
remaining shall thereupon be applied as the Trusiilk the consent of the
Minister, may determine.

Surplus

If after making the provisions set forth in subtde 22.3 the Trustee is of the
opinion that the value of assets of the Fund excéeel value of the liabilities then
the excess amount may be applied by the Trusteanfpof the following purposes:

€)) to be repaid to an Employer;

(b) in increasing the provisions made for Beneficiaiéghe Fund as at the
Termination Date;

(c) to be paid to the State of New South Wales;

(d) for such other purposes as the Trustees and Mimsdg agree.

Payment of Benefits on termination

The Benefits payable on termination of the Fundllshe in such form and be
provided through such arrangements as the Trustbéha Employer shall determine
including by way of transfer to an Eligible Fundmmoated by the Employer as the

fund to which it will be making contributions in ggect of Members after the
Termination Date. Each Beneficiary shall acceptBkeefits allotted by the Trustee
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22.6

22.7

22.8

22.9

in full discharge of all claims in respect of thenld and shall have no further claim
whatsoever in relation to the Fund. Any decisionthy Trustee in relation to the
amount or method of payment of any such Benefitdl &t final. In the absence of
any agreement with the Employer as to the Elighaled to which a Beneficiary's
Benefit should be transferred, the Trustee maystemnthe Benefit to a successor
fund.

Termination of Division

If the Trustee determines that it has become iotable or inexpedient to continue
a Division, the Trustee may, with the consent ef khinister, terminate the Division
from a date agreed between the Trustee and thestdiifirermination Date. If a
Division is to be terminated, the provisions ofudas 22.2 and 22.3 apply as though
references to theFund” were references to"®ivision”.

Termination of Pool

If the Trustee determines that it has become iotable or inexpedient to continue
a pool, the Trustee may, with the consent of theidfier, terminate the pool from a
date agreed between the Trustee and the Minis&m(nation Datq. If a Pool is to
be terminated, the provisions of clauses 22.2 &8 ihclusive apply as though
references to theFund" were references to &bol'.

Termination of participation of Employer on occurrence of certain events

If any of the following events occur, the Trusteay, by notice to an Employer,
terminate the participation of that Employer inumé:

(@) if the Employer with the consent of the Ministemténates its Contributions
to the Fund;

(b) the Employer ceases to carry on business or ig@lacliquidation; or
(c) if there ceases to be any Members employed byBimgtioyer in the Fund;

(d) if a provision as to termination in an Employersda of Adherence

applies,
[(d) inserted by Deed of Amendment No.18 operative 5/2/03]

Paragraph (a) does not apply where it is providedhe Employer's Deed of
Adherence that it does not apply. A provision agetonination in an Employer’s
Deed of Adherence may also confer on the Emploler right to terminate its

participation in the Fund.
[paragraph inserted by Deed of Amendment No.18 operative 5/2/03]

Termination procedures

On termination of participation by an Employertive Fund pursuant to sub-clause
22.8:
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22.10

22.11

22.12

22.13

22.14

23.

23.1

@) the Trustee after consultation with the Employeaslisispecify a date
(Retirement Datgupon which the Employer shall retire;

(b) the Employer shall immediately pay all arrearsanfy, of Contributions up
to the Retirement Date;

(c) Benefits which have become payable on or beford&rgttrement Date shall
continue to be payable out of the Fund; and

(d) the Trustee after obtaining the advice of the Agtushall certify what
proportion of the Assets of the Fund, includingears, if any, of
Contributions still to be made pursuant to sub-eta@2.8(b), is properly
attributable to Members who were in the employ led Employer at the
Retirement Date.

Consequences of termination of participation of afemployer

Upon the termination of an Employer's participatio the Fund, the Trustee shall
notify all Members employed by that Employ@ut-Going Membersand from the
date of that notice, the Out-Going Members shalkedo be entitled to contribute to
the Fund without the consent of the Trustee.

Provision for Out-going Members

The Trustee shall appropriate in respect of eathCG®ing Member an amount equal
to the Benefit which would be payable to the Memberaccordance with the
appropriate Division of this Deed if the Membenrsptoyment was terminated by the
Employer on that date or such greater amount asTtustee may determine
(Appropriated Amouny.

