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MLC Super Fund

Deed of Amendment

Details

Date » 19 June 2025

Party NULIS Nominees (Australia) Limited
ABN 80 008 515 633 of 800 Bourke Street, Docklands VIC 3008
(Trustee)

Recitals The MLC Super Fund ABN 70 732 426 024 (Fund) was

established by a trust deed dated 9 May 2016 (Original Trust
Deed).

The Original Trust Deed was amended on 16 June 20186, 27 June
2016, 20 December 2017, 28 May 2021, 23 May 2023 and 25
October 2023. The Original Trust Deed together with the
amendments is referred to as the Trust Deed.

The Trustee is the current trustee of the Fund.
Clause 14.1 of the Trust Deed provides that:

“The Trustee may by deed either prospectively or retrospectively
change, amend or replace all or any of the provisions of this deed
including clause 14.1”

The Trustee wishes to amend the Trust Deed in the manner set
out in this Deed of Amendment.

This‘Deed of Amendment witnesses as follows:

MLC Super Fund
Deed of Amendment

page 1



Operative provisions

Defined terms

(@)

(b)

Words which begin with a capital letter and are not defined in this deed but are
defined in Trust Deed have the same meaning in this deed as in the Trust

In this deed, Effective Date means the date of execution of this deed.

Amendment to Trust Deed

With effect from the Effective Date, the Trust Deed is amended as follows:

(@)

(b)

Clause 9 of Schedule 1 TUSS Division o be deleted and replaced with the

(a) Unless the terms of the relevant Member Package state otherwise, a notice
or other communication (each a notice) in connection with this Division:

(b) must be given to the Trustee:

(1) in writing at its registered office or at an address nominated by the
Trustee, and is effective only when received by the Trustee at that
office or nominated address; or

(2) orally in accordance with instructions given by the Trustee; or

(3) via any other medium utilised by the Trustee and notified to the
Beneficiary including but not limited to text and email;, and

(c) may be given to a Beneficiary:

(1) at his or her place of employment;

(2) at such other address last notified to the Trustee by the
Beneficiary;

(3) at the option of the Trustee, fo a Standard Employer Sponsor on
behalf of the Beneficiary;

(4) by any other medium utilised by the Trustee and notified to the
Beneficiary, including but not limited to text and emall,

and is deemed to be received by the Beneficiary:

(5) if sent by mail, at the time when the letter would have been
delivered in the ordinary course of post; and

(6) if sent under (4) above, 36 hours after the sent time recorded on
the Trustee’s systems.

The definition of Valid Nomination Form in Clause 1.1 of Schedule 2 Plum
Division to be deleted and replaced with the below:

MLC Super Fund
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3 Saving provision

a notice (whether called a binding death beneficiary nomination form or not)
given to the Trustee by a Member that is in accordance with requirements
determined by the Trustee from time to time and complies with any
requirements under SIS.

Saving provision

Notwithstanding any other provision in this Deed of Amendment to the contrary, if any
amendment contained in this Deed of Amendment is not consistent with, or breaches the
restrictions in, the amendment power contained in clause 14.1 of the Trust Deed, that
amendment shall be of no effect and the provisions purported to be amended shall
continue to be determined in accordance with the provisions of the Trust Deed as they
existed prior to the date of the amendment.

No re-settlement of trust

The Trustee declares that it is not, by this Deed of Amendment, re-settling the Fund or
declaring a new trust and does not cause the transfer, vesting or accruing of property in
any person.

Governing law and jurisdiction

(a) This Deed of Amendment is governed by the law applicable in New South
Wales.
(b) The Trustee irrevocably submits to the non-exclusive jurisdiction of the courts of
New South Wales.
MLC Super Fund
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Signing page

Executed as a deed

Trustee

Signed sealed and delivered by

NULIS Nominees (Australia)

Limited ABN 80 008 515 633 in

accordance with section 127 of the
"~ Corporations Act 2001 (Cth):

sign here » % 7%—&@\ sign here » M ‘g’g"%

Company“Secretary/Birector Director

print name WC{VC/(_A* MWA’ print name /7 M”;" R 5
BETH M CCONNRL
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MLC Super Fund

Deed of Amendment

Details

Date »

Party

Recitals

A% OCxT@Er 2025

NULIS Nominees (Australia) Limited

ABN 80 008 515 633 of ‘30 The Bond’, Level 3, 30 Hickson Road,
Millers Point NSW 2000

(Trustee)

1

The MLC Super Fund ABN 70 732 426 024 (Fund) was
established by a trust deed dated 9 May 2016 (Original Trust
Deed).

The Original Trust Deed was amended on 16 June 2016, 26 June
2016, 20 December 2017, 28 May 2021 and 23 May 2023. The
Original Trust Deed together with the amendments is referred to
as the Trust Deed.

The Trustee is the current trustee of the Fund.
Clause 14.1 of the Trust Deed provides that:

“The Trustee may by deed either prospectively or retrospectively
change, amend or replace all or any of the provisions of this deed
including clause 14.1”

The Trustee wishes to amend the Trust Deed in the manner set
out in this Deed of Amendment.

This Deed of Amendment witnesses as follows:
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Operative provisions

Amendment to Trust Deed

With effect on and from the 30 November 2023, the Trust Deed is amended as follows:

(a) In clause 1.1, insert the following definition:

Generic MySuper Member  means a member of the Insignia Financial Super
Plan in the Plum Division who has a beneficial
interest in the MySuper product (unique identifier
70732426024883).

(b) In clause 2.6(b)(7), insert the following words after the words and figures “set
out in APRA modification declaration No. A5 of 2023 dated 14 April 2023;":

or

s the person is a Generic MySuper Member and their beneficial interest in the
MySuper product (unique identifier 70732426024883) is replaced with a
beneficial interest in the NAB Staff MySuper product (unique identifier
70732426024770) in the circumstances set out in APRA modification
declaration No. A11 of 2023 dated 17 October 2023;

Saving provision

Notwithstanding any other provision in this Deed of Amendment to the contrary, if any
amendment contained in this Deed of Amendment is not consistent with, or breaches the
restrictions in, the amendment power contained in clause 14.1 of the Trust Deed, that
amendment shall be of no effect and the provisions purported to be amended shall
continue to be determined in accordance with the provisions of the Trust Deed as they
existed prior to the date of the amendment.

No re-settlement of trust

The Trustee declares that it is not, by this Deed of Amendment, re-settling the Fund or
declaring a new trust and does not cause the transfer, vesting or accruing of property in
any person.

Governing law and jurisdiction

(a) This Deed of Amendment is governed by the law applicable in New South
Wales.
(b) The Trustee irrevocably submits to the non-exclusive jurisdiction of the courts of
New South Wales.
MLC Super Fund
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Signing page

Executed as a deed

Trustee

Signed sealed and delivered by
NULIS Nominees (Australia)
Limited ABN 80 008 515 633 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

sign here » m(’w sign here » Ag C"}'j:f—

Company Secretary/Birettor Director

print name _%C/W W/ZA— print name ,L,(,M‘\BEMI W

MLC Super Fund
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NULIS Nominees (Australia) Limited

ANZ Tower 161 Castlereagh Street Sydney NSW 2000 Austratia
GPO Box 4227 Sydney NSW 2001 Australia

T +61 29225 5000 F +61 2 9322 4000
herbertsmithfreehills.com

Deed



£
>

7z
NS

7,

"/

A

oy

e
=,

ZiN

N

-
7y

Z7

)

HERBERT
SMITH
FREEHILLS

Contents
Table of contents
Details 1
Operative provisions 2
1 Amendment to Trust Deed 2
2 Saving provisions 2
3 No re-settlement of trust 2
4 Governing law and jurisdiction 2
Signing page 3
MLC Super Fund

Printed 16/05/23 (15:45) Deed of Amendment Contents 1



/>, HERBERT
= SMITH
FREEHILLS

MLC Super Fund

Deed of Amendment

Details

Date »

Party

Recitals

z Maq a3

NULIS Nominees (Australia) Limited

ABN 80 008 515 633 of ‘30 The Bond’, Level 3, 30 Hickson Road,
Millers Point NSW 2000

{Trustee)

1 The MLC Super Fund ABN 70 732 426 024 (Fund) was
established by a trust deed dated 9 May 2016 (Original Trust
Deed).

2 The Original Trust Deed was amended on 16 June 2016, 26 June
2016, 20 December 2017 and 28 May 2021. The Original Trust
Deed together with the amendments is referred to as the Trust
Deed.

The Trustee is the current trustee of the Fund.
Clause 14.1 of the Trust Deed provides that:

“The Trustee may by deed either prospectively or refrospectively
change, amend or replace all or any of the provisions of this deed
including clause 14.1”

5 The Trustee wishes to amend the Trust Deed in the manner set
out in this Deed of Amendment.

This Deed of Amendment withesses as follows:

105808521
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Operative provisions

1 Amendment to Trust Deed

With effect on and from the 29 May 2023, the Trust Deed is amended as follows:

(a) In clause 1.1, insert the following definition:
NAB Staff MySuper means a member of the National Australia Bank
Member Group Superannuation Fund A who has a beneficial

interest in the NAB Staff MySuper product (unique
identifier 70732426024770).

(b) In clause 2.6(b)(7), insert the following words after the words “prescribed by the
SIS Regulations;™:

or

o the person is a NAB Staff MySuper Member and their beneficial interest in
the NAB Staff MySuper product (unique identifier 70732426024770) is
replaced with a beneficial interest in the Plum MySuper product (unique
identifier 70732426024883) in the circumstances set out in APRA
modification declaration No. A5 of 2023 dated 14 April 2023;

2 Saving provision

Notwithstanding any other provision in this Deed of Amendment to the contrary, if any
amendment contained in this Deed of Amendment is not consistent with, or breaches the
restrictions in, the amendment power contained in clause 14.1 of the Trust Deed, that
amendment shall be of no effect and the provisions purported to be amended shall
continue to be determined in accordance with the provisions of the Trust Deed as they
existed prior to the date of the amendment.

3 No re-settlement of trust

The Trustee declares that it is not, by this Deed of Amendment, re-settling the Fund or
declaring a new trust and does not cause the transfer, vesting or accruing of property in

any person.
4 Governing law and jurisdiction
(a) This Deed of Amendment is governed by the law applicable in New South
Wales.
(b) The Trustee irrevocably submits to the non-exclusive jurisdiction of the courts of
New South Wales.

MLC Super Fund
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Signing page

Executed as a deed

Trustee

Signed sealed and delivered by
NULIS Nominees (Australia)
Limited ABN 80 008 515 633 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

o/
o
wres DV Ao T

Company Secretary/Birecter— Director

print name A’K—QANCLQU’AV MAT%%A‘- print name (/\,NB g‘a‘*’\ S(V\Mﬂ—

MLC Super Fund
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Deed of Amendment

MLC Super Fund

NULIS Nominees (Australia) Limited (Trustee)
National Australia Bank Limited (Principal Company)

Level 40 Governor Macquarie Tower | Farrer Place

Sydney NSW 2000 Australia DX 117 Sydney - -
MinterEllison
minterellison.com

ME 177207440 3
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Details
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1. Defined terms & interpretation
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1.2 Interpretation

2. Amendment of the Trust Deed
3. General

31 Further assurance

3.2 Execution of counterparts

3.3 Severability

3.4 Governing law and jurisdiction
Signing page
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Details
Date

Parties

Name

ABN

Short form name
Notice details

Name

ABN

Short form name
Notice details

Background

NULIS Nominees (Australia) Limited
80 008 515 633

Trustee
Ground Floor, 105-153 Miller Street, North Sydney NSW 2060

Email: Cangie.Matera@mic.com.au
Attention: Cangie Matera, Head of Trustee Governance & Company Secretary

National Australia Bank Limited

12 004 044 937

Principal Company

Level 1,800 Bourke Street Melbourne Vic 3008

Email: louise.r.thomson@nab.com.au

Attention: Louise Thomson, Group Company Secretary

A The MLC Super Fund ABN 70 732 426 024 (Fund) was established by a trust deed dated 9 May
2016 (Original Trust Deed).

B The Original Trust Deed was amended on 16 June 2016, 26 June 2016 and 20 December 2017.
The Original Trust Deed together with the amendments is referred to as the Trust Deed.
C The Trustee is the current trustee of the Fund.
D Clause 14 of the Trust Deed provides:
141 Amendment

14.2

Subject to clause 14.2, the Trustee may by deed either prospectively or retrospectively
change, amend or replace all or any of the provisions of this deed including this clause
14.1.

Principal Company's consent

The Trustee must obtain the consent of the Principal Company to any amendment to:
€) clause 3 'Trustee and Principal Company’;

(b) clause 14.2 'Principal Company's consent'’; or

(c) clause 15.1 'Termination ofthe Fund, a Product or a Division'.

E The parties wish to amend the Trust Deed in the manner set out in this deed.

F The parties are of the opinion that the amendments contained in this deed do not breach the
amendment power contained in clause 14.1 of the Trust Deed.

Deed of Amendment

MinterEllison | Ref: 1241384
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Agreed terms

1. Defined terms &interpretation

1.1 Defined terms

(@)

(b)

Words which begin with a capital letter and are not defined in this deed but are defined in
the Trust Deed have the same meaning in this deed as in the Trust Deed.

In this deed, Effective Date means the date of execution of this deed.

1.2 Interpretation
Clauses 1.2 and 1.3 of the Trust Deed shall apply to the interpretation of this deed.

2. Amendment of the Trust Deed
With effect from the Effective date, the Trust Deed is amended as follows:

(@)
(b)
(©
(d)

0
(k)
U
(m)

Deed of Amendment

Remove the 'Principal Company' as a party to the Trust Deed.
Delete Recital 5.
In clause 1.1, delete the definition of 'Principal Company'.

In subparagraph 1.2(c)(3)(ii), replace the words:

" a right of the Beneficiaries (as a whole);
. a right of Participating Employer; or
. a right of the Principal Company,"

with the words:
a right of the Beneficiaries (as a whole); or
. a right of a Participating Employer,

In paragraph 1.3(a)(2), replace the words "clause 3 'Trustee and Principal Company';" w\th
the words "clause 3 'Trustee';".

In clause 3, in the heading delete the words "and Principal Company".
In clause 3.4, replace the words"the Principal Company"” wtih the words "the Trustee".
Delete clause 3.6.

In paragraph 4.5(a)(1), replace the words "Participating Employer, anissuer of a Policy or
the Principal Company; and" with the words "Participating Employer or an issuer of a
Policy; and".

In clause 14.1, replace the words "Subject to clause 14.2, the" with the word "The".
Delete clause 14.2.
In paragraph 15.1 (a)(2), delete the words "with the consent ofthe Principal Company,'".

In paragraph 3.10(a)(1) of Schedule | -Tuss Division, replace the words:

"o a Beneficiary or Standard Employer Sponsor;
. an insurer; or
. the Principal Company; and"

with the words:
a Beneficiary or Standard Employer Sponsor; or

. an insurer; and".

MinterEllison | Ref: 1241384 Page 4
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3.

3.1

3.2

3.3

3.4

(n) In paragraph 3.1(c)(11) of Schedule 2 - Plum Division, replace the words "Regulator,
Insurer or the Principal Company;” with the words "Regulator or Insurer;".

General

Further assurance

Each party must promptly at its own cost do all things (including executing and if necessary
delivering all documents) necessary or desirable to give full effect to this deed.

Execution of counterparts
This deed may be executed in any number of counterparts. Each counterpart is an original but
the counterparts together are one and the same Trust Deed.

Severability

If anything in the Trust Deed as amended by this deed is unenforceable, illegal or void then it is
severed and the rest of the Trust Deed as amended by this deed remains in force.

Governing law and jurisdiction
The laws of New South Wales govern this deed.

Deed of Amendment
MinterEllison | Ref: 1241384
ME 177207440 3
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Signing page
EXECUTED as a deed.

Executed by NULIS NOMINEES (AUSTRALIA)
LIMITED (ABN 80 008 515 633) in accordance
with Section 127 of the Corporations Act 2001

Signature of director

Name of director (print)

Executed by NATIONAL AUSTRALIA BANK
LIMITED (ABN 12 004 044 937) by its Attorney
appointed under Power of Attorney dated 28
August 2020 in the presence of:

Signature of witness

CAIC1 4

Name of witness (print)

Deed of Amendment
MinterEllison | Ref: 1241384
ME 177207440 3

Signature of director/company secretary
(Please delete as applicable)

Name of director/company secretary (print)

AW VK

Name of Attorney (print)
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NULIS Nominees (Australia) Limited (Trustee)
National Australia Bank Limited (Principal Company)

Level 40 Governor Macquarie Tower 1 Farrer Place

Sydney NSW 2000 Australia DX 117 Sydney - -
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Details

Agreed terms

L Defined terms & interpretation
11 Defined terms

1.2 Interpretation

2. Amendment of the Trust Deed
3. General

31 Further assurance

3.2 Execution of counterparts

3.3 Severability

3.4 Governing law and jurisdiction
Signing page
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Detalls
Date

Parties

Name

ABN

Short form name
Notice details

Name

ABN

Short form name
Notice details

Background

NULIS Nominees (Australia) Limited

80 008 515 633

Trustee

Ground Floor, 105-153 Miller Street, North Sydney NSW 2060

Email: Cangie.Matera@mlc.com.au
Attention; Cangie Matera, Head of Trustee Governance & Company Secretary

National Australia Bank Limited

12 004 044 937

Principal Company

Level 1,800 Bourke Street Melbourne Vic 3008

Email: louise.r.thomson@nab.com.au

Attention: Louise Thomson, Group Company Secretary

A The MLC Super Fund ABN 70 732 426 024 (Fund) was established by a trust deed dated 9 May
2016 (Original Trust Deed).

B The Original Trust Deed was amended on 16 June 2016, 26 June 2016 and 20 December 2017.
The Original Trust Deed together with the amendments is referred to as the Trust Deed.
C The Trustee is the current trustee of the Fund.
D Clause 14 of the Trust Deed provides:
14.1 Amendment

14.2

Subject to clause 14.2, the Trustee may by deed either prospectively or retrospectively
change, amend or replace all or any of the provisions of this deed including this clause
14.1.

Principal Company's consent

The Trustee must obtain the consent of the Principal Company to any amendment to:
@ clause 3 'Trustee and Principal Company';

(b) clause 14.2 'Principal Company's consent'; or

(c) clause 15.1 'Termination of the Fund, a Product or a Division'.

E The parties wish to amend the Trust Deed in the manner set out in this deed.

F The parties are of the opinion that the amendments contained in this deed do not breach the
amendment power contained in clause 14.1 of the Trust Deed.

Deed of Amendment

MinterEllison | Ref: 1241384

ME 177207440 3
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Agreed terms

1. Defined terms &interpretation

1.1 Defined terms

(@)

(b)

Words which begin with a capital letter and are not defined in this deed but are defined in
the Trust Deed have the same meaning in this deed as in the Trust Deed.

In this deed, Effective Date means the date of execution of this deed.

1.2 Interpretation
Clauses 1.2 and 1.3 of the Trust Deed shall apply to the interpretation of this deed.

2. Amendment of the Trust Deed
With effect from the Effective date, the Trust Deed is amended as follows:

(@)

Deed of Amendment

Remove the 'Principal Company' as a party to the Trust Deed.
Delete Recital 5.
In clause 1.1, delete the definition of 'Principal Company'.

In subparagraph 1.2(c)(3)(ii), replace the words:

"o a right of the Beneficiaries (as a whole);

. a right of Participating Employer; or

. a right of the Principal Company,"

with the words:

"o a right of the Beneficiaries (as a whole); or
J a right of a Participating Employer,".

In paragraph 1.3(a)(2), replace the words "clause 3 'Trustee and Principal Company';" with
the words "clause 3 'Trustee';".

In clause 3, in the heading delete the words"and Principal Company".
In clause 3.4, replace the words"the Principal Company" with the words "the Trustee".
Delete clause 3.6.

In paragraph 4.5(a)(1), replace the words "Participating Employer, an issuer of a Policy or
the Principal Company; and" with the words "Participating Employer or an issuer of a
Policy; and".

In clause 14.1, replace the words "Subject to clause 14.2, the" with the word "The".
Delete clause 14.2.
In paragraph 15.1 (a)(2), delete the words "with the consent ofthe Principal Company,".

In paragraph 3.10(a)(1) of Schedule 1 -Tuss Division, replace the words:

e a Beneficiary or Standard Employer Sponsor;
. an insurer; or
. the Principal Company; and"

with the words:
"o a Beneficiary or Standard Employer Sponsor; or

. an insurer; and".

MinterEllison | Ref: 1241384 Page 4

ME 177207440 3



3.1

3.2

3.3

3.4

(n) In paragraph 3.1 (c)(11) of Schedule 2 - Plum Division, replace the words "Regulator,
Insurer or the Principal Company;" with the words "Regulator or Insurer;".

General

Further assurance

Each party must promptly at its own cost do all things (including executing and if necessary
delivering all documents) necessary or desirable to give full effect to this deed.

Execution of counterparts

This deed may be executed in any number of counterparts. Each counterpart is an original but
the counterparts together are one and the same Trust Deed.

Severability
If anything in the Trust Deed as amended by this deed is unenforceable, illegal or void then it is
severed and the rest of the Trust Deed as amended by this deed remains in force.

Governing law and jurisdiction
The laws of New South Wales govern this deed.

Deed of Amendment
MinterEllison | Ref: 1241384
ME 177207440 3
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Signing page
EXECUTED as a deed.

Executed by NULIS NOMINEES (AUSTRALIA)
LIMITED (ABN 80 008 515 633) in accordance
with Section 127 of the Corporations Act 2001

Signature of director

kh/ftA/

Name of director (print)

Executed by NATIONAL AUSTRALIA BANK
LIMITED (ABN 12 004 044 937) by its Attorney
appointed under Power of Attorney dated 28
August 2020 in the presence of:

Signature of witness

Name of witness (print)

Deed of Amendment
MinterEllison | Ref: 1241384
ME 177207440 3

Signature of eKfeetef/company secretary
(Please delete as applicable)

iqwv®
Name of director/company secretary (print)

Signature of Attorney

Name of Attorney (print)
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Date:

PARTIES

NULIS NOMINEES (AUSTRALIA) LIMITED ABN 80 008 515 633 of 105 Miller Street, North
Sydney, New South Wales (Trustee) ‘

RECITALS

A. The MLC Super Fund ABN 70 732 426 024 (Fund) was established by a trust deed
dated 9 May 2016 (Original Trust Deed).

B. The Original Trust Deed was amended on 16 June 2016. The Original Trust Deed
together with the amendment is referred to as the Trust Deed.

C. The Trustes is the current trustee of the Fund.

D. Clause 14.1 of the Trust Deed provides that:

"Subject to clause 14.2, the Trustee may by deed either prospectively or
retrospectively change, amend or replace afl or any of the provisions of this deed
including this clause 14.1."

E. Clause 14.2 of the Trust Deed requires the Trustee to obtain the consent of National
Australia Bank Limited to amend certain clauses that are not relevant to this
amendment.

F. The Trustee wishes to amend the Trust Deed to make adaptions for the payment of
reversionary pensiens on the death of a member in receipt of a fransition to
refirement income stream as a consequence of certain legal and regulatory changes.

OPERATIVE PROVISIONS

1. AMENDNMENT TO TRUST DEED
With effect from the date of execution of this deed, the Trust Deed is amended by:
(a) Repfacing clause 8.5(c}{4) in Schedule 1 (TUSS Division) with the following:

"(4)  if clause 8.5(c)(1), 8.5(c)(2) or 8.5(c}{(3) does not apply or cannot be
implemented, subject to clause 8.5A, to one or more persons to whom
the Trustee decides o pay the Death Benefit and in such proportions
as the Trustee decides after considering any Discretionary Request."

(b)  Adding new clause 8.5A in Schedule 1 (TUSS Division} as follows:

"8.6A Transition to retirement pensions - reversionary beneficiaries

If a Member dies in circumstances whera:

(a) a transition to retirement income stream was being paid to the
Member immediately before death; and . ‘

Lander & Rogers Deed of Amendment

1300552969v2 Ref: NSC:2062977



(©

(d)

(b) the Member had made a valid reversionary beneficiary nomination to
a person who is at the time of the Member's death eligible to receive a
Death Benefit in respect of the Member in the form of a pension; but

(c) the transition to retirement income stream is not permitted to revert to
that beneficiary under the Relevant Law,

the Trustee must pay the Death Benefit arising in respect of that income
stream to that beneficiary. The beneficiary may elect to receive the Death
Benefit as a lump sum or a pension but, in the event that no election is made
within a period determined by the Trustee, the Trustee will pay the Death

Benefit to the beneficiary as a lump sum.”

Replacing the first line of Rule 6.13(a) in Part C of Schedule 2 (Plum Division)

- with the following (but otherwise not amending sub-Rules (1) to (3) of Rule

6.13(a)):
"(a)  Subject to Rule 8.13(ab), on the death of the Account Based
Pensioner:"

Adding new Rule 6.13(ab) between Rule 6.13(a) and Rule 6.13(b) in Part C of
Schedule 2 (Plum Division) as follows:

"6.13(ab) if an Account Based Pensioner dies in circumstances where:

(N the Account Based Pension which was in payment
immediately before the Account Based Pensioner's
death was a transition to retirement income stream;

and

(2) the Account Based Pensioner had made a valid
Reversionary Beneficiary nomination to a person who
is at the time of the Member's death eligible to receive
a death benefit in respect of the Account Based
Pensioner in the form of a pension; but

(3) the transition to retirement income stream is not
permitted to ravert to that beneficiary under the
Relevant Law, ' '

the Trustee must pay the death benefit arising in respect of
that Account Based Pension to that beneficiary. The
beneficiary may elect to receive the Account Based
Pensioner's Account Balance or a new Account Based
Pension but, in the event that no election is made within a
period determined by the Trustee, the Trustee will pay the
Account Based Pensioner's Account Balance to the

beneficiary."

2. GOVERNING LAW

This deed is governed by the law in New South Wales.

Lander & Rogers
1300552969v2

Deed of Amendment
Ref: NSC:2062977
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EXECUTED AS A DEED

EXECUTED by NULIS NOMINEES
(AUSTRALIA} LIMITED (ABN 08 008 515
833) in accordance with section 127 (1) of
the Corporations Act by authority of its
directors:

Q,o/wy" O \Lﬁjﬂ

N

//égf/ff;{/ﬁé_«m

Slgnature of director

Peoe N ONEATL-

: Signature of direeter/secratary

A ey &0 VA s

Name of director (please prinf)

Name of director/secretary (please print}

Lander & Rogers Daed of Amendment
13005529680v2 Raf. NSC:2062977

Page 3



\\\\Ué/ HERBERT
— SMITH
/ﬂli\\ FREEHILLS

//.!\

MLC Super Fund
Amending Deed Poll

Deed Poll

NULIS Nominees (Australia) Limited

ANZ Tower 161 Castlereagh Street Sydney NSW 2000 Australia
GPC Box 4227 Sydney NSW 2001 Australia

T+61 292255000 F +61 2 9322 4000
herbertsmithfreehills.com DX 361 Sydney




N2
2N

HERBERT
SMITH
FREEHILLS

Contents
Table of contents
Definitions and interpretation 2
L O BT 114 114 o TS USSR 2
T2 AINEIPIELALION oo s bttt et 2
Amendments to the Trust Deed 2
Effective date
Governing law
Schedule 1
Amendments to the Trust Deed 3
Signing page 4

Herbert Smith Freehills owns the copyright in this document and using it without

permission is strictly prohibited.

538262281 Printed 26/06/16 (20.09)

MLC Super Fund
Amending Deed Poll

Contents 1



N
\\;\W/ HERBERT
% *"'\7* Egggmm
N

MLC Super Fund
Amending Deed Pall

Date » L3 JUNE 2016

By

NULIS Nominees (Australia) Limited

ABN 80 008 515 633 of Ground Floor, MLC Building, 105-153 Miller
Street, North Sydney, New South Wales

{Trustee)

Recitals 1 The Trustee is the frustee of the ML.C Super Fund (ABN 70 732
426 024) (Fund),

2 The trust deed of the Fund is a deed executed by the Trustee and
National Australia Bank Limited dated § May 2016 (Trust Deed)
as amended on 16 June 2016.

3 Clause 14.1 of the Trust Deed states:

'Subject to clause 14.2, the Trustee may by deed either
praspectively or retrospectively change, amend or replace
all or any of the provisions of this deed including this
clause 14.1.

4 Clause 14.2 of the Trust Dead requires the Trustee to obtain the
consent of National Australia Bank Limited to amend certain
clauses that are not relevant to this amendment.

5 The Trustee wishes to amend the Trust Deed to dlarify its power
to charge fees in relation to the Plum Division of the Fund.,

This deed poll withesses as follows:

MLGC Super Fund
53826229 Amending Deed Poli page 1




\\\I//,:_

\

HERBERT
SMITH

,7/1“\"3‘ FREEHILLS

1 Definitions and interpretation
1.1 Definitions
The meanings of the terms used in this deed poll are set out below.
Term Mesaning
Fund MLC Super Fund (ABN 70 732 426 024).
Trust Deed the trust deed for the Fund dated 9 May 2016 (as amended).
1.2 Interpretation
Clause 1.2 of the Trust Deed applies to this deed poll.
2 Amendments to the Trust Deed
The Trust Deed is amended, as indicated in Schedule 1, with the words and figures that
are shown as underlined fo be added.
3 Effective date
The amendments to the Trust Deed in clause 2 take effect on the date that this deed poll
is executed.
4 Governing law

This deed poll is governed by the law in force in New South Wales.

MLC Super Fund

53826229 Amending Deed Poll page 2
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Important notes

Important notes

These important notes do not form part of the operative part of the deed for the MLC
Super Fund and are included for explanatory purposes anly.

The important notes below:

(M relate only to the drafting approach that has been adopted for clauses 1 to 16 of

the deed; and
(2) on this basis, do not relate to the drafting approach adopted for the Divisions

(despite some of the information below also applying to the Divisions).

Structure

The deed has been structured such that:

(a) éubject to paragraph (b) below, clauses 1 to 16 of the deed provide a high level
framework for the Fund and Products (as defined in clause 1.1 of the deed},
and

{b) except to the extent that common clauses of the deed {as set out in clause
1.3(a)) apply across the entire Fund, each Division is drafted as a stand-alone
Division, the terms of which govern the class of membership (and sub-fund) of
the Fund that is administered under that Division."

The diagram below shows the structure of the Fund as at 1 July 2016.

53826251

This is because a ‘lift and drop' drafting approach has been adopted for the successor fund transfer of
members’ interests and assets of.

» The Universal Super Scheme (TUSS) to the TUSS Division in the Fund;
« the Pium Superannuation Fund (PSF) to the Plum Division in the Fund;
= BHP Billiton Superannuation Fund (BHPSF) to the BHP Billiton sub-plan of the Plum Divisien in the Fund,

«  Worsley Alumina Superannuation Fund (WASF) to the Worsley Alumina sub-plan of the Plum Division in the
Fund; and '

o National Australia Bank Group Superannuation Fund A (NABGSF) to the NAB sub-plan of the Plum Division
in the Fund.

In interpreting the provisions of the TUSS Division and the Plum Division it is important to remamber that there
are some 'commen clauses’ that apply to all parts of the Fund that are set out in clause 1.3(a) of the deed.

MLG Super Fund

page 1



Sy,
AW

N
3

HERBERT
SMITH
FREEHILLS

TUSS PSR NABGSF BHPSF WASF

\ N

\ N\ | /

Common clauses (see clause 1.3(bl} \ \ \ \ /
i ] 4 \ | /!
T{ISS Division (see Schedule 1) Plum Divisien
(see Schedule 2)
Member . Grandfathered
Products Packages = special rules Plans & L ¢
{see clauses 1 to y
16) Sub-plans per
employer NAB BHP WA Other
4 A A A
A
Terms of a Product Termts of a Participation Agregments per Standard Employer

Mermber Packsge Sponsor

PDBS and other member coms

Streamlined deed

The deed (excluding the Divisions?) has been prepared on the basis that it does not;

(a) repeat provisions that are deemed to be incorporated into the deed by the
Superannuation Industry (Supervision) Act 1993 (Cth),

{b) repeat trust faw duties, powers and rights; or

{c) preface each clause with the words 'subject to the Relevant Law’ because this

is achieved by the operation of clause 3 of the deed which overrides all other
clauses (see clause 2.1).

Accordingly, in interpreting a clause of the deed, a reader must have regard to:

{1 the clause and any other related clauses of the deed;
{2) the Relevant Law (as that term is defined in clause 1.1 of the deed); and
(3) trust law.

This means that a detailed knowledge of superannuation legislation and trust law is
required to be able to interpret a clause of the deed.

4 Flexibility
The deed (excluding the Divisions®) has been drafted to be a flexible deed that will
require minimal amendments If there is a future change either to the law or to the
business structure of the Trustee.
z See footnote 1 above in relation to the drafting approach adopted for the Divisions.
3 See footnote 1 above in relation to the drafiing approach adopted for the Divisions.
53826251 MLC Super Fund
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Important considerations

Acoordangly, it is important to bear in mind when reading the deed (excluding the
Divisions™) that:

(a) because it is the legal foundation for the existence of the Fund, the deed
contains only the basic trust law requirements of a superannuation fund deed;

(b) the administrative operations of the Fund wilt not be reflected in the deed
because this deed only needs to contain broad administration powers rather
than detailed administration provisions; and

(o) any action expressed in the deed ta be dene by the Trustee, may in practice be
done by another party to which the Trustee has delegated that action. However,
under trust law, and other than in limited circumstarnces, the Trustee wili have
ultimate responsibility for those actions.

Terms of a ‘Product’ (as defined in clause 1.1 of the deed)

The ‘Product’ specific rules will be contained only in the information provided to members
and standard employer-sponsors (Member Information) and are called ‘terms of a
Product’.

However, it is important to note that this does not mean that everything in a document
that is ‘Member information’ will be terms of a Product. For example:

{a) the material in the 'Member Information’ that states the rights, duties, powers
and obligations of a beneficiary, a standard employer-sponsor or the Trustee is
a term of the Product (eg how a member can contribute, the fees, the costs, the
frequency of pension payments, how a member's account will be valued); and

M) any other material in the ‘Member Information’ is not a term of the Product (eg
marketing material about MLC, the product, information about investing in
superannuation in general, description of the tax treatment of benefits).

Product ‘lifecycle’

7.1

Creating a new Product

(a) 7 The Trustee decides to establish a new Product (clause 5.1(a)).
{b) The Trustee determines:
(h the terms of the new Product and records those terms in writing — the

Trustee has flexibility in how the terms are recorded in writing; and

(2) how those terms will be made available o a current or potential
member (and if relevant a standard employer-sponsor) {clause
5.2(b)). This may be by approving a proposed product disclosure
statement (PDS) for the new FProduct,

(9] The Trustee must administer a Product in accordance with the terms of the
Product from time to time (clause 5.2(a)).

53826251

See footnote 1 above in relation to the drafting approach adopted for the Divisions.

MLC Super Fund
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7.2 Changing the terms of a Product

(a)

(b)

()

The legal tests that must be satisfied before the Trustee can change a term of a
Product are that the Trustee must:

(1) act consistently with its power to determine the amended terms of a
Product (clause 5.2(b));
{2) ~  actconsistently with the duties that it owes to beneficiaries including
the duty fo act:
. in the ‘best’ interests of beneficlaries as a whole; and
° for a proper purpose and in good faith; and’
. subject to any applicable exceptions, so as to ensure that
the change does not adversely affect a beneficiary's accrued
benefits.

The steps the Trustee would need tc take to change a term of a Product (after
satisfying the iegal tests set ouf above) are for the Trustee to;

(1) determine the amended terms of the Product and record those
amended terms in writing; and
(2) make those amended terms available to a current or potential member

(and, if relevant, a standard employer-sponsor) (clause 5.2(b)).
This may be done by disclosing the amended terms of the Praduct to:

(1) new members (and, if relevant, standard employer-sponsors) by, for
example, issuing a new PDS; and
(2) existing members (and, if relevant, standard employer-sponsors)

through, for example, an annual report or significant event notice.

7.3 Terminating a Product

(@)

(b

53826251

The Trustee decides to terminate the Product {in accordance with clauses
5.1(b} and 15).

The Trustee must apply the assets of the Product in accordance with clause
15.2(a).

MLC Super Fund
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ML.C Super Fund

Operative part

Date »

Between the parties

2016

NULIS Nominees (Australia) Limited

ABN 80 008 515 633 of Ground Floor, MLC Building, 105-153 Mitler
Street, North Sydney, New South Wales

{Trustee)

National Australia Bank Limited

ABN 12 004 044 937 of Level 1, 800 Bourke Street, Malbourne,
Victoria

(Principal Company)

Recitals

53826251

1 The Trustee wishes o establish an indefinitely continuing
superannuation fund (Fund):

for the provision of superannuation benefits to persons who
become members of the fund on the trust mentioned in this
deed; and )

that is a regulated superannuation fund and registered
registrable superannuation entity under the Superannuation
Industry (Supervision) Act 1993 (Cth).

2 Onorabout 1 July 2016:

the members and assets of The Universal Super Scheme
(ABN 44 928 361 101) may be fransferred on a successor
fund transfer basis into the TUSS Division of the Fund; and

the members and assets of the Plum Superannuation Fund
(ABN 20 339 905 340), National Australia Bank Group
Superannuation Fund A (ABN 59 929 570 050}, BHP Biiliton
Superannuation Fund (ABN 30 187 082 512) and Worsley
Alumina Superannuation Fund (ABN 51 469 547 458} may be
transferraed on a successor fund transfer basis in to the Plum
Division of the Fund.

3 Paragraph 5 on page 6 of this deed has been included to ensure
that the Fund is treated as a trust for United States of America
federal income tax purposes.

4 The Trustee wishes to act as the trustee of the Fund under the
terms of this deed.

5 The Principal Company wishes to act as the 'Principal Company’

MLC Super Fund
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This deed withesses
as follows:

53826251

under the terms of this deed.

The superannuation fund constituted by this trust deed and o be
known as the MLC Super Fund is established with effect from the
date that the frust is settled.

The Trustee agrees to act as the trustee of the Fund in
accordance with this deed,

The assets of the Fund are vested in, controlled and must be
administered by the Trustee in accordance with this deed.

The Trustee holds the assets of the Fund on the trusts of, and
subject {o, this deed.

The sole purpose of the Fund (the trust} created by this deed is to
provide superannuation benefits to the beneficiaries. Accordingly,
the purpose of this deed is to vest in the Trustee responsibility for
the protection and canservation of property for the beneficiaries
who cannot share in the discharge of responsibility and, therefore,
are not associates in a joint enterprise for the conduct of business
for profit. The Trustee is obligated to manage the funds of the
Fund responsibly in order to protect and conserve the Fund.

MLC Super Fund
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1 Definitions and interpretation

1.1 Definitions

The meanings of the terms used in this deed are set out below.

Term

Meaning

Account

an account maintained by the Trustee:
« for a Beneficiary;

+ inrelation to & deceased former Member (before the Trustee
determines the distribution of the deceased former Member's
Death Benefit),

« in relation to a Participating Employer; or

« for any other reason determined by the Trustee.

Associated Employer

a person who participates in the Fund by arrangement with the
Trustee under clause 7.5,

Beneficiary

a Member or any other person who is entitled to be paid a benefit
from the Fund.

Benefit Arrangement

another superannuation entity or a benefit arangement:
« to which assets may be paid or transferred from the Fund; or

« from which assets may be received into the Fund,

Binding Nomination

a nomination by a Member of one or more persons to receive all or
part of the Member's Death Benefit which complies with the
requirements in the SIS Act for a binding death benefit nomination
in a form and manner, and subject to any terms, determined by the
Trustee.

Business Day

a day on which banks are open for business in Sydney excluding a
Saturday, Sunday or public holiday in that city.

Corporations Act

the Corporations Act 2001 (Cth).

CPI

the consumer price index issued by the Australian Bureau of
Statistics that the Trustee determines is to apply.

53826251

MLC Super Fund
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Term

Meaning -

Death Benefit

the benefit that is payable from the Fund in respect of a Member on
their death.

Dependant

has the same meaning as in the SIS Act.

Discretionary Request

a notice in a form and manner determired by the Trustee and given
to the Trustee by a Member requesting the Trustee to pay all (or
part of) the Member's Death Benefit to one or more persons
{including the Member’s Legal Personat Representative) in the
proportions stated in the nomination.

Divisions « the TUSS Division;
« the Plum Division; and
» any other division created under clause 6.1(a).

Excess GST has the meaning given to that term in section 142-10 of the GST
Act,

Fund the superannuafion fund known as the MLC Super Fund (ABN 70

732 426 024).

Fund Email Address

the latest email address of the Trustee in relation to the Fund that is
set outin:

« the Product Disclosure Statement for the relevant Product; or

« information sent or provided fo the Notice Recipient,

Fund Expenses

the costs and expenses of and incidental to the establishment,
operation, management, administration, investment and termination
of the Fund {or a part of the Fund), including Tax, insurarnce costs
and any fees or charges imposed on, or paid by, the Trustes,

Fund Website the dedicated website for the Fund that is advised to the Natice
Recipient from time te time in one or more of the following:
« a Product Disclosure Statement for the relevant Product; or
« information sent or provided to the Notice Recipient.

GST has the same meaning as in the G8T Act.

MLC Super Fund
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Term Meaning
GST Act A New Tax System (Goods and Services Tax) Act 1989 (Cth).

GST Exclusive
Consideration

amounts payable for a supply exclusive of an amount for GST.

Investment Option

a separate investment strategy for the investment of an amount of
assets of the Fund, which may be a single security or ancther
single asset.

Legal Personal
Representative

has the same meaning as in the SIS Act.

Market Value

has the same meaning as in the SIS Act.

Member

a person admitted as a member of the Fund and who has not
ceased to be a member of the Fund under clause 7.2

Messaging System

an electronic messaging system {(other than email) that the Trustee
approves for the purposes of providing and receiving nofices under
this deed that is advised to the Notice Recipient from time to time in
ane or more of the following:

« a Product Disclosure Statement for the relevant Product; or

» information sent or provided to the Notice Recipient.

MySuper Product

has the same meaning as in the SIS Act.

Nominated Beneficiary

in relation to a Member, the person last nominated in a Binding
Nomination, a Non-Lapsing Nomination, a Discretionary Request or
a Prior Instrugtion by the Member to the Trustee as the person to or
in respect of whom the Death Benefit should be paid if they die
while a Member of the Fund.

Non-Lapsing
Nomination

a nomination by a Member of one or more persons to receive all (or
part of} the Member's Death Benefit in a form and manner, and
subject to any terms, determined by the Trustee and that is not a
Binding Nomination or Discreticnary Request.

Notice Recipient

a Beneﬂc‘iaijy or Participating Employer that is giving notices to or
receiving notices from the Trustee.

MLC Super Fund
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Term

Meaning

Participating Employer

a Standard Employer Sponsor or Associated Employer,

Plum Division

a class of Membership and sub-fund of the Fund the terms of which
arg gt oul in clause 1.3 and Schedule 2.

a policy of insurance that covers a Member that is held by the

Policy
Trustee in connection with the Fund.
Power a power, right, discretion, remedy, determination or authority of any

nature and however arising (including a power or right tc approve
and a power which a person has a duly to exercise).

Principal Company

National Australia Bank Limited or ancther company neminated
under clause 3.6.

Prior Instruction

a direction or nomination, of binding or discretionary effect:

« which was in effect in a Benefit Arrangement immediately prior
to the transfer of the Member and the Member's benefit from
that Benefit Arrangement to the Fund; and

» has been provided by the trustee of the other Benefit
Arrangement to the Trustee.

Product

a class of interests in the Fund that:
« s established by the Trustee under clause 5.1;

= subject to clause 5.4, in relation to which the Trustee holds
assets: and

» hasterms {eg a fee siructure and Investment Options)
determined under clause 5.2.

Product Disclosure
Statement

has the same meaning as in the Corporations Act.

Regulator

in relation to a matter, the applicable person who exercises a
statutory function in relation to the matter under the Relevant Law.

Related Body
Corporate

has the same meaning as in the Corporations Act. '

MLC Super Fund
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1 Definitions and interpretation

Meaning

Relevant Amount

the amount or proportion of a Beneficiary's Account that is

_prescribed by the Trustee under clause 9.2(b}{2).

Relevant Law

» the SIS Act;
« the Corporations Act;

» the Income Tax Assessment Act 1936 (Cth) and the Income
Tax Assessment Act 1987 (Cth);

s - any other present or fufure law of Australia or a State or
Territory of Australia which the Fund, this deed, the Trustee ora
Beneficiary must comply with or satisfy to secure or better
secure a concession or benefit for the Fund in respect of Tax or
to.avoid, ih the apinion of the Trustee, a penalty, detriment or
disadvantage to the Fund, the Trustee or a Beneficiary,

« any prudential standard, direction, Instruction, fuling, guideline,
licence or registration condition issued by a person duly
authorised by a competent Parliament for this purpose which
the Trustee determines is fegally required to be followed, non-
compliance with which may result in the Fund ceasingto be a
complying superannuation fund or which the Trustee
determines to be a Relevant Law for the purpose of this deed;
and

« any present or future law of Australia, a State or Territory of
Australia or a foreign jurisdiction which the Trustee determines
to be a Relevant Law for the purpose of this deed.

Relevant Terms

the terms determined by the Trustee under clause 9.2(a).

SIS Act

the Superennuation Industry (Supervision) Act 1993 (Cth).

SIS Regulations

the Superannuation Industry (Supervision) Regulations 1994 (Cth).

Standard Employer
Sponsor

an employer that participates in the Fund by arrangement with the
Trustee under clause 7.4.

Successor Fund

has the same maeaning as in the SIS Regulations.

Supplier

a party that makes a supply.

53826251
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Term Meaning
Tax includes any Commonwealth or State or Territory of Australia or
foreign tax, surcharge, levy, impost or duty {including any additional
interest, fine, penalty or charge on those amounts) which is or
might become payable in connection with the Fund, income of the
Fund, payments or transfers of assets to or from the Fund, this
deed or anything done or which may be done under this deed.
Trustee the frustee for the time heing of the Fund, whether original,
additional or substifuted.
TUSS Division a class of Membership and sub-fund of the Fund the terms of which

are set out in clause 1.3 and Schedule 1.

1.2 Interpretation

In this deed: 7

{a) headings are for convenience only and do not affect the interpretation of this
deed;

9] the provisions of clause 2 override all other provisions of this deed; and

(c) unless the context otherwise requires:
(1) SIS defined terms: an expression that is used in this deed that is defined

in the SIS Act has the same meaning in this deed.

{2y  Amended provisions:  areference to a document {including this deed)
includes a change or supplement to, or replacement
or novation of, or a document which is Incorporated
by reference into that document.

(3) Invalidity and N if any provision of this deed is invalid under
enforceability: the law of any jurisdiction, the provision is
enforceable in that jurisdiction to the extent
that it is not invalid, whether it is in severable
terms or not; and

(i) paragraph (i) does not apply where
enforcement of the provision of this deed in
accordance with paragraph (i) would
materially affect the nature or effect of:

» an obligation of the Trustee;

« aright of the Beneficiaries (as a whole);
= aright of 2 Participating Employer, or

» aright of the Principal Cormpany,

under this deed.

53826251 MLC Super Fund page 12
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Approvals:

1 Definitions and interpretation

o an approval, discretion, determination,
agreement, consideration, opinion, resolution,
consént, authorisation, direction or similar act
(each an approval) of the Trustee may be made
or exercised in any manner in the sole and
absolute discretion of the Trustee and is
canclusive and binding on all relevant parties;

« a Power of approval includes a Power to withhold,
revoke or vary an approval; and

e any appointment to an office or position under this
deed, and any conduct under this deed which
requires the continued approval of a particular
person, ceases on revocation of that approval.

)

Grammatical
exfension:

where a word or phrase is given a particular meaning
in this deed, other parts of speech and gramatical
forms of that word or phrase have correspanding
meanings.

6)

Inclusions and
examples:

all matters which are stated as being included in or
an example of the scope of an expression or a clause

" do not limit the scope and generality of that

expression or that clause.

7

Assets:

any reference o assets is a reference to real or
personal property of any nature {including cash) and
whether or not producing income or of a wasting or
speculative nature and includes any indirect or direct
legal or equitable interest in property and any right or
option in respect of property.

{8

Person:

a reference to a person includes an individual, body
corporate, partnership, joint venture, association or
authority.

©)

Singular, plural and
genders;

words importing the singular include the plural and
vice versa and words importing a gender include any
gender.

(10)

Statutory enactments:

a reference to any statute or other law includes all
laws changing, consolidating or replacing them, and
includes all laws, regulations, prudential standards,
madification orders and other instruments issued
under the statute or law.

(11)

Clauses of or
schedules to this deed:

a reference to a clause or schedule is a reference to
a clause of, or schedule to, this deed.

{12)

Proper Law:

this deed is governed hy, and is to be construed in all
respecis with, the laws of New South Wales or such
other jurisdiction determined by the Trustee.

(13)

State Trustee Acts:

to the extent possible, and unless the Trustee
determines otherwise, this deed is notf subject to

53826251

MLC Super Fund

page 13



1.3

53826261

HERBERT

SMIT:
F'REEHILLS

1 Definitions and interpretation

sechion 358 of the Trustee Act 1936 (SA) or the
equivalent to that secticn in any State or Tenitory of
Australia,

Interpretation rules for a Division

(a)

(b)

The only provisions of this deed that apply to a Member or Participating
Employer of a Division are:

(1)
(2)

set out in the relevant Schedule for that Division; and

the clauses of this deed that are listed below and the definitions in |
clause 1.1 and interpretation provisions in clause 1.2 that are relevant
to those clauses:

e clause 1.2(c){12} ‘Proper Law’,

o this clause 1.3 ‘Interpretation rules for a Division’;
o clause 2 ‘Compliance with Relevant Law”,
° clause 3 ‘Trustee and Principal Company’;
. clause 4,1 'General Powers”

. clause 4.2 'Specific Powers’,

. clause 4.4 ‘Delegation’;

. clause 4.6 ‘Action despite interest’;

. clause 4.8 ‘Liability and indemnity’;

. clause 4.9 'GST"

. clause 6 ‘Divisions”;

. clause 12.4(f) “Transfers’;

. clause 12.4{g) Transfers’,

N clause 14 'Amending the deed’; and

. clause 15 Termination’.

In relation to the Plum Division, if there was:

(1)

(2)

(3)

a participation agreement or deed between PFS Nominees Pty
Limited and a standard employer sponsor in relation to the Plum
Superannuation Fund;

a successor fund transfer deed between PFS Nominees Pty Limited
and a trustee of ancther superannuation entity under which PFS
Nominees Pty Limited has agreed that transferring members’ interests
will be treated in particular way in the Plum Superannuation Fund; or

a special arrangement under clause 6.3 of the Plum Superannuation
Fund trust deed,

{each, an agreement) that applied to either:

(4)
&)

an employer 'Sub-plan’ of the Plum Superannuation Fund; or
a person’s membership of the Plum Superannuation Fund,

immediately prior to the effective date of the successor fund fransfer of the
member's interest in the Plum Superannuation Fund into the Fund and the

MLC Super Fund
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{c)

(d)

(e}

relevant person becomes a Participating Employer or Beneficiary, despiie
anything to the contrary in an agreement, that agreement must be interpreted
and applied so that it continues to apply in relation to the Plum Division
following the successor fund transfer to the Fund with no adverse impact on a
Beneficiary's interest.

In relation to the TUSS Division, if there was:

M a paricipation agreement or deed between MLC Nominees Pty
Limited and a standard employer sponsor in relation to The Universal
Super Scheme;

{2) a successor fund transfer deed between MLC Nominees Pty Limited
and a trustee of another superannuation entity under which MLC
Nominees Pty Limited has agreed that transferring members’ interests
will be treated in particular way in The Universal Super Scheme;

{3) a special arrangement under clause 5.4 of The Universal Super
Scheme trust deed,

(each, an agreement) that applied to either:
{4) an employer's participation in The Universal Super Scheme; or
(5) a person’s membership of The Universal Super Scheme,

immediately prior to the effective date of the successor fund transfer of the
member’s interest in The Universal Super Scheme into the Fund and the
relevant person becomes a Participating Employer or Beneficiary, despite
anything to the contrary in an agreement, that agreement must be interpreted
and applied so that it continues to apply in relation to the TUSS Division
following the successor fund transfer to the Fund with no adverse impact on a
Beneficiary’s interest.

Nothing in clauses 1.3(b) or 1.3(c} limits the ability of the Trustee to exercise a
power under clause 6.3 to transfer a Member provided that the terms of the
relevant agreement or deed did not prevent PFS Nominees Pty Limited or MLC
Nominees Pty Limited from exercising a simitar power.

in relation to an agreement or a deed, the Trustee may determine that:

(1) clause 1.3(b) or 1.3(c) does not apply in circumstances when that
agreement or deed would have been able to be terminated by PFS
Nominees Pty Limited or MLC Nominees Pty Limited; or

{2) the application of that agreement or deed under clause 1.3(b) or 1.3(c)
is varied in circumstances when that agreement or deed would have
been able to have been varied by PFS Noeminees Pty Limited or MLC
Nominees Pty Limited.

Compliance with Relevant Law

2.1

53826251

Clause paramount

Despite anything expressed or implied to the contrary in any other provision of this deed,
if there is a conflict between this clause 2 and any other provision of this deed {including
any provision which purports to override this clause 2}, this clause 2 prevails.

MLC Super Fund

page 15



2.3

2.4

2.5

2.6

53826251

2 Compliance with Relevant Law
HERBERT
SMITH
FREEHILLS

Deed subject to Relevant Law

The provisions of this deed are subject to the Relevant Law and if;

(a) there is any inconsistency between the provisions of this deed and the Relevant
Law, the requirements of the Relevant Law prevail;

{b) a provision of a Relevant Law is required to be included in this deed, that
provision is included in this deed for as long as required by the Relevant Law;
and

(c) a provision of the Relevant Law (an empowering provision) states that the

Trustee can {but is not obliged fo} act in accordance with the Relevant Law but
requires that this deed include a particular provision (a deed provision), the
deed provision is deemed to be included in this deed for so long as it is so
required by the Relevant Law if the Trustee acts in accordance with the

empowering provision.
Requirements (and discretions) of Relevant Law

The Trustee:
(&) must comply with a requirement of the Relevant Law; and

(b) can (but is not obliged to) act in accordance with a provision of the Relevant
Law that is not a requirement of the Relevant Law.

Direction or discretion of a third party

If a provision of this deed would otherwise be invalid because it is inconsistent with the
Relevant Law as it

(a) subjects the Trustee to a direction by another person; or
{3)] permits a person to exercise a discretion without the consent of the Trusteg,

the Trustee’s consent is required for the giving of the direction or the exercise of the
discretion.

Income stream

Where the Trustee decides to issue an income stream from the Fund on the basis that i
qualifies as a pension (or a particular type of pension} under the Relevant Law, any
condition, standard or requirement of the Relevant Law which is reguired to be satisfied in
order for the income stream to qualify as a pension (or as a particular type of pension)
under the Relevant Law is deemed to be included in this deed for so long as it is so
required.

MySuper Product

{a) If the Trustee is authorised and decides to offer a MySuper Product any
condition, standard or requirement of the Relevant Law which must be satisfied
in relation to a MySuper Product is deemed to be included in this deed for so
long as it is so required.

MLC Super Fund
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2 Compliance with Relevant Law

A MySuper Product must have the following characteristics that are specified by
section 29TC(1) of the SIS Act:

(1)

(2)

)

(8)

a single diversified investment strategy is to be adopted in relation to
assets of the Fund, to the extent that they are attributed to that class
of beneficial interest in the Fund;

all Members who hold a beneficial interest of that class in the Fund
are entitled to access the same options, benefits and facilities except
to the extent that a benefit is provided by taking out risk insurance;

amounts are attributed to Members in relation to their beneficial
interest of that class in the Fund in a way that does not stream gains
or losses that relate to any assets of the Fund to only some of those
Members, except to the extent permitted under a lifecycle exception
{under section 29TC(2) of the SIS Act);

the same process is to be adopted in attributing amounts to Members
in relation to their beneficial interest of that class in the Fund, except
to the extent that a different process is necessary to allow for fee
subsidisation by a Participating Employer,

if fee subsidisation by a Participating Employer is permitted, that
subsidisation does not favour one Member who holds a beneficial
interest of that class in the Fund and is an employee of a subsidising
Participating Employer over another such Member who is an
employee of that Participating Employer,

the only limitations imposed on the source or kind of contributions
made by or on behalf of persons who hold a beneficial interest of that
class in the Fund are those permitted under section 29TC(3) of the
SIS Act;

a beneficial interest of that class in the Fund cannot be replaced with
a beneficial interest of another class in the Fund, unless:

. the person who holds the interest consents in writing to that
replacement no more than 30 days before it occurs; or

o the person who holds the interest has died and the interest
is replaced with 2 beneficial interest of another class in the
Fund of a kind, and in the circumstances, prescribed by the
815 Regulations;

a beneficial interest of that class in the Fund (the ‘old interest’) cannot
be replaced with a beneficial interest {the ‘new interest’) in another
superannuation entity unless:

. the replacement is permitted, or is required, under a law of
the Commeonwealth; or

. the person who holds the old interest consents in writing {o
the replacement with the new interest no more than 30 days
before it occurs;

io the extent that assets of the Fund are attributed to beneficial
interests of that class, a pension is not payable cuf of those assets by
the Trustee on the satisfaction of a condition of release of benefits
specified in a standard made under section 31(2)(h) of the SIS Act by
a person who holds a beneficial interest of that class, unless the
payment is derived from a benefit of the kind mentioned in section
82(1)(b)ii) of the SIS Act provided to the Fund by an insurer,

MLC Super Fund
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(10) rno Member who holds a beneficial interest of that class in the Fund is
preciuded from holding a beneficial interest of another class in the
Fund because of that fact, and
{11) no Member is precluded from hoiding a beneficial interest of that class
in the Fund because the Member holds a beneficial interest of ancther
class in the Fund.
3 Trustee and Principal Company
341 Fund assets held on trust
The Trustee must hold the Fund assets on trust for the Beneficiaries subject to the terms
of this deed.
3.2 Nature of the Trustee
The Trustee must be a body corporate formed within Australia that is either a trading or a
financial corporation (within the meaning of paragraph 51(xx) of the Australian
Constitution) unless the Trustee determines (which it is empowered to do) that the sole or
primary purpose of the Fund is the provision of old-age pensions.
3.3 Resignation
(a) The Trustee holds office until the Trustee exercises its right to resign as trustee
of the Fund and another persan assumes the office of Trustee.
{b) The Trustee’s resignation under clause 3.3(a) becomes effective on the
appointment of a new Trustee of the Fund under clause 3.4,
3.4 Appointing a new Trustee
If the Trustee ceases (or wilt cease) to hold office, the Principal Company may appoint
as the new Trustee a person eligible under the Relevant Law to be the trustee of the
Fund.
3.5 Transfer of assets
A retiring Trustee must execute all fransfers, deeds and other documents that are
necessary to transfer the assets of the Fund to a new Trustee as the new Trustee
reasonably requires.
3.6 Appointing a new Principal Company
Pp g P

53626251

The Principal Company may cease to hold the office of ‘Principal Company’ and appoint
another entity to act as the new Principal Company.

MLC Super Fund
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4 Trustee's Powers
4.1 General Powers
Except as otherwise provided in this deed the Trustee has complete management and
control of the Fund and may, without limitation, exercise all the Powers of a naturai
person beneficially owning the Fund assets in order to:
(&) properly administer and maintain the Fund,
{b) exercise any Power; and
(c) perform its duties. -
4.2 Specific Powers

53826261

The Trustee's Powers under clause 4.1 include the following Powers:

(a) Licences and to apply for any relevant licences or authorities;
authorities

{b) Agent, adviser or to appoint an agent, adviser ot service provider on the terms
service provider ihat the Trustee determines;

(©) Benefit calculation to conclusively calculate and determine the amount of a benefit,
and manner of the persons entitied to all or part of a benefit and the manner in
payment which a benefit will be paid;

(d) Delay paymentof a  to delay the payment of a benefit until the Trustee:
benefit

(1) can determine a fair and reasonable price for the assets, or
a particular asset or assets that the Trustee considers on
reasonable grounds to be referrable to a particular
Beneficiary's interest; and

(2) is in receipt of the relevant assets required to pay the

benefit;
(&) Change a benefit to revoke, change or correct a benefit determination;
0 Indemnity or to give an indemnity or undertaking;
undertaking

(g} Insurance to obtain insurance in respect of the Fund, a Beneficiary, the
Trustee or a director of the Trustee;

(h) Proceedings to be involved in or compromise proceedings, disputes, claims
or any other acticn by any person in relation to the Fund or the
Trustee;

0] Discharge to give a receipt, release or other discharge in respect of a right

or claim that the Trustee has against ancther party;

ML.C Super Fund
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)] Rules and to make rules and adopt procedures in relation to the Fund;
procedures
(k) Tax to do anything it considers appropriate in respect of any Tax,
including creating a reserve or making any other provision for
estimated Tax;
{y Borrow to borrowy,
(m) Reserves to maintain a reserve for the Fund, a Product, a Division or a
class of Beneﬁciaries in a Product or Division; and
{m Anything to do anything that is hecessary or incidental fo the exercise of
necessary any Power by the Trustee,

4.3

4.4

4.5

53826261

Absolute discretion in exercising powers

(a)
(b}

(c)

(d)

Except as otherwise expressly provided in this deed, the Trustee has absolute
and unconirolled discretion in the exercise of any Power at any time and from
time to time and is not required to justify the exercise of any Power.

The Powers conferred on the Trustee by this deed are additional to the powers
exercisable by a trustee at law.

Any determination made by the Trustee under this deed to pay or apply any
amount of assets may at any time in the absolute discretion of the Trustee be
varied, altered, revoked or replaced.

Without limiting this clause 4.3, in exercising any Power, the Trustee may treat
classes of Beneficiaries differently and Is not required to exercise a Power in the
same manner in relation to different classes of Beneficiaries.

Delegation

The Trustee may in such manner and on such terms as the Trustee considers
appropriate,

(a)

(b)
()

delegate a Power exercisable by the Trusteé to any person that may include the
Power to sub-delegate;

vary or revoke a delegation; and

exercise a Power in conjunction with, or to the temporary or permanent
exciusion of, a delegate.

Reliance on opinions, advice or information

(a)

The Trustee:

)] may rely on any opinion, advice, statement or information obtained

from a Reguiator, a Beneficiary or Participating Employer, an issuer of
a Policy or the Principal Company; and

(2) is not liable for anything done, suffered or omitted by it in doing so.
A Beneficiary or Participating Employer indemnifies the Trustee for:
(N any loss, expense, liabifity or damage incurred;

MLC Super Fund
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4 Trustee's Powers

{2) any overpayment made; or
{3) any failure to provide for Tax,

as a result of the Trustee relying on any opinion, advice, statement or
information provided by a Beneficiary or Participating Employer or which should
have been given to it by the Beneficiary or Participating Employer under this
deed or the Relevant Law.

4.6 Action despite interest

()
(b)

A Beneficiary, director or officer of the Trustee or other person associated with
the Trustee may act as a delegate or agent of or adviser to the Trustee,

The Trustee or any other person, irrespective of any fiduciary obligations arising
from any relationships created by this deed, may:

N participate in the Fund;

2) dea: with themselves (as Trustee of the Fund or in any other capacity)
and retain for its own benefit any profit or other benefit arising
pursuant to such dealing;

{3) ‘contract with any person associated with the Trustee;

4 contract with any Related Body Corporate of the Trustee and, in the
course of such transacting or dealing, benefit the Related Body
Carporate; :

(5) have any interest in a person contrécting with the Trustee and retain

any profit or other benefit arising from such a transaction; and

{6) act in the same or a similar capacity in relation to any other
. superannuation entity.

4.7 Remuneration

(@)

(c)

(d)

(e)

53826251

The Trustee is entitled to be paid, and retain for its own benefit, the fees that
are disclosed fo Members in one or more of the Product Disclosure Statement,
member communications, on the Fund Website or as otherwise determined by
the Trustee.

A fee that is charged under clause 4,7(a), or the basis for the calculation of the
fee, may be waived, changed, varied, replaced added to or increased by the
Trustee in its absolute discretion.

The fees may be deducted, in the manner determined by the Trustee, from:
{n the assets of the Fund; or
(2) amounts paid into or out of the assets of the Fund.

The Trustee may charge a different fee or amount to any Beneficiary (or class
of Beneficiaries) based on such criteria as it determines appropriate, including
levels of investment held by the member or other persons in other financiat
products issued by the Trustee or a Related Body Corporate of the Trustee or a
third party.

If the Trustee or a director or officer of the Trustee performs work in relation to
the Fund in a personal capacity including anything which could be done by an
unquaiified person:

(N he or she can be paid all their usual fees for the work they do; and
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(2) the company or firm in which that person is a shareholder, partner or
an employee, can be paid all their usual fees for the work that the
person does,

Liability and indemnity

To the extent that is permitted by the Relevant Law, the current and former Trustee and
each current and former director or officer of the Trustee is:

(@)
(b)

GST

(@)

(b}

()

®

exempted from any liabllity, and

may be indemnified (or exonerated) from the Fund in respect of a liability
(including a Fund Expense), incurred while aciing as Trustee ar a director or
officer of the Trustee.

In this clause:

{1 any reference to a term defined or used in the GST Act is, unless the
context indicates otherwise, a reference to that term as defined or
used in the GST Act, and

(2) a reference toc GST payable by or input tax credit of a party includes
the corresponding GST payable by or input tax credit of the
representative member of the GST group of which that party is a
member.

Unless otherwise expressly stated, all amounts referred to in this deed,
including amounts used to determine a payment to he made by one party to the
other are exclusive of any amount for GST.

To the extent that GST is payable in respect of all or any part of a supply made
by a Supplier under or in connection with this deed, the GST Exclusive

Consideration to be provided under this deed for that supply is increased by an
amount equal to the GST payable by the Supplier {excluding any Excess GST).

The recipient must pay the additional amount payable under clause 4.9(c) to the
Supplier at the same time and in the same manner as the GST Exclusive
Consideration for the supply is otherwise required to be provided.

The Supplier must issue a tax invoice to the recipient of the taxable supply at or
before the time of payment of the additional amount on account of GST under
clause 4.9(d) or at such other time as the parties agree.

Whenever an adjustment event occurs in relation to any taxable supply made
under or in connection with this deed the Supplier must determine the net GST
in relation to the supply (taking into account any adjustment and excluding any
Excess GST) and if the net GST differs from the amount previously paid under
clause 4.9(d), the amount of the difference must be paid by, refunded to or
credited to the recipient, as applicable,

if one of the parties to this deed is entitled to be reimbursed or indemnified for a
loss, cost, expense or outgeing incurred in connection with this deed, then the
amount of the reimbursement or indemnity payment must first be reduced by an
amount equal to any input tax credit to which the party being reimbursed or
indemnified is entitled in relation to that loss, cost, expense or outgoing and
then, if the amount of the payment is consideration or part consideration for a
taxable supply, it must be increased on account of GST in accordance with

clause 4.9(c).
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4.10 Unallocated amount -
The Trustee can determine how to deal with (and the purpose for which it will deal with)
any amount in the Fund that:
{a) is not allocated to any Beneficiary or reserve, or
(b} may not {or cannot) be paid or is not payable by the Trustee to any Beneficiary,
including applying that amount for the reduction of contributions of a Participating
- Employer or to pay Fund Expenses.
411 Uneconomic compensation
The Trustee can allocate an amount out of Fund assets or otherwise to a reserve or an
Investment Option determinad by the Trustee instead of paying that amount as
compensation to a Beneficiary if the Trustee reasonably considers that;
(a) the amount of compensation that would (if this clause did not apply) be payable
in relation to the Beneficiary is less than $20 (increasad for CPI from 1 July
2018) and the Beneficiary has either:
{1) ceased to be a Member,; or
{2} was never a Member; or
(b) the Fund Expenses that the Trustee is entitled to be indemnified or exonerated
for from the Fund in calculating and providing the compensation will exceed the
amount of compensation to be provided to the Beneficiary.
5 Products
5.1 Establishment and termination of a Product
The Trustes may
(=) decide to issue one or more Products; and
(b) terminate a Product and apply the assets in accordance with clause 15,
5.2 Terms of a Product
(a) The Trustee must administer a Product in accordance with the terms of the
Product determined and changed by the Trustee from time to time.
b) The terms of a Product are to be determined and recorded in writing by the
Trustee and made available to a current or potential Member (and, if relevant,
Participating Employer) in a manner determined by the Trustee and may include
different classes of Beneficiaries within the Product.
(€) If there is an inconsistency between a term of a Product and a provision of this
deed, the term of the Product prevails to the extént of the inconsistency unless:
{1 the term of the Product or the provision of this deed expressly states
that this deed prevails,; or
(2) the inconsistency is with clause 2 in which case that clause prevails.
53826251 #MLC Super Fund
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5.3 Movement between Products
The Trustee may:
(a) without a Member's consent, transfer the Member’'s interest or benefit in the
Fund:
(1) between Products,
(2) from a Product to a Division; or
3) between classes of Beneficiaries in a Product,
provided that the transfer does not increase the amount that a Member must
contribute to the Fund; and
(b) without a Participating Employer's consent, alter the terms of a Product in which
the Participating Employer participates.
54 Assets and liabilities
(a) Subject to clause 5.4(b}, any liability that relates to:
{n a Product must not be satisfied from the assets that are (or the
propartion of an asset that is) attributable to any other Product or a
Division; ar
(2) a class of Beneficlaries of a Product must not be satisfied from the
assets that are (or the proportion of an asset that is) attributable to
any other class of Beneficiaries of that Product.
{b) The Trustee can decide that clause 5.4(a) does not apply to certain liabilities
{eg if an operational risk financial reserve is held in the Fund, liabilities for
" operational risks that should be paid out of the operational risk financial
reserve),
5.5 Sub-plan
Unless the Trustee determines otherwise, a Product (or class of Beneficiaries within a
Product) is not @ sub-plan under the Corporations Act.
6 Divisions
6.1 Establishment and termination
The Trustee may decide to
{a) create a new Division by amending this deed to insert a new Schedule; and
{b) terminate a Division in accordance with clause 15.
8.2 Terms of a Division

63826251

The only provisions of this deed that apply to a Member or Participating Employer of a
Division are referred to in clause 1.3.
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Movement from Divisions or within Divisions

The Trustee may;

(@

{b)

without 2 Member's consent, transfer the Member's interest or benefit in the
Fund:

(1) from a Division to a Product;
(2) between classes of Beneficiaries in a Division; or
(3) hetween Divisions,

provided that the transfer does not increase the amount that a Member must
contribute to the Fund; and

without a Participating Employer's consent, alter the terms of a Division that
apply to the Participating Employer.

Assets and liabilities

(&)

Subject to clause 6.4(b), any liability that relates to:

(1) a Division must not be satisfied from the assets that are {or the
proportion of an asset that is) attributable to any other Division or
Product; or

{(2) a class of Bepeficiaries of a Division must not be satisfied from the
assets that are {or the proportion of an asset that is) attributable to
any other class of Beneficiaries of that Division.

The Trustee can decide that clause 6.4(a) does not apply to certain liabilities
(eg if an operational risk financial reserve is held in the Fund, liabilities for
operational risks that should be paid out of the operational risk financial
reserve).

Sub-plan

Unless the Trustee determines otherwise, a Division {or class of Beneficiaries within a
Division) is not a sub-plan under the Corporations Act.

Membership and participation

7.1

53826251

(a)

Commencing Membership

Subject to clause 7.1(b}, a person may apply to become a Member in a manner
determined by the Trustee if:

(1) under the Relevant Law the person is eligible ta contribute, have
contributions made on their behalf or have an amount rolled over or
transferred to a Product for their benefit or is a non-mamber spouse;
and

{2) under the terms of a Product, is eligible to participate in the Product.

The Trustee may in its absolute discretion, with or without giving reasons,
accept or reject a person becoming (or delay considering whether a person will
become) a Member or impose terms in respect of a person’s Membership.
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{c)

(e)

The Trustee may accept a payment by, or in respect of, a person who has not
applied to become a Member in which case the person becomes a Member
from the date determined under clause 7.1({d).

Subject to clauses 7.1(a) and 7.1(b), a person becomes a Member from the
date determined by the Trustee or, if the Trustee does not determine a date,
from the earlier date that the Trustee accepis:

(1 the application by a person to become a Member under clause 7.1(a);
(2) a nomination of that person by a Standard Employer Sponsor for that
person to become a member under clause 7.4(f} or 7.5(f}; or
(3) a payment by, or in respect of, a person’s Membership under clause

7.1(c).

A Member participates in a Product {and, if applicable, class of Beneficiaries
within a Product):

(1 as determined by the Trustee; or

(2) if the Trustee makes no such determination, as specified in the
person’s application or nomination by a Standard Employer Sponsar,

Ceasing to be a Member

A person whao is a Member ceases to be a Member and a Beneficiary:

(@)
(b)

(c)

on their death;
on the date they no longer have in the Fund either:

(1) a positive Account balance; or

{2) insurance cover under a Policy,

unless:

(3) a benefit is then payable to them, In which case they cease to be a

Member and a Beneficiary on the date that all of that benefit has been
paid to (or for the benefit of) the person; or

(4) the Trustee decides that the person should continue to be a Member
and a Beneficiary, or

if the Trustee determines that they have ceased to be a Member and a
Beneficiary.

Ceasing to be a Beneficiary

A person who is a Beneficiary but not a Member, ceases to be a Beneficiary:

(a)

(b)

on the date that all of the person's benefit is:

4} paid to (or for the benefit of) the person; or
(2) otherwise satisfied or dealt with in accordance with the Relevant Law
and this deed,

unless the Trustee decides that the person should continue to be a Beneficiary,
or

if the Trustee determines that they have ceased to be a Beneficiary.
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7.4 Standard Employer Sponsors

(@)

(b)

(c)

(d)

)

)

(h)

53826251

A person, who under the terms of a Product is eligible to participate in the
Product as a Standard Employer Sponsor, may apply to become a Standard
Employer Sponsor in relation to that Product in & manner determined by the
Trustee.

The Trustee may in its absolute discretion, with or without giving reasons,
accept or reject a person becoming (or delay considering whether a person will
become) a Standard Employer Sponsor or impose terms in respect of a person
being a Standard Employer Sponsor.

The Trustee may accept a payment by, or in respect of, a person who has not
applied to become a Standard Employer Sponsor, but who made the payment
under an arrangement with the Trustee, in which case the person becomes a
Standard Employer Sponsor from the date determined under clause 7.4(d).

Subject to clause 7.4(b), a person becomes a Standard Employer Sponsor from
the date determined by the Trustee or, if the Trustee does not determine a date,
from the earliest date that the Trustee accepts:

(1) the application by a person to become a Standard Employer Sponsor
under clause 7.4(a),

(2) a payment under clause 7.4(c}; and

(3) a payment from the Standard Employer Sponsor.

A Standard Employer Sponsor participates in the Product (and if applicable,
class of Beneficiaries within a Product) that is;

(1) determined by the Trustee; or

{2} if the Trustee makes no such determination, specified in the Standard
Employer Sponsor's application.

A Standard Employer Sponsor may nominate an employee to become a
Member provided that the employee is eligible under the Relevant Law and
under the relevant terms of the Product o become a Member of the Fund.

A Standard Employer Sponsor ceases o be a Standard Employer Sponsor if:

(1 the Standard Employer Sponsor gives the Trustes at least 30 days’
(or a shorter period agreed to by the Trustee) written notice to that
effect;

(2) the Trustee gives the Standard Employer Sponsor notice to that
effect; or

(3) unless the Trustee agrees otherwise, the Standard Employer Sponsor

ceases to have any employees who are Members.

When a Standard Employer Sponsor ceases to be a Standard Employer '
Sponsor the Trustee may:

N if permitted by the ruies of the Product, permit each Member who is an
employee of the Standard Employer Sponsor to continue to participate
in the Product or to be transferred to another Product or Division; or

(2) transfer the benefit entitiements of each Member who is an employee
of the Standard Employer Sponsor to another Product, a Division or
superannuation entity nominated by the Member,

When a Member who is an employee of a Standard Employer Sponsor ceases
to be an employee of a Standard Employer Sponsor, the Trustee may:
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{1 if permitted by the rules of the Product, permit the Member to continue
to participate in the Product ar to be transferred to another Product or
Division; ar _
{2) transfer the benefit entitlement of the Member to another Product, a

Division or superannuation entity nominated by the Member.

Associated Employers

(a)

(b)

(d)

(e)

M

(h)

(i

A Standard Employer Sponsor may, in a form and manner approved and
accepted by the Trustee, nominate a person to be an Associated Employer of a

Standard Employer Sponsor.

The Trustee may, with or without giving reasons, accept, reject or delay
consideration of a nomination of a person to be an Associated Employer of a
Standard Employer Sponsor or impose terms in respect of a person being an
Associated Employer of a Standard Employer Sponsor.

A person can only become an Associated Employer of a Standard Employer
Sponsor if it has consented to being an Associated Employer of the Standard
Employer Sponsor.

Unless the Trustee determines otherwise, an Associated Employer of a
Standard Employer Sponsor will partlclpate in the same Product (and if
applicable, class of Beneficiaries within a Product) as the Standard Employer

Sponsor.

A person becomes an Associated Employer of a Standard Employer Sponsor
from the date determined by the Trustee or, if the Trustee does not determine a
date, from the date that the Trustee accepts the nomination of the person under
clause 7.5(b).

An Associated Employer may nominate an employee o become a Member
provided that the employee is eligible under the Relevant Law and under the
relevant terms of the Product to become a Member of the Fund.

An Associated Employer ceases to be an Associated Employer if:

(1) the Standard Employer Sponsor or Associated Employer gives the
Trustee at least 30 days’ (or a shorter period agreed fo by the
Trustee} written notice to that effect,

(2) the Trustee gives the Associated Employer notice to that effect; or

{3} unless the Trustee agrees otherwise, the Associated Employer
ceases to have any employees who are Members.

When an Associated Employer ceases to be an Associated Employer the
Trustee may,
(1) if permitted by the rules of the Product, permit each Member who is an

employee of the Associated Employer to continue to participate in the
Product or to be transferred to another Product or Division; or

2) transfer the benefit entitlements of each Member who is an employee
of the Associated Employer to another Product, a Division or
superannuation entity nominated by the Member.

When a Member who is an employee of an Associated Employer ceases to be
an employee of an Associated Employer, the Trustee may:
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8 Accounts and Information

{1} if permitted by the rules of the Product, permit the Member io continue
to participate in the Product or to be transferred to another Product or
Division; or

2) transfer the benefit entitlement of the Member to another Product, a

Division or superannuation entity nominated by the Member.

7.6 Special arrangements

(a)

(b)

The Trustee may agree with a person that the participation of the person as a
Member or a Participating Employer is subject to, or varied in accordance with,
the terms and conditions contained in the agreement.

I the Trustee and a person enter into an agreement about the terms of the
person's participation as a Member or a Participating Employer:

(1) that agreement is binding on both the Trustee and the person; and

(2) to the extent that the agreement conflicts with any other provision of
this deed (except clause 2) or the terms of the relevant Product, the
terms of the agreement prevail.

7.7 Beneficiary and Participating Employer bound

(a)
(b)

Each Beneficiary and Participating Employer is bound by this deed.

A Participating Employer may exercise any power or discretion given under this
deed in its own interests.

8 Accounts and Information

8.1 Accounts

The Trustes:

(a)

(b)

53826251

must maintain an Account for each Member {and, to the extent necessary, each
Beneficiary) to record the benefits of the Beneficiaries;

may maintain:

(1) an Account in relation to a Participating Empioyer;
{2) any reserves that the Trustee determines; and
(3) any records and other Accounts it determines;

may adopt any method or policy (including unit pricing) it determines to:

(N calculate the investment return and changes in capital value to be
cradited or debited fo an Account or reserve, or

(2) allocate actual and anticipated Fund Expenses to an Account or
reserve; and

may credit and debit Accounts and reserves with any amount and in any
manner it considers appropriate,
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8.2 Provision and disclosure of information
(a) Each Beneficiary and, with the exception of paragraph (3}, Participating
Employer must;
(M provide all information and evidence:
(2) sign ali documents;
(3) undergo afl examinations and tests; and
{4) satisfy all standards and requirements,
requested by the Trustee.
{b) The Trustee may place conditions on the person’s Membership if:
{1) the person does not comply with clause 8.2(a) to the satisfaction of
the Trustee; or
(2) ' the_information provided by the person is incorrect or contains an
omission.
{c) The Trustee may use or disclose confidential information relating to a
Beneficiary or Participating Employer;
{n for the purposes of the Fund,
(2) as required or permitted by the Relevant Law;
{3) as the Trustee considers to be in the interests of the Beneficiary, or
{4) in such other circumstances as the Trustee considers is appropriate.
9 Investments
9.1 Authorised investments
(a) The Trustee may make any investment or deal with the assets of the Fund in
any manner that the Trustee considers appropriate,
(b) Subject to clause 9.1(c), without limiting clause 8.1(a), if the Trustee can identify
the amount that represents a Fund asset, the Trustee may;
) deposit Fund assets in a bank account that also contains assets that
are not Fund assets: and
(2) | mix ihvestments with investments of assets that are not Fund assets.
{c) Clause 9.1(b) does not preclude the Trustee from holding the Fund assets

separately and on trust for the benefit of each Beneficiary or accessing the full
value of any statutory benefit that is available to a Beneficiary.

9.2 Member investment choice

(a) The Trustee may permit a Beneficiary (or a class of Beneficiaries) to chocse
one or more Investment Options {as amended from fime to time)} on such terms
as the Trustee considers appropriate,

53826251 MLC Super Fund page 30




S
20N

53826251

HERBERT
MITH

S
FREEHILLS

(b)

(c)

(e)

9 Investments

Without limiting clause 9.2(a), the Trustee may:

(1)

(7}

prescribe a minimum amount which must be held in one or more
Investment Options;

prescribe the amount or proportion of a Beneficiary's Account which
may be invested or held in a particular Investment Option and to
which the Beneficiary's choice will apply;

determine different terms for different classes of Beneficiaries,
change the Relevant Terms for an Investment Opiion;

terminate the Investment Option and transfer the Relevant Amount to
an Investment Option that the Trustee considers is the most
appropriate alternative to the terminating Investment Option or an
Investment Option where the assets are invested in cash or cash-like
assets;

close an Invesiment Option to Beneficiaries who do not have a
Relevant Amount invested in that Investment Qption or o additional
amounts being invested in that Investment Option; and

to the extent permitted by the Relevant Law decide that an Investment
Option or a component of an Investment Option that is held as cash,
has certain characteristics to qualify for any benefit for a Beneficiary,

If the Trustee permits a Beneficiary to choose one or more Investment Options
(as amended from time to time}):

(1)

2)

()

if all Relevant Terms have been satisfied, the Trustee must invest the
Relevant Amount in accordance with the Investment Option or
Options that the Beneficiary has chosen and that invesiment is made
for the sole benefit (and at the sole risk}) of the Beneficiary and any
income, capital gains, capital losses or Fund Expenses incurred in
relation to that Investment Option must be attributed fo that
Beneficiary;

the Trustee may nominate an investment Option (that may also be a
MySuper Product) in which the Trustee will invest the Relevant
Amount if a Beneficiary does not choose an Investment Option or if
the Beneficiary's choice cannot be implemented; and

the Beneficiary agrees that their choice of an Investment Option
applies to an Investment Opticn to which the Relevant Amount is
transferred under clause 9.2{b)}{5).

A Beneficiary may, in relation to all or part of 2 Relevant Amount, request that
the Trustee change the Investment Option or redeem an investment in an
Investment Option.

The Trustee must comply with a reguest under clause 9.2(d) unless the Trustee
determines that the request should be delayed or not given effect to for any
reason such as:

(1)

(2}

the Beneficiary will not comply with the Relevant Terms for an
Investment Option that they have requested that a Relevant Amount-
be invested in;

the underlying assets of the Investment Option cannot be liquidated or
transferred for fair market value; or

the liquidation or transfer of an underlying asset of an Investment
Cption would adversely impact the interests of other Beneficiaries.
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(f) if, under clause 9.2(e}, the Trustee delays giving effect fo a request, the Trustee
must implement that request after the Trustee decides that the request should
na longer be delayed.
(9) The Trustee is not.

(1 liable to a Beneficlary for acting (or for a delay in acting) in
accordance with the Beneficiary's choice of one or more Investment
Options or request under clause 9.2(d);

{2) required {o consider the Beneficiary’s individual circumstances baefore
acting on the Beneficiary’s choice of one or more Investment Options
or request under clause 9.2{(d}) or at any other time;

(3) required to act in relation to a right that relates to an Investment
Option including notifying a Beneficiary of that right; or

{4) fiable for any act or omission in relation to a right that relates to an
investment Option,

8.3 No right to a particular Fund asset
A Beneficiary has no right to claim any interest or exercise any right in any particular
asset of the Fund:

8.4 Segregation of assets
The Trustee may segregate (physically or notionally) particular assets of the Fund from
other assets,

10 Valuation of assets

10.1  Valuation of Assets

53826251

(a)
(b)

(c)

(d)

(e)
()

The Trustee may, at any time, arrange for an asset of the Fund to be valued.

In determining the valuation of an asset of the Fund, the Trustee is not to be
regarded as having the knowledge of a valuer or any other expertise in respect
of the valuation of the asset of the Fund.

An asset of the Fund must be valued at its Market Value at the time of valuation
unltess the Trustee defermines that;

(N there is no market in respect of the asset; or
{2) the Market Value does not represent the fair market value of the
asset.

Where the Trustee makes a determination under clause 10.1{c), the Trustee
must af the same time determine the method of valuation for the asset.

The Trustee rhay decide when an asset of the Fund is to be valued.

When determining the amount in an Account on a particular date, the Trustee
may rely on the most recent valuation of the assets of the Fund and does not
need to arrange for the assets of the Fund to be valued at that date.
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Currency conversion

Where it is necessary for any purposes to convert one currency to another, the
conversion must be made at a time and at rates quoted by a bank or other financial
institution, currency dealer or currency quotation service provider nominated by the
Trustee from time to time.

11 Insurance

{a) The Trustee may acquire, held, vary or dispose of one or more Policies to
provide insured benefits for one or more Beneficiaries.

{(b) Thea component of the Member's benefit that relafes to cover provided under a
Policy is:

(N subject to the terms of the Policy under which it is provided,

(2) limited to the extent that the Member is covered under the Policy;

{3) only payable if, and to the extent that, the Trustee receives payment
from the insurer under the Policy.

{c) if an insurer refuses to provide cover for a Member (or a Member's cover
ceases) under a Policy, the Trustee is not required to arrange any other cover
for the Member.

12 Contribution, rollover or transfer

121 Amount
The Trustee may determine the amount or rate of contributions that can be made to the
Fund or rollovers or transfers that can be made into the Fund.

12.2 Manner

The Trustee may determine the manner in which a contribution to (or rollover or transfer

o) the Fund ¢an be made including:

(a) the payment method that can be used; and

{b) whether a contribution, rollover or transfer can be done by transferring an asset
or assets.

12.3 Types of contributions
The Trustee may accept into the Fund any contribution, rollover or transfer for a person
that the Relevant Law permits the Trustee to accept.

12.4 Transfers
{a) On terms agreed between the Trustee and the other person, the Trustee may

53826251

arrange for the transfer into the Fund of assets with:
(1) the person responsible for a Benefit Arrangement;

MLC Super Fund

page 33



53626251

12 Contribution, rollover or fransfer

HERBERT
SMITH
FREEHILLS

{2) a person wha is {or was) a participant in a Benefit Arrangement; or
(3) any ather person who can transfer assets into the Fund.

The Trusiee;

)] may, with or without the consent of a Beneficiary, transfer all or part of
the benefit entitiement of the Beneficiary from the Fund to a Benefit
Arrangement; and

{2} must transfer or rollover the benefit entittement of a Beneficiary to a
Benefit Arrangement or to a Regulator in the circumstances required
by the Relevant Law,

The Trustee may provide an indemnity or an undertaking or accept a liability
{each an obligation) in relation to the transfer of assets to and from the Fund
as it determines in its absolute discretion (including assuming an obligation
towards the trustee of another Benefit Arrangement from which the benefit
entitements of a Beneficiary are transferred).

If the Trustee assumes an obligation, the Trustee may debit the Accounts of the
Members fo which the assets relate and other Accounts as the Trustee, in its
absolute discretion, determines.

The Trustee may transfer all or part of a reserve or any unallocated surpius in
the Fund to a Benefit Arrangement,

If the Trustee accepts a transfer of a benefit into the Fund on the basis that the
Fund is a Successor Fund and admits a person as a Member, the Trustes:

() must, if it has made an irrevocable decision that this clause 12.4(f)(1)
applies prior to accepting the transfer of a benefit, comply with any
Prior Instruction that was a binding nomination or non-lapsing
nomination far as long as that nomination would have applied to the
trustee of the transferring fund; and

(2} may decide to comply with any other Prior Instruction, in which case
that Prior Instruction must be treated as if it was provided to the
Trustee.

Despite any other provision in this deed (except for clause 2) if:

(N prior to the transfer of benefits into the Fund on the basis that the

Fund is a Successor Fund, the Trustee decides that this clause
12.4(q) is to apply;

(2) the Trustee accepts a transfer of benefits into the Fund on the basis
that the Fund is a Successor Fund and admits a person as a Member;
and

3) the benefit entittement of the person admitted as a Member is

dependent on an event or information that relates to an event that
occurred prior to the person becoming a Member,

the Trustee can solely rely on:

(4) the information provided to the Trustee by {or on behalf of) the trustee
of a superannuation entity that the Member was a member of
immediately prior to the date of becoming a Member; and

{5) if the information that is referred to in clause 12.4(g)(4) is not provided
or is not adequate, the Trustee’s estimation of what occurred or that
information,

and the Trustee is not liable if its estimation is not accurate.
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12.5 Discretion to refuse or refund
{a) The Trustee may refuse to accept.all or part of a contribution, rollover or
transfer made for a person without giving any reason,
{b) The Trustee is not reguired:
{n to take any action to obtain a contribution or recover a transfer or

rollover from any person; or

(2) to notify any person if a contribution, transfer or rollover has not been
received or is in arrears.

{c) If a contribution, transfer or rollover that is received by the Trustee cannct be
credited to the Fund in accordance with the Relevant Law or has been paid by
mistake, the Trustee may refund that contribution, transfer or rollover to the
person who made the contribution, transfer or rollover or on whose behalf the
contribution, transfer or rollover was made, subject to any deduction or addition
as it determines. :

13 Benefits

13.1 Product terms

The Trustee must set out in the terms of a Product, or otherwise determine, the details of
benefits payable to a Beneficiary fram the Fund.

13.2 When a benefit is payable

The Trustee:

(=) may {(but is not obliged to) pay all or part of any benefit when permitted by the
Relevant Law; and

{b) must pay any benefit or interest in the Fund when required by the Relevant
Law.