Payment of Appropriated Amount

The Trustee shall pay or apply the Appropriatedo@nt in respect of each Out-
Going Member to another Eligible Fund with the camtsof the Out-Going Member
or as otherwise permitted by Superannuation Law.

No further claims

An Out-going Member to whom an Appropriated Amobas been paid or applied
under sub-clause 22.12 shall have no right or chgainst the Fund.

Final Accounts

The Trustee shall cause final accounts of the Ronbde prepared and shall have
those accounts audited by the Auditor.

PAYMENTS TO EMPLOYER

Payment of surplus or reserve amounts
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23.2

24.

24.1

24.2

24.3

25.

25.1

Subject to sub-clause 23.2, no amount shall be: feaan Employer under this Deed
other than in compliance with Superannuation Law.

Payment for services rendered

The Trustee may pay an amount to an Employerspee of services rendered by it
in connection with the management or operatiotefiund.

COMPLAINTS
Complaints procedure

The Trustee will establish a complaints procedtoedeal with complaints by
Beneficiaries in a manner required by Superannodieov. The procedure will be
determined by the Trustee in its absolute disanetio

Appeal from Trustee's decision

In addition to any right that a Beneficiary whachme a Beneficiary pursuant to the
Transfer Regulation referred to in clause 3.3 mayehto challenge the Trustee's
decision under Superannuation Law, such Beneficragy appeal against any
decision of the Trustee to the Industrial Relati@mnmission. Any appeal to the
Industrial Relations Commission must be made witkin months after the

Beneficiary is notified of the decision or deteration of the Trustee or within such
further period as the Industrial Relations Comnoissallows. Any appeal to the
Industrial Relations Commission shall be subjecth provisions of section 40 of
the Administration Act.

Complaints to delay payment
The Trustee shall have no obligation to pay anydfieon the death of a Beneficiary
(other than a person who became a Beneficiary patsio the Transfer Regulation

referred to in clause 3.3) until:

@) the time to lodge a complaint or appeal by the gessnotified by the
Trustee under the Complaints Act has lapsed; and

(b) any complaint or appeal has been dealt with.
NOTICES AND ELECTIONS
Notice by Trustee

Subject to Superannuation Law, any notice or mftron required to be given by the
Trustee to:

€)) Beneficiaries under this Deed shall be deemed V@ leeen duly given if
given in writing to a Beneficiary by letter addredgo the Beneficiary at the
Beneficiary's last known address;
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25.2

25.3

25.4

25.5

25.6

(b) an Employer shall be deemed to have been duly givgimen in writing to
the Employer at the address advised in writindghéoTrustee.

Any notice given by post shall be deemed to haaenbserved at the time when it
was posted and in proving such service it shalsidféicient to prove that the letter
containing the notice was properly addressed arstedcand a statement signed by
the Trustee that it was so addressed and posteaviagwl it was so posted shall be
conclusive of that fact.

Notice to Trustee

Any notice or information required to be giventhe Trustee by a Beneficiary or
Employer shall be deemed to be duly given if giuemvriting to the Trustee at the
registered office of the Trustee. Any notice oromfation given by post shall be
deemed to have been served at the time when itpesied and in proving such
service it shall be sufficient to prove that thétde containing it was properly
addressed and posted and a statement signed lkpetken giving the notice or
information that it was so addressed and postedndreh it was so posted shall be
conclusive of that fact.

Making an application

An application or election required to be madehi® Trustee under the Rules must
be in writing signed by the person making it.

Timing of application

An election or application under the Rules is diglimade if it is received at the
registered office of the Trustee:

@) if a day is specifically prescribed by or under tRales or rules of the
Trustee for the receipt of an election or applaatof that class, not later
than on that day; or

(b) in any other case not later than at the end opén®d of 2 months that next
succeeds the vesting of the right to make theielecrr application.

The Trustee may accept late election or application

The Trustee may, subject to such terms and conditas it may impose, accept an
election or application which is not received at tegistered office of the Trustee
within the time prescribed by or under the Rulesutgs of the Trustee if the Trustee
is satisfied that, in all the circumstances, désirable that the election or application
should be accepted. If the Trustee accepts a lattian or application the Trustee
may deal with it as if it had been received witthie time prescribed.