13.3 Calculation of the amount of benefit

(a) The Trustee:

(1 must calculate the benefit of & Beneficiary as at the date the event
which gave rise to the entitlement of the Beneficiary occurred; and

(2) may adjust that benefit to refiect any income, capital gains, capital
losses or Fund Expernises on the Beneficiary's benefit up to the date
that the benefit is paid to the Beneficiary.

{b) The Trustee may adjust benefits and rights of a Beneficiary to take account of:
(1) any contribution that has not been paid,
(2) any Fund Expense;
3 any incorrect, inaccurate or misleading information supplied, or lack of

information supplied, by or in respect of, a Beneficiary;
(4) any terms of payment requested by the Beneficiary;
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{5) any refusal or failure by an insurer to provide insurance or to pay any
insurance proceeds;
(6) an insurer reducing the payment of any insurance proceeds,

deferring the payment of any proceeds or imposing terms on which
the insurance proceeds are payable;

(7) any amount that is owed by the Beneficiary to the Trustee, including
any costs in seeking to recover that amount;

{8) any requirement of the Relevant Law to pay an amount from the
Beneficiary’s Account or to pay all or part of the Beneficiary’s benefit
to a particular person;

{9 the manner in which a benefit will be paid under clause 13.5:

(10) any amount that has been (or will he) deducted from the assets of the
Fund that relates to the Beneficiary including contributions that have
been overpaid and an amount that the Relevant Law requires or
permits the Beneficiary to request to be withdrawn (or permits a
Regulator, on the Beneficiary’s behalf, to request to be withdrawn):

(11 rounding amounts;
(12) correcting errors; or
(13) any other matter the Trustee considers appropriate.

13.4 Recoupment

A benefit is paid to a Beneficiary on the condition that:

{a) if the Trustee determines, after paying the benefit, that;
(1) the Trustee overpaid a benefit, the Beneficiary must pay to the
Trustee the amount of the overpayment; or
(2) an insufficient deduction was made from the benefit to pay Fund

Expenses, the Beneficiary must repay to the Trustee on demand such
amount as the Trustee determines should not have been paid to the
recipient in respect of the Fund Expenses; and

(b) the Beneficiary releases the Trustee from any loss or damage that the recipient
may suffer as a result of the repayment of an amount under clause 13.4(a).

13.5 Manner of payment

The Trustee may pay or satisfy all or part of a benefit in any manner determined by the
Trustee including by:

{a) the benefit being transferred or rolled over to a Benefit Arrangement selected by
the Trustee;

(b) the benefit being paid as one or more lump sums or one or more income
streams;

{c) transferring assets to, or for the benefit of, the relevant Beneficiary; or

{d) procuring the payment by a third party of the benefit, including through the

provision by a life Insurance company of an annuity or a banking facility.
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Death Benefits

(a)

(d)

(e)

13 Benefits

A Member may make an election, nomination or request listed in the first
column of the table below in the circumstances listed in the second column of
the table below; : -

Binding Nomination If permitted by the Trustee

Non-Lapsing Nomination  If permitted by the Trustee

Discretionary Request If;

e the terms of the Product do not state ctherwise,

« the Member has nct given the Trustee a Binding
Nomination that is in force; and

» the Member has not given the Trustee a Non-Lapsing
Nomination that the Trustee has consented o under
clause 13.6(b).

The Trustee may provide its consent to the exercise of a Member's direction in
a Non-Lapsing Nomination:

(1
(2)

on an individual basis; or

on a general basis with effect from the time that the Non-Lapsing
Nomination is processed by or on behalf of the Trustee where the
direction is exercised in accordance with guidelines that the Trustee
determines in accordance with clause 13.6(c) from time to time.

For the purpeses of clause 13.6(b){2), the guidelines comprise the following:

{n

(2)

(3)

)

a Nominated Bensgficiary of the Member must be a Dependant or the
Legal Personal Representative of the Member; or

if there is no Dependant or Legal Personal Representative nominated
by the Member, any other naturaf person to whom the Death Benefit
of the Member may be paid under the SIS Act;

the Nomination must deal with all or part of the Death Benefit of the
Member; and

such other or such terms determined by the Trustee from time to time.

Subject to clause 13.6(f), the Trustee:

(1)

(2)

(3)

must, in the case of a Binding Nomination that is in force, give effect
to that Binding Nomination in accordance with its terms;

must, in the case of a Non-Lapsing Nomination to which the Trustee
has consented pursuant to clause 13.6(b), give effect to that Non-
Lapsing Nomination in accordance with its terms; and

if clause 13.6(d)(1) or 13.6(d)(2) does not agply or cannot be
implemented, to one or more of the Dependants or the Legal Personal
Representative of the deceased Member and in such proportions as
the Trustee decides after considering any Discretionary Request.

If a Member gives the Trustee a Binding Nomination, Non-Lapsing Nomination
or Discretionary Request:
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(9)

nm any prior Binding Nomination, Non-Lapsing Nemination or
Discretionary Requeast is taken to be revoked on the date of the
Trustee's acceptance of that later Binding Nomination, Non-Lapsing
Nomination or Discretionary Request; and

(2) the later Binding Nomination, Non-Lapsing Nomination or
Discretionary Request given by the Member and accepted by the
Trustee replaces any prior Binding Nomination, Non-Lapsing
Nomination or Discretionary Request.

If a Binding Nomination, Non-Lapsing Nomination or Discretionary Request
specifies a person as a beneficiary who is not eligible under the Relevant Law
or the Trustee's guidelines {an ineligible beneficiary) to receive the portion of
the benefit specified in the Binding Nomination, Non-Lapsing Nomination or
Discretionary Request, the Trustee:

{n must, in the case of a Binding Nomination or Non-Lapsing
Nomination; and

(2) may, in the case of a Discretionary Request,
pay the specified portion of the benefit referable to the ineligible beneficiary:
{3) to the remaining Nominated Beneficiary, or, if there is more than one,

to the remaining Nominated Beneficiaries in the same proportiot, but
as to the whole, that they shared in the portion of the Death Benefit
payable to them in accordance with the Binding Nomination, Non-
l.apsing Nomination or Discretionary Request; or

(4) if there is no remaining eligible Nominated Beneficiary, to one or more
of the Dependants or the Legal Personal Representative of the
deceased Member and in such proportions as the Trustee decides.

If a Member does not provide a Binding Nomination, Non-Lapsing Nomination
or Discretionary Request, the Trustee must pay the Death Benefit of the
Member to one or more of the Dependants or the Legal Personal
Representative of the deceased Member and in such proportions as the Trustee
decides.

If the Trustee is required to pay or has decided to pay a Death Benefit, ora
portion of a Death Benefit, to a Legal Personal Representative of a Member and
a Legal Personal Representative is not appointed, or the Trustee is unable to
identify the Legal Personal Representative, within 90 days of the date of death
or any later date the Trustee considers reasonable, the Trustee must pay the
whole or the part of the Death Benefit:

(1) to such one or more of the Dependants of the Member, or

(2) if none, to any other person or persons in accordance with the
Relevant Law, as the Trustee determines.

Requirements for a person claiming a benefit

The Trustee is not required to pay all (or part of) a benefit if the person claiming the
benefit has not:

(a)
(b)

()

made a proper application to the Trustee in the form required by the Trustes,

provided any information that the Trustee has requested to substantiate the
person's claim; of

given instructions in relation to how the benefit Is to be pald which is acceptable
to the Trustee. :
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13.8 Discharge and release

The Trustee is completely discharged in respect of any payment made in accordance

with this deed including a payment to a person the Trustee believes in good faith is

entitled to the benefit.
13.2 Financial incapacity

if the Trustee believes that a Beneficiary is under a legal disability, the Trustee may pay

the benefit of the Beneficiary to another person to be used for the benefit of the

Beneficiary.

14 Amending the deed
141  Amendment

Subject to clause 14.2, the Trusiee may by deed either prospectively or retrospectively

change, amend or reptace all or any of the provisions of this deed including this clause

14.1.

14.2  Principal Company’s consent

The Trustee must obtain the consent of the Principal Company to any amendment to:

(a) clause 3 ‘Trustee and Principal Company’;

(b} clause 14.2 ‘Principal Company's consent’; or

{c) clause 15.1 ‘Termination of the Fund, a Product or a Division’,

15 Termination
15,1 Termination of the Fund, a Product or a Division

(a) The Trustea may in its absolute discretion:

(1 terminate a Product (or a class of Beneficiaries within a Product); and

(2) with the consent of the Principal Company, terminate the Fund or a
Division (or part of a Division or class of Beneficiaries within a Division
whatever that part or class is called in the relevant Schedule).

(b) In exercising its right under clause 15.1{a), the Trustee may do so having
regard only to its own interest and is not required to consider its fiduciary or
statutory duties (if any) to Beneficiaries,

15.2  Application of assets

{a) if the Fund, a Product (or a class of Beneficiaries within a Product), a Division
(or part of a Division or class of Beneficiaries within a Division whatever that
part or class is called In the relevant Schedule) is terminated, the proceeds of
the Fund, the Product {or the class of Beneficiaries within the Product), the
Division (or the part of the Division or class of Beneficiaries within the Division
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whatever that part or class is called in the relevant Schedule} must be applied in
the following order:
(M apply the proceeds of:
° the TUSS Division in accordance with the relevant
provisions in Schedule 1; and
0 the Plum Division in accordance with the refevant provisions
in Schedule 2;
(2) to pay, or provide for, the payment of applicable Fund Expenses;
{3) to pay benefits to the applicable Bensficiaries; and
4) any remaining assets may be dealt with as determined by the Trustee,
(b) The payment in accordance with clause 15.2(2)(3) is in full discharge of all
claims by a Beneficiary in respect of the Fund.
16 Notices
16.1 Requirements
Any notice or other communication in connection with the Fund (including any information
required or permitted by the Relevant Law to be given by the Trustee to a Beneficiary)
(sach a notice) must be given in accordance with clause 16.2,
16.2 When notice given and received

53826251

{a) A Notice Recipient
entitled to a supera

agrees that by participating in the Fund, or on becoming
nnuation interest, to (as set out in this clause 16.2):

(1) receive any notice from the Trustee by:

post sent to the recipient's last known address:

email to the Notice Recipient's last known email address (or
if the Notice Recipient is a Member, the email address
provided by the Notice Recipient's employer);

a Messaging System;
the Fund Website; or

any other medium utilised by the Trustee and notified to the
Notice Recipient; and

(2) give any notice to the Trustee by:

post {0 the Trustee's latest address in relation to the Fund
that is advised to the Notice Recipient;

email to the Fund Email Address:
the Fund Website; or

any other medium utilised by the Trustee and notified to the
Notice Recipient.
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(b) Subject to clause 16.2(d), where the Trustee wishes to give a notice to a Notice
Recipient by:
(1) post;
(2) email;
(3) a Messaging Systemn; or
(4) the Fund Website,

any such notice is deemed to have been received and read by the Notice -
Recipient 2 Business Days (or other period determined by the Trustee from time
to time) after posting or transmission unless the Trustee determines that the
notice was not received,

{c) Subject to clause 18.2(d), where a Notice Recipient wishes to give a notice to
the Trustee by:
(1) post;
(2) email; or
{3) the Fund Website,
any such notice is effective only when it is received by the Trustee.
{d) Clauses 16.2(b) and 16.2{c) do not apply if.
(1) the person giving the notice receives a report of delivery failure or

delivery delay,

(2) the person giving the notice receives an ‘out of office’ reply or similar
response; or

(3) the recipient informs the person giving the notice that the notice is
illegible, incomplete or corrupted,

within 2 Business Days (or other period determined by the Trustee from time to
time) of the notice being transmitted or posted.

(&) A notice to the Trustee which is received:

{1 other than on a Business Day or after 3.00 pm {Sydney time) (or other
time determined by the Trustee from time to time) is regarded as
received at 9.00 am {Sydney time) on the following Business Day; and

{2) before 9.00 am (Sydney time}) is regarded as received at 9.00 am
{Sydney time).
16.3 Reliance

A notice given and received in accordance with this clause 16 can be relied on by the
Trustee and the Trustee is not liable to any person for any consequences of that reliance
in good faith if the Trustee believes it to be genuine, correct and authorised by the
sender.
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1 Definitions and interpretation
1.1 Definitions
The meanings of the terms used in this Division are set out below.
Term Meaning
Account an account maintained by the Trustee:
(a) for a Beneficiary; or
(o) in relation to a deceased former Member (before the
Trustee determines the distribution of the deceased
former Member's Death Benefit).
Beneficiary a Member or any other person who is entitled to be paid a benefit

53826251

from this Division.

Binding Nomination

a nomination by a Mamber of ene or more persons to receive all or
part of the Member's Death Benefit which complies with section
59{1A) of the SIS Act in & form and manner, and subject to any
conditions, determined by the Trustee.

Death Benefit

the benefit that is payable from this Division in respect of a Member
on their death.

Death Benefit
Category

a category of Membership (including those set out in rule 1.3 of
Schedule 1A) that (subject to any conditions determined by the
Trustee) determines the manner in which benefits will be paid on
the death of a Member.

Death Benefit
Category Election

a written election by a Member, in a form and manner determined
by the Trustee, to join a Death Benefit Category.

Discretionary Request

a notice in a form and manner determined by the Trustee and given
to the Trustee by a Member requesting the Trustee to pay all (or
part of) the Member’s Death Benefit to one or more perscns
{including the Member's legal personal representative) in the
proportions stated in the nomination.

Division Expenses

the costs and expenses of and incidental to the establishment,
operation, management, administration, investment and termination
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Term Meaning
of thié Division or a Member Package, including Tax, insurance
costs and any fees or charges imposed on, or paid by, the Trustee.
Family Law an agreement, order or other arrangement made, or enigred into,
Arrangement pursuant to the Family Law Act 1975 (Cih).
Fund the superannuation fund known as the MLGC Super Fund.

Investment Option

a separate investment strategy for the investment of an amount of
assefs of this Division,

Member

a person admitted as a member of this Division and the Fund and
who has not ceased to be a member of this Division and the Fund,

Member Package

a part of this Division that: -

(a) has been (or which is) established by the Trustee under
clause 4.1; _
(b comprises ihe assets held by the Trustee in respect of or

attributable to that part of this Division; and

(©) has terms (eg a fee structure and Investment Options)
determined under clause 4.2,

Net Earnings

the return {whether positive or negative) of a Member Package or
an [nvestment Option determined by the Trustee in accordance
with clause 6.4.

Non-Lapsing
Nomination

a nomination by a Member of ohe or more persons to receive all {or
part of} the Member’s Death Benefit in a form and manner, and
subject to any conditions, determined by the Trustee and that is not
a Death Benefit Category Election, Binding Nomination or
Discretionary Request.

Pre-Schedule Clauses

the clauses of the deed prior to this Schedule 1 ‘TUSS Division'.

Policy

a policy of insurance obtained by the Trustee In cannection with
this Division or a Member Package.

MLC Super Fund
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Term Meaning

Power a power, right, discretion, remedy, determination or autharity of any
nature and however arising (including a power or right to approve
and a power which a person has a duty to exercise).

Regulator in relation fo a matter, the applicable person who exercises a
statutory function in relation to the matter under the Relevant Law.

Relevant Law (a) the SIS Act and any prudential standards made under
the SIS Act;
(b) the Corporations Act 2001 (Cthy,
(c) the Income Tax Assessment Act 1936 (Cth) and the
Income Tax Assessment Act 1997 (Cth),
(d) any other present or future law of Australia or a State or

Territory of Australia which the Fund, this deed, the
Trustee or a Beneficiary must comply with or salisfy to
secure or better secure a concession for the Fund in
respect of Tax or to avoid, in the opinion of the Trustee,
a penalty, detriment or disadvantage to the Fund, the
Trustee or a Beneficiary;

(e) any direction, instruction, rufing or guideline given by a
person duly authorised by a competent Parliament for
this purpose which the Trustee determines is legally
required to be followed or non compliance with which
may result in the Fund ceasing to be a complying
superannuation fund;

® any direction, instruction, ruling, guideline, licence or
registration condition issued by any person authorised
by a competent Parliament for this purpose; and

(@) any present or future law of Australia or a State or
Territory of Australia which the Trustee determines fo be
a Relevant Law for the purpose of this deed.

SIS Act the Superannuation Industry (Supervision) Act 1993 (Cth).
Standard Employer an employer that participates in this Division by arrangement with
Sponsor the Trustee under clause 5.3.

Tax includes any Commonwealth or State or Territory of Australia tax,

surcharge, levy, impost or duty (including any additional interest,
fine, penalty or charge on those amounts) which is or might
become payable in connection with the Fund, income of the Fund,
payments or transfers of assets to or from the Fund, this deed or
anything done or which may be done under this deed.
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Totally and (a)
Permanently Disabled

(b}

has the same meaning as in the Policy under which a
Member is insured; or

in any other case, has the same meaning as the term
‘permanent incapacity' in Part 6 of the Superannuation
Industry (Supervision) Regulations 1984 (Cth).

Trustee the trustee for the time being of the Fund, whether original,
additionat or substituted.

TUSS The Universal Super Scherne (ABN 44 928 361 101).

1.2 Interpretation

In this Division:

(a) headings are for convenience only and do not affect the interpretation of this

Division; and
(b} [Deleted)

{c) unless the context otherwise requires:

() SIS defined
terms:

an expressicn that is used in this Division that is defined
in the SIS Act has the same meaning in this Division
unless the context otherwise requires.

2) Amended

a reference to a document (including this deed) includes

provisions: a change or supplement to, or replacement or novation
of, or a document which is incorporated by reference into
that document.
3) invalidity and (iy if any provision of this Division is invalid under

enforceability:

the law of any furisdiction, the provision is
enforceable in that jurisdiction {o the extent
that it is not invalid, whether it is in severable
terms or not; and

(i) paragraph (i) does not apply where
enforcement of the provision of this Division in
accordance with paragraph (i} wouid
materially affect the nature or effect of:

+ an obligation of the Trustee;
« aright of the Beneficiaries {as a whole); or
» @ right of a Standard Employer Sponsor,

under this Division.
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Approvals:

Schedule 1 TUSS Division

« an approval, discretion, determination, agreement,
consideration, opinion, resclution, consent,
authorisation, direction or similar act (each an
approval) of the Trustee may be made or exercised
in any manner in the sole and absolute discretion of
the Trustee and is conclusive and binding on all
relevant parties;

« a Power of approval includes a Power {o withhold,
revoke or vary an approval;

« any appointment to an office or position under this
Division, and any conduct under this Division which
requires the continued approval of a particular
person, ceases on revocation of that approval; and

« an approval of the Trustee must be in writing unless
this is expressly waived by the Truslee.

(5)

Grammatical
extension:

where a word or phrase is given a particular meaning in
this Division, other paris of speech and grammatical
forms of that word or phrase have corresponding
meanings.

Inclusions:

all matters which are stated as being included in the
scope of an expression or a clause do not limit the scope
and generality of that expression or that clause.

7

Assets;

any reference to assets is a reference to real or personal
property of any nature (including cash) and whether or
not producing income or of a wasting or speculative
nature and includes any indirect or direct legal or
equitable interest in property and any right or option in
respect of property.

@)

Person:

. areference to a persen includes an individual, body

corporate, partnership, joint venture, association or
authority.

(9)

Singular,
plural and
genders:;

words Importing the singular include the plural and vice
versa and words importing a gender include any gender.

(10)

Statutory
enactments;

a reference to any statute or other law includes all laws
changing, consolidating or replacing them, and includes
all laws, regulations, modification orders and other
instruments issued under the statute or law,

(11)

Clauses of or
schedules to
this Division:

a reference to a dlause or schedule is a reference {o a
clause of, or schedule to, this Division.

53826251
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(12} [Deleted]
{13) State Trustee to the extent possible, and unless the Trustee
Acts: determines otherwise, this deed is not subject to section
35B of the Trustee Act 1936 (8A) or the equivalent to
that section in any State or Territory of Australia.
1.3 Clause 1.3 of the Pre-Schedule Clauses
In interpreting this Division, clause 1.3 ‘interpretation rules for a Division’ of the Pre-
Schedule Clauses must be applied.
2 Trust
2.1 - [Deleted]
2.2 [Deleted]
2.3 Termination of this Division or Member Package

53826251

(a) [Deleted]
(b) [Deleted)
(c) If this Division (or a Member Package) is terminated, the proceeds attributable

to this Division (or Member Package) that remain after any transfer of a
Member's or Standard Employer Sponsor's interest or benefit to another
Member Package under clause 4.3 or other superannuation entity under clause
7.2{b) must be applied in the following order:

M to pay, or provide for, the payment of Division Expenses;
(2) to pay benefits to the applicable Beneficiaries; and
(3) any remaining assets that are attributable to this Division (or Member

Package) may be dealt with by the Trustee as it determines in its
absolute discretion,
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3 Trustee
3.1 [Deleted]
3.2 [Deleted]
3.3 [Deleted]
3.4 [Deleted]
3.5 [Deleted]
3.6 Absolute discretion in exercising powers

{a) Except as otherwise expressly provided in this Division, the Trustee has
absolute and uncontrolled discretion in the exercise of any Power at any time
and from time to time and is not required to justify the exercise of any Power.

{b) The Powers conferred on the Trustee by this Division are additional to the
powers exercisable by a trustee at law.

{c) Any determination made by the Trustee under this Division to pay or apply any
amount of assets may at any time in the absolute discretion of the Trustee ba
varied, altered, revoked or replaced.

{d) Without limiting this clause 3.8, in exercising any Power, the Trustee may
discriminate between Investmeni Options, Member Packages or Beneficiaries.

3.7 Remuneration

(a) The Trustee may charge for the administration and operation of this Division, a
Member Package or a ciass of Members of a Member Package an amount the
Trustes determines.

(b) If the Trustee or a director, officer or employee of the Trustee performs work in
relation to this Division in a personal capacity, he or she can be paid all their
usual fees for the work they do or work that is done by a firm in which that
person is a partner or an employee, including anything which could be done by
an unqualified person.

3.8 [Deleted]
3.9 [Deleted]
3.10 Reliance on opinions, advice or information

(a)

53826251

The Trustee:
{1 ~ may rely on any opinion, advice, statement or information obtained
from:
° a Regulator;
. a Beneficiary or Standard Employer Sponsor;
. an insurer; or
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v the Principal Company; and
(2) is not liable for anything done, suffered or omitted by it in doing so.
(b} If the Trustee relies on any opinion, advice, statement or information provided

by a Beneficiary or Standard Employer Sponsor, the Beneficiary or Standard
Employer Sponsor indemnifies the Trustee for any loss, expense or damage
that the Trustee may suffer as a result of relying on that opinion, advice,
staterment or information.

311 [Deleted]

3.12  Unallocated amount
The Trustee can determine how to deal with (and the purpose for which it will deal with)
any amount in this Division that;
(a) is not allocated to any Beneficiary or to any Account; or
(b) may not (or cannot) be paid or is not payable by the Trustee to any Beneficiary,
including applying that amount for the reduction of contributions of a Standard Employer
Sponsor or to pay Division Expenses.

4 Member Packages

4.1 Establishment and termination of a Member Package
The Trustee may:
(&) establish one or more Member Packages; and
(b} terminate a Member Package and apply the assets in accordance with clause

2.3{c).
4.2 Terms of a Member Package

53826251

(a) The Trustee must administer a Member Package in accordance with the terms
of the Member Package from time to time.
{b) The terms of a Member Package are to be determined and recorded in writing

by the Trustee and made available to a current ar potential Member (and, if
relevant, Standard Employer Sponsor) in a manner determined by the Trustee,

(c) Subject to clause 4.2(d), there are special rules which also apply as follows:
{1) the special rules in Schedule 1A apply to a Member Package which is
referred to in Schedule 1A and was in existence in TUSS on 22 July
2010;
(2) the special rules in Schedule 1B apply to a Member Package which is

listed in Schedule 1B and was a category in the National All in One
Superannuation Fund immediately prior to 30 June 2001 and a
Member Package in TUSS immediately prior to 1 July 20186;

(3) the special rules in Schedule 1C apply to a Member who was a
member of the MLC Superannuation & Rollover Fund on 30 June
2002 and has continuously been a Member of TUSS and this Division
since that date; and
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(4) the special rules in Schedule 1D apply to a Member Package which is
listed in Schedule 1D and was a category in the MLCS
Superannuation Trust immediately prior to 1 July 2011.
{d) If there is an inconsistency between:
(N a term of 2 Member Package and a provision that relates to this

Division, the provision that relates to this Division prevails to the
extent of the inconsistency unless the term of the Member Package or
the provision that relates to this Division expressly states that the term
of the Member Package prevails;

a special rule that applies to a Member Package under clause 4.2(c)
and a term of that Member Package determined under clause 4.2(b),
the special rule prevails to the extent of the inconsistency; and

a special rule that applies to a Member Package under clause
4.2(¢){1) and a special rule that applies to a Member under clause
4.2(c){3), the special rule that applies to that Member under clause
4.2(c)(3) prevails to the extent of the inconsistency,

Movement between Member Packages

Subject to clause 8.5(d), the Trustee may:

(a) without a Member's consent, transfer the Member's interest or benefit in this
Division between Member Packages or classes of Members in a Member
Package (provided that the transfer does not increase the amount that a
Member must contribute to this Division); and

{b) without a Standard Employer Sponsor's consent, alier the terms of a Member
Package in which the Standard Employer Sponsor participates.

Assets and liabilities

(a) Subject to clause 4.4(b), any liability that relates to:

(1)

(2)

a Member Package must not be satisfied from the assets that are (or
the proportion of an asset that is) attributable to any other Member
Package; or

a class of Members of the Member Package must not be satisfied
from the assets that are atiributable to any other class of Members of
the Member Package (if the terms of a Member Package establish a
class of Members of a Member Package).

{b) The Trustee can decide that clause 4.4(5) does not apply to certain liabilities.

Sub-plan

A Member Package is not necessarily a sub-plan under the Relevant Law.
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5 Membership and participation
5.1 Commencing Membershi
g P
(a) A person who;
(1) under the Relevant Law is:

» gligible to contribuie, have contributions made on thair
behalf or have an amount rolled over or transferred to a
Member Package; or

° a non-member spouse; and

(2) under the terms of @ Member Package, is eligible to participate in the

Member Package,

may (subject to clause 5.1(b)) become a Member in a manner determinad by
the Trustee.
{b) The Trustee may in its absolute discretion, with or without giving reasons,
accept or reject a persen becoming (or delay considering whether a person will
“become) a Member or impose terms and conditions in respect of a person’s
Membership.
(c) Subject to clauses 5.1{a) and 5.1(b), a person becomes a Member from the
date determined by the Trustee or, if the Trustee does not determine a date,
from the date that the Trustee accepts a payment by, or in respect of, a
person's Membership.
5.2 Ceasing to be a Member or a Beneficiary
(8) A person ceases to be a Member;
(1 on the date they no longer have in this Division either:

s 3 positive Account balance; or

» insurance cover under a Policy,

unless;

. a benefit is then payable to them, in which case they cease
to be a Member on the date that all of that benefit has been
paid fo (or for the benefit of) the person; or

o the Trustee decides that the person should continue to be a
Member; or

(2) on their death.
{b) A person ceases to be a Beneficiary on the date that all of the person’s benefit
is;
{n paid to {or for the benefit of) the person; or
(2) otherwise satisfied or dealt with in accordance W|th the Relevant Law
and this Division,
5.3 Standard Employer Sponsors

53826251
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A person who, under the terms of a Member Package is eligible to participate in
the Member Package as a Standard Employer Sponsor, may (subject to clause
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(c)

(d)

(e)

{f)

5.3(b)) become a Standard Employer Sponsor in @ manner determined by the
Trustee.

The Trustee may in its absolute discretion, with or without giving reasons,
accept or reject a person becoming (or delay considering whether a person will
become) a Standard Employer Sponsor or impose terms and conditions in
respect of a person being a Standard Employer Sponsor.

Subject to clauses 5.3(a) and 5.3(b), a person becomes a Standard Employer
Sponsor from the date determined by the Trustee or, if the Trustee does not
determine a date, from the date that the Trustee accepts a payment from the
Standard Employer Sponsor.

A Standard Employer Sponsor may hominate an employee to become a
Member provided that the employee is eligible under the Relevant Law and
under the relevant terms of a Member Package to become a Member.

A Standard Employer Sponsor ceases to be a Standard Empioyer Sponsor if:
(n the Standard Employer Sponsor gives the Trustee; or
(2) the Trustee gives the Standard Employer Sponsor,

written notice to that effect in accordance with the terms of the relevant Member
Package.

When a Standard Employer Sponsor ceases to be a Standard Employer
Sponsor the Trustee may transfer the benefit entitlements of the employees that
the employer nominated to become Members to: '

{1) another Member Package or superannuation entity nominated by the
employer; or
(2) if no Member Package or other superannuation entity is nominated by

the employer, another Member Package or superannuation entity
selected by the Trustee.

Special arrangements

{a)

(b)

The Trustee may agree with a person that the participation of the person as a
Member or a Standard Employer Sponsor is subject to, or varied in accordance
with, the terms and conditions contained in the agreement.

If the Trustee and a person enter into an agreement about the terms and
conditions of the person’s participation as a Member or a Standard Employer
Sponsor:

(1) that agreement is binding on both the Trustee and the person; and

(2) to the extent that the agreement confiicts with any other provision of
this deed (except clause 2.1 of the Pre-Schedule Clauses) or the
terms of the relevant Member Package, the terms of the agreement
prevail.

Accounts

The Trustee:

(@)

may maintain any accounts or sub-accounts it determines including accounts or
sub-accounts to record the benefits of the Beneficiaries (which may be
represented by notional units of value) and accounts or sub-accounts for
amounts which may become but are not yet vested in a Beneficiary; and
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(b)

must credit or debit an account or sub-account with any portion of any assets
that are attributable to this Division (or any Division Expense) it determines is
attributable to that account or sub-account (which may be represented by
notional units of value) and may otherwise credif and debit those accounts or
sub-accounts with any other amount and in any other manner it considers
appropriate,

5.6 Provision and disclosure of information
{a) Each Beneficiary must:
(N oravide afl information and evidence;
(2) sign all documents;
{3) undergo all medical examinations and tests; and
(4) generally satisfy all standards and reguirements,
requested by the Trustee.
(b) The Trustee may refuse to admit a person as a Member or place conditions on
the person's Membership if:
(N the person does not comply with clause 5.6(a) 1o the satisfaction of
the Trustee; or
(2) the information provided by the person is incorrect or contains an
omission.
5.7 Beneficiary and Standard Employer Sponsor bound
Each Beneficiary and Standard Employer Sponsor is bound by this deed.
6 Investments
6.1 Authorised investments
(a) The Trustee may make any investment or deal with the assets that are
attributable to this Division in any manner that the Trustee considers
appropriate.
(b) Without limiting clause 6.1(a), if the Trustee can identify the amount that
represents a Division asset, the Trustee may:
(N deposit Division assets in a bank account that also contains assets
that are not Division or Fund assets; and
(2) mix investments with investments of assets that are not Division or
Fund assets,
6.2 Member investment choice

53526251

(@)

(b)

The Trustee may permit a Member (or a class of Members) to direct the Trustee
to Invest all (or part of) the Member's Account in one or more fnvestment
Options on such terms and conditions as the Trustee considers appropriate.

If under clause 6.2(a) a Member directs the Trustee to invest al {or part of) the
Member's Account in an Investment Option that investment is made for the sole
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benefit (and at the sole risk) of the Member and any income or gains ar losses
or expenses incurred in respect of that Investment Option must be attributed to
the Member,

(c) The Trustee is not liable o a Member (or Beneficiary) for acting (or for a delay
in acting) in accordance with the Member's choice of one or more Investment
Options.

6.3 Division assets
A Beneficiary has no right {o claim any interest ar exercise any right in any particular
asset of this Division.
6.4 Net Earnings
{(a) Net Earnings must be determined and must be:
(1) allocated to any Accounts; or
(2) otherwise dealt with in accordance with this Division,
in the manner (and at such times) determined by the Trustee.

{b) Without limiting clause 6.4(a), Net Earnings may be allocated by way of an
interest or earning rate (positive or negative) which may be representad by the
change (positive or negative) in the value of notional units in respect of a
Member Package (or Investment Option).

{¢) In determining Net Earnings, the Trustee must take into account the relevant
assets (including unrealised assets) and liabilities (including unrealised
liabilities) and otherwise may adopt whatever assumptions, methedology and
procedures it considers appropriate, including:

(1) methodolegy and procedures concerning the method and basis of
valuing particular property;
{2) the intervals at which valuations must be carried out; and
{3) the reserving or averaging of income.
7 Contribution, rollover or transfer
74 No obligation to pursue unpaid contributions
The Trustee is not required to take any action in respect of a contribution that is due or
payable but has not been paid to the Trustee.
7.2 Transfers

(a) The Trustee may arrange for the transfer into this Division of assets with:
(1) the person responsible for another superannuation entity,

{2) a person who is (or was) a participant in anotner superannuation
entity; or
(3) any other person who can transfer assets into this Division,

on conditions agreed betwesn the Trustee and the other person.
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(b) The Trustee:

(1) may, with or without the consent of a Beneficiary, transfer all or part of
the benefit entitlement of the Beneficiary from this Division to another
superannuation entity,

(2) must transfer the benefit entitlement of a Beneficiary to another
superannuation entity or to a Regulator in the circumstances required
by the Relevant Law; and

(3) may transfer all or part of a reseirve in this Division to another
superannuation entity.

8 Benefits
8.1 Benefits under a Member Package
(a) The Trustee must set out in the terms of a Member Package, or otherwise
determine, the details of benefits payable to a Beneficiary from this Division.
(b) Unless stated otherwise in the terms of a Member Package:

{1) a Member's benefit is equal to the balance of all Accounts maintained
for the Member under a Member Package;

(2) a Member's benefit is payable on the retirement of the Member;

{3) if a Member is insured under a Policy against temporary disablement,
and a benefit is paid under that Policy to the Trustee because the
Member is temporarily disabled, the Trustee must pay the benefit
received by the Trustee to the Member; and

(4) if a Member becomes Totally and Permanently Disabled, the
Member’s benefit must be paid following the Members written request
{if this is required by the Trustee).

8.2 When a benefit is payable
The Trustee:
(a) may (but is not abliged to) pay all or part of any benefit when permitted by the

Relevant Law; and

{p) must pay any benefit or interest in this Division when required by the Relevant

Law.

8.3 Calculation of the amount of benefit

(a) The Trustee:
n must calculate the benefit of a Beneficiary as at the date the event
which gave rise to the entitlement of the Beneficiary occurred; and
(2) may include Net Earnings on the Beneficiary’s benefit up to the date
that the benefit is paid to the Beneficiary.
(D) The Trustee may adjust benefits and rights of a Beneficiary to take account of:
(N any confribution that has not been paid;
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(2) any Division Expense;
(3) any incorrect, inaccurate or misleading information supplied, or lack of
information supplied, by or in respect of a Beneficiary;
(4) any refusal or failure by an insurer to provide insurance or to pay any
insurance proceeds;
(5) an insurer.
° reducing the payment of any insurance proceeds;
) deferring the payment of any proceeds; or
) imposing terms and conditions on which the insurance
proceeds are payable; or
(6) any requirement of the Relevant Law to pay an amount from the

Beneficiary's Account or to pay all or part of the Beneficiary's benefit
to a particular person {including a Family Law Arrangement).

A condition of each benefit being paid to a Beneficiary is that if the Trustee
determines, after paying the benefit, that an insufficient deduction was made
from the benefit to pay Tax, the Beneficiary.

(1) must repay to the Trustee on demand such amount as the Trustee
determines shouid not have been paid to the recipient in respect of
the Tax; and ‘

(2) releases the Trustee from any loss or damage that the recipient may

suffer as a result of the Trustee making the insufficient deduction.

Manner of payment

The Trustee may pay or satisfy all or part of a benefit in any manner determined by the
Trustee including by:

the benefit being transferred or rolled over to another superannuation entity
selected by the Trustee,

the benefit being paid as one or more lump sums or one or mare income
streams, :

transferring assets to or for the benefit of the relevant Beneficiary; or

procuring the payment by the insurer of the benefit, including through the
provision by the insurer of a chegquebaook written on an account of the insurer
and capable of being utilised by the relevant Beneficiary.

Death Benefits

(a

A Member may make an election, nomination or request fisted in the first
column of the table below in the circumstances listed in the second column of
the table below:

Death Benefit If permitted by the Trustee
Category Election

Binding Nomination if permitted by the Trustee
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Non-Lapsing If permitted by the Trustee
Nomination

8.6

8.7

(d)

Discretionary Request  If:

= the ferms of the relevant Member Package do not state
atherwise;

» the Member is not part of a Death Benefit Category;

» the Member has not given the Trustee a Binding
Nomination that is in force; and

» the Member has not given the Trustee a Non-Lapsing
Nomination that the Trustee has consented to under clause
8.5(b){2).

The Trustee:

{1) must approve a Death Benefit Category Election unless the election is
unsigned or materially incomplete or the insurer declines insurance
cover for the Member; and

(2) ' may consent to a Member's Non-Lapsing Nomination.

The Trustee must pay a Death Benefit:

(1 if a Member is in a Death Benefit Categaory, in accordance with that -
category,

(2) if a Binding Nomination is in farce, in accordance with that nomination;

(3) if a Non-Lapsing Nomination has been consented to, in accordance
with that nomination; and _

4) if clause 8.5(c)(1), 8.5(c}(2) or 8.5(c)(3) does not apply or cannot be

implemented, to ocne or more persons to whom the Trustee decides to
pay the Death Benefit and in such proportions as the Trustee decides
after considering any Discretionary Request.

The Trustee cannot transfer a Member between Death Benefit Categories,

Requirements for a person claiming a benefit

The Trustee is not required to pay all (or part of) a benefit if the person claiming the
benefit has not; '

(a)
{b)

(c)

made a proper application to the Trustee in the form required by the Trustee:

provided any information that the Trustee has requested to substantiate the
person’'s claim; or .

given instructions in relation to how the benefit is to be paid which is acceptable
fo the Trustee.

Discharge and release

The Trustee is completely discharged in respact of any payment made in accordance
with this Division including a payment to a person the Trustee believes in good faith is
entitled {o the benefit, '

53826251
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8.8 Financial incapacity
If the Trustee believes that a Beneficiary is not capable of receiving a benefit or managing
his or her affairs, the Trustee may pay the benefit of the Beneficiary to another person to
be used for the benefit of the Beneficiary.
9 Notices
(a) Unless the terms of the relevant Member Package state otherwise, a notice or
other communication {(each a notice) in connection with this Division:
(b) must be given to the Trustee:
&) in writing at its principal office in New South Wales and is effective
only when received by the Trustee at that office; or
(2) orafly in accordance with instructions given by the Trustee; and
(c) may be given to a Beneficiary.
{1) at his or her place of employment;
(2) at such other address last notified to the Trustee by the Beneficiary; or
{3) at the option of the Trustee, to a Standard Employer Sponsor on
behalf of the Beneficiary,
and is deemed to be received by the Beneficiary on the earlier of:
(4 2 business days (in both the place of dispatch and receipt of the
notice) after the notice is sent by mail, and
(5) the day the notice is received at the above address.
53826251 MLC Super Fund
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Schedule 1A

Special rules for some Member Packages in existence in TUSS

on 22 July 2010

1 MLC Life Cover Super — Super Estate Optimiser — Death
Benefit Categories

1.1 Application

This rule 1 only applies to @ Member in the MLC Life Cover Super Member Package who
made a Death Benefii Category Election before 1 July 2007 and has not changed it.

1.2 Definitions

The meanings of the terms used in this rule 1 are set out below.

Term

Meaning

Eligible Child

in respect of & Member, a child that is not an Eligible Minor Child and
is dependent on the Member at the date of death of the Member.

Eligible Minor Child

in respect of a Member, a child aged under 18 at the time the Death
Benefit is first payable.

Eligible Spouse

in respect of a Member, a spouse who lived with the Member as the
Member's spouse immediately before the Member's death.

Partner

in respect of a deceased former Member, the person {of the same
gender as the deceased former Member) who lived with the Member
in & de facto relationship with the Member immediately before the
Member's death.

Pension

any or all of:

(a) an allocated pension;

{b) a fixed term pension;

(c) a pension payable for life;

(d} a market linked pension;

(g) any other form of pansion that may be paid in accordance

with the Relevan! Law,
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Meaning

as determined by the Trustee and payable in such terms as
determined by the Trustee.

' Death Benefit Categories

If the Trustee has approved a Member's Death Benefit Category Election under clause
8.5(a), the Trustee must pay that Member's Death Benefit in accordance with the death
benefit category selected by the Member and approved by the Trustee in the following
manner or in respect of any other death benefit category, in the manner specified in the
relevant Palicy or the relevant disclosure document or both of them;

Death benefit category

Manner of payment

Category 1

A lump sum is payabie to the Member's Eligible Spouse, and the
balance (if any) of the Member's Death Benefit as a Pension to the
Member's Eligible Minor Children in equal shares.

Category 2

A lump sum is payable to the Member's legal persanal
representative, and the balance (if any} of the Member's Death
Benefit as a Pension to the Member's Eligible Minor Children in equal
shares.

Category 3

A lump sum is payable to the Member's legal personal
representative, and the balance (if any) of the Member’s Death
Benefit as a Pension to the Member's Eligible Spouse.

Category 4

A lump sum is payable to the Member's legal personal
representative, half of the remaining amount to the Eligible Spouse
as a Pension with the balance (if any) of the Member's Death Benefit
paid as a Pension to the Member’s Eligible Minor Children in equal
shares.

Category &

A lump sum is payable to the Member's Eligible Children and Eligible
Minor Children in equal shares, and the balance (if any) of the
Member's Death Benefi as a Pension to the Member's Eligible Minor
Children in equal shares.

Category 6

A lump sum is payable to the Member's Eligible Spouse, and the
balance (if any) of the Members Death Benefit as a Pension to the
Member's Eligible Spouse.

Category 7

A lump sum is payable to the Member's Partner, and the balance (if
any) of the Member's Death Benefit as a Pension to the Member's
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Eligible Minor Children in equal shares,
Category 8 A lump sum is payable to the Member's legal personal
representative, and the balance (if any) of the Member's Death
Benefit as a Pension to the Member's Partner.
Category 9 A lump sum is payable to the Member's Pariner, and the balance (if

1.4

any) of the Member's Death Benefit as a Pension to the Member's
Partner. .

Further Death Benefit payment rules

Where a Death Benefit is paid under rufe 1.3, the following further rules apply:

(a)

if & lump sum would have been payable to both Eligible Minor Children and
Eligible Children and there are neither Eiigible Minor Children nor Eligible
Chifdren then the benefit is payable to the Eligible Spouse (or if none, the
Partnery as a lump sum;

if a Pension would have been payable to Eligible Minor Children and there are
no Eligible Minor Children then the benefit is payable to:

(1) . for Categories 1, 2, 4, 5 - the Eligible Spouse as a Pension;
{(2) for Category 7 - the Partner as a Pension;

if a benefit would have been payabie to the Eligible Spouse and there is no
Eligible Spouse then the benefit is payable to the Member's legal personal
representative as a lump sum;

if a benefit would have been payable to the Partner and there is no Partner then
the benefit is payable to the Member’s fegal personal representative as a lump
sum;

a fegal personal representative may only receive a benefit as a lump sum; and

in ascertaining the existence, age and identity of an Eligible Spouse, Partner,
Eligible Minor Child or Eiigible Child, the Trustee: .

{1) may have regard solely to the information provided by the relevant
Member;
(2) may, but is not obliged to, have regard or recourse or to consider

having regard or recourse to its own enquiries or other information.

MLC MasterKey Business Super (incorporating MLLC MasterKey
Personal Super)

Any amounts held as provisions and reserves in the Member Package known as MLC
MasterKey Business Super (incorporating MLC MasterKey Personal Super) (or for a
class of Members in MLC MasterKey Business Super (incorporating MLC MasterKey
Personal Super)} shall be held in a reserve account and applied for such purposes
determined by the Trustee for which the trustee of TUSS could have applied such
amounts on 30 June 1997,

53826261
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3 MLC MasterKey Allocated Pension

Despite any other provision of this Division, a benefit is only payable from the Member
Package known as the MLC MasterKey Allocated Pension as income payments in the
manner agreed between the Member and the Trustee.

4 MLC MasterKey Term Allocated Pension

For the Member Package known as the MLC MasterKey Term Allocated Pension:

(a) the Trustee may delay payment of the benefit, including a benefit as a resuit of
a commutation, if it considers that the payment of the benefit would not be in the
best interests of the Members; and

{b) the pension can only revert io the Member's spouse on the Member's death and
the Trustee must, on the Member's death, pay the pension to the Member's
spouse.
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Schedule 1B

Special rules for a Member Package that was a category of the
National All in One Superannuation Fund immediately prior to
30 June 2001 and a Member Package in TUSS lmmedlately
prior to 1 July 2016

Part A - Rules applicable to National Plans
1 Plans
1.1 National Plans
The following Plans are established as part of this Division:
(a) National Complying Pension Plan (that is also known as the MLC Super Pension
Plan); and
{b) National Defined Pension Plan {that is also known as the MLC Super Pension
Plan),
(together, the National Plans).
1.2 Provisions governing the National Plans
(a) Subject to this rule 1.2, the National Plans are governed by the clauses of this
Division (including the Pre-Schedule Clauses that apply to this Division) and the
Schedule 1B Rules.
(b) The Schedule 1B Rules modify and override the clauses of this Division
(including the Pre-Schedule Clauses that apply to this Division) relating to the
National Plans to the extent of any inconsistency.
(c) The Rules contained in Schedule 1A of this Division do not apply o the National
Plans.
(d) Despite clause 8.5(a), a Member of a National Plan may not make a Death
Benefit Category Election.
{e) For the avoidance of doubt, unless otherwise specified, references to a rule
within a Part of Schedule 1B refers to the rule within that Part only.
2 Definitions
(&) Subject to rule 2(b) and unless the contrary intention applies, a word or phrase

538262561

defined in clause 1.1 of the trust deed of TUSS immediately prior to 22 July 2010
has the same meaning in this Schedule 1B.

{b) In this Schedule 1B, unless the contrary intention appears:

Actuary means the actuary of the National Plans as appointed by the Trustee
from time to time.

Agreed Term means the period agreed between the Trustee and a Defined
Pension Member under Part C rule 3.1.
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Asset Portfolios means the asset portfolios established and maintained by the
Trustee under Part A rule 4.

Assets means all the property, rights and income of the National Plans.
Beneficlary means:

(a) aMember; or

(b)  any other person entitied fo receive immediate benefits.

Benefit Nomination means a written notice given by a Member, other than a
National Complying Pension Plan Member or a National Defined Pension Plan
Member, to the Trustee nominating the Dependants to whom the Member wishes
all or part of a Death Benefit of the Member to be paid.

Child includes a step child, ex nuptial chiid and an adopted child.
CPl means either:

(a) the Consumer Price index All Groups weighted average for the eight capital
cities published by the Australian Bureau of Statistics; or

(b) if that index is discontinued or varied substantially, any other comparable
index selected by the Trustee.

Dependant of a Member includes:

(a) aSpouse;

{b) a Child;

(c) any other person who comes within the definition of “dependant” in SIS; and

{(d) any other person who the Trustee believes is, or was at the date of death,
wholly or partially dependent on the Member.

Financial Year means a year ending on 30 June, or that part of such year
oceurring at the commencement or termination of the National Plans.

Guaranteed Period means in respect of a National Complying Pension Plan
Member, the period of 10 years commencing on the date agreed between the
Trustee and the Member under Part B rule 3.1(a)(1).

Liabilities means:

(@) all liabilities of the National Plans including:
(1) liabilities accrued but not yet paid; and
(2) amounts payable to the Trustee; and

(b) any provision which the Trustee considers should be taken into account in
determining the liakilities of the National Plans.

National All in One Superannuation Fund means the superannuaﬂcn fund
governed by a trust deed dated 1 February 1993,

National Complying Pension Plan means the Plan described in Part A rule
1.1(a) and covered by Part B for the National Complying Pension Plan.

National Complying Pension Plan Member means a Member who is entitied to
National Complying Pension Pian benefits.

National Defined Pension Plan means the plan described in Part A rule 1.1{b)
and covered by Part C for the National Defined Pension Plan.

National Defined Pension Plan Member means a Member who is entitied to
National Defined Pension Plan benefits.
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National Plans means the Plans established under Part A rule 1.1.

Part means a Part of this Schedule 1B and, in relation to a Plan, the Part of this
Schedule 1B containing rules which relate to the Plan.

Pension Plan means each of the National Complying F"ension Plan and the
National Defined Pension Plan,

Plan means each of the Plans established under Part A rule 1.1 and in relation to
a Member, means the Plan to which the Member is admitted or transferred.

Residual Capital Value means the amount agreed, before the commencement

of the pension, between the Trustee and the Member for the purposes of Part C

rule 4.5. That amount must not exceed the amount of the lump sum converted to
a pension in respect of the Member,

Reversionary Beneficiary means a person nominated as a reversionary
beneficiary under Part Brule 4.1 or Part C rule 4.1,

Schedule 1B Rules means all the rules contained in all Parts of this Schedule
1B,

Spouse of a Member includes a person who, although not legally married to a
Member, lives (or lived at the time of the Member's death) with the Member on a
bona fide domestic basis as the husband or wife of the Member.

Superannuation Authority means the Australian Prudential Regulation
Authority, the Australian Securities and Investments Commission or any other
governmental authority responsible for administering the laws or any other rules
governing superannuation funds or the availability of income tax concessions to
superannuation funds,

Superannuation Law means any requirements, under SIS or any other law, or
imposed by a Superannuation Authority:

{a) on the Trustee; or

{b) which the Fund must satisfy to qualify as a complying superannuation
fund as defined in the Income Tax Assessment Act 1997 (Cth).

it includes any proposed requirements which the Trustee believes will have
retrospective effect,

General

3.2

535826251

Restrictions

Except to the extent expressly provided for in this Division or permitted by law, a
Beneficiary must not:

(@)
(b}

()

interfere with any rights or powers of the Trustee;

exercise any right in respect of an Asset, lodge a caveat or other notice affecting
an Asset or otherwise claim an interest in any particular Asset; or

require an Asset to be transferred to the Beneficiary.

Not separate trust funds

Each of the National Plans and Asset Portfolios form part of the Fund and do not
constitute separate trust funds.
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3.3 Deed
Any Beneficiary may inspect a copy of this deed at the Trustee's office during the
Trustee’s usual business hours.
3.4 Confidentiality
The Trustee must treat as confidential information relating to Beneficiaries which it
acquires as Trustee and only use the information for the purposes cf the Fund or as
required by law.
4 Asset Portfolios
4.1 Establishing Asset Portfolios
The Asset Portfolios of this Division that relate to the National Plans are those Asset
Portfolios:
{(a) named by the Trustee; and
{b) resolved to be established by the Trustee.
4.2 New Asset Portfolios
The Trustee may from time to time establish new Asset Portfolios by:
(a) resolving to establish a new portfolio; and
(b) naming the new portfolio.
4.3 Assets and Liabilities of a Portfolio
The Trustee must maintain the Asset Portfolios in such a way as to identify the Assets
and Liabilities of this Division which are attributed to each Asset Portfolio.
4.4 Change of name of Asset Portfolio
The Trustee may change the name of any Asset Portfolio.
4.5 Restructuring any Asset Portfolio
- {a) If the Trustee notifies the Beneficiaries under rule 4.5¢(b), the Trustee may:
(1) combine two or more Asset Portfolios;
(2) split one or mare Asset Portfolios; or
(3) close any Asset Portfolio; and
in any of those cases, reallocate Beneficiaries and the accounts of Beneficiaries
to Asset Portfolios which the Trustee considers appropriate.
") The Trustee must notify the Beneficiaries in writing about any changes to the
Asset Portfolios and accounts under rule 4.5(a) within the period of time that the
Trustee considers appropriate.
4.6 Liability to pay Beneficiaries

53826251

Despite any other provision of this Division, the liability of the Trustee to pay benefits to a
person relates to all the Assets attributable to this Division and is not attributable to any
particular Asset Portfolio.
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Membership

(a)

A person becomes a Member on the date when the Trustee has approved the
person's application, The Trustee and the Member may agree that the Member is
to be regarded as having become a Member on a different date if this would not
be contrary to Superannuation Law.

With the consent of the Trustee, a Member may be a Member of more than one
Phan.

Each Beneficiary is bound by this deed.

A Member ceases to be a Member of a particular Plan once alt benefits which
are or may be payable in respect of the Member in relation to that Plan have
been paid or transferred from that Plan.

A Beneficiary ceases to be a Beneficiary when all benefits which are or may be
payable in respect of the Beneficiary have been paid or transferred from the
Fund.

On accepting a person’s appiication fo become a Member of a particular Plan of
the Fund, the Trustee must, within any time specified by Superannuation Law,
notify the person in writing of the acceptance detailing:

(1) the date of acceptance;
(2) the Plan to which the acceptance relates;
(3) any other matters which the Trustee considers appropriate;

4 the amount of the investment by or on behalf of the person referable to
each Asset Portfolio (if any) in relation to that Plan; and

(5) any other matters required by Superannuation Law.

6 Change of Plan or purchase of annuity

(@)

®

53826251

A Beneficiary may ask the Trustee to change the whole or part of a benefit of the
Beneficiary under a Plan to another Plan. The Trustee must do all things it
considers appropriate to make the change if;

(1) the Trustee approves of the change;,

(2) the Beneficiary satisfies the reguirements for the new Plan; and

(3) the change is permitted by Superannuation Law.

If a Member entitled to & benefit from a particular Plan asks the Trustee, in a
manner approved by the Trustee:

(1‘) to apply all or part of it to purchase an annuity in the name of the
Member, or the Member and one or more Dependants; or
(2) o change the Member's membership of that Plan to a new Plan and the

Member has satisfied the requirements of the new Plan; and

the purchase or change complies with Superannuation Law then the Trustee
may comply with the request.
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Contributions

7.2

Manner and times

Contributions must be made by or in respect of each Member in the manner and at the
times stated in the Part relevant for each Plan.

General

(a) The Trustee may refuse to accept all or part of a contribution made for or on
behalf of a person without giving any reason.

{b) The Trustee must not accept contributions contrary to Superannuation Law.

{c) If the Trustee has credited the contributions to an account which should not have
been so credited, the Trustee must repay to the contributor, upon identifying the
receipt as incorrect, so much of the account as is attributable to those
contributions, less any taxes or other amounts the Trustee is permitted to retain,
determined at the time of payment.

(d) If a cheque or payment order in respect of a contribution or transfer tc the Fund
is dishonoured, the contribution or transfer is to be regarded as never having
been made and the Trustee may amend the records of the Fund as the Trustee
considers appropriate.

(e) The Trustee may deduct any applicable fees, premiums, taxes or charges under
this Division from contributions if it is consistent with Superannuation Law.

Payment of benefits

8.2

8.3

8.4

Payment to other fund

(a) If a person entitled to a lump sum