When an election or application takes effect

An election or application under the Rules takésce
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25.7

26.

27.

27.1

27.2

27.3

@) if under the Rules or rules of the Trustee, a dagpecifically prescribed for
the taking effect of an election of the same clasghat day; or

(b) in any other case, on a day determined by the deust

Amendment or revocation of election or application

An election or application under the Rules mayhwie approval of the Trustee, be
amended or revoked subject to such conditions @slthstee may impose, which

may include conditions as to:

€)) in the case of an amendment of an election, theodagays on which, or the
manner in which, the election is to take effectj an

(b) in the case of revocation of an election, the daywhich the revocation
takes effect.

COPIES OF TRUST DEED

A copy of this Deed (but only including those Rukbgpplicable to the Employer or
Beneficiary seeking inspection) shall at all tinshs&ing usual business hours be
made available by the Trustee at the principateftif the Trustee for the inspection
of Employers and Beneficiaries who shall be erttitie receive from the Trustee a
copy of this Deed and those Rules applicable tbEngployer or Beneficiary.

MISCELLANEOUS
Currency

All Benefits are expressed and paid in Austratiarrency unless expressly otherwise
agreed by the Trustee with an Employer or Beneficia

Governing law

This Deed shall be governed by and construed ¢ordance with the law of New
South Wales.

Indemnities

Each indemnity in this Deed is a continuing oldiiga and shall survive the
termination of this Deed. It is not necessary fay person entitled to the benefit of
an indemnity under this Deed to incur expense dtenmpmyment before enforcing a
right of indemnity conferred by this Deed.

EXECUTED as a Deed in Sydney.

EXECUTED by

ENERGY INDUSTRIES
SUPERANNUATION SCHEME
PTY LTD under its common seal
in the presence of:
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Office held

SIGNED SEALED and DELIVERED by
the HONOURABLE MICHAEL EGAN
M.L.C., TREASURER for and on behalf of
THE STATE OF NEW SOUTH WALES
in the presence of:

Print name

Office held

Print name
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ANNEXURE A
Part 1
Nil
Part 2

. New South Wales Electricity Transmission Authority

. Australian Inland Energy Water Infrastructure

. Country Energy

. Energy Australia

. Integral Energy Australia

. Electrical Trades Union of Australia (New South d&Branch)
. Electricity Association of New South Wales

. Snowy Mountains Hydro-Electric Authority

. Pacific Power

. Integral Energy Gas Limited

. Superannuation Services Company Pty Limited

. Energy Industries Superannuation Scheme Pty Limited

. Energy Industry Ombudsman (NSW) Limited

. Integral Energy Appliance Sales Pty Limited

. InfoMet Pty Limited

. Aurecon Australia Pty Ltd (formerly Connell Wagritlly Limited)
. Coal Services Pty Limited

. Chifley Financial Services Limited

. FuturePlus Financial Services Pty Limited
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ANNEXURE B

DEED POLL OF ADHERENCE

DEED POLL dated by:

1. (Employe))
RECITALS

A. By a deed of trust dated [{[Trust Deed a superannuation fund known as [*]

Superannuation Fund Fund) was established for the purpose of the provision of
superannuation benefits for those persons who beddembers of the Fund.

The Employer wishes to adopt the Fund for theppse of the provision of
superannuation benefits for those of its Employebs become Members of the
Fund.

IT IS DECLARED as follows:

1.

The Employer adopts the Fund for those of itgpyees who become Members and
agrees that it will in respect of each such Membéilst an Employee of the
Employer contribute to the Fund such amounts &s reéquired to contribute under
the Trust Deed and relevant Rules of the Fund.

The Employer agrees to be bound by the ternteeofirust Deed and undertakes to
observe and perform in accordance with the TrugtdDsich of the provisions of the
Trust Deed as are applicable to an Employer.

The Employer shall pay the amount of all stataty due in respect of or as a result
of the execution of this Deed of Adherence.

All words and expressions defined in the Tidsed shall when used in this Deed of
Adherence have the meaning ascribed to them ifiri&t Deed.

EXECUTED as a Deed in
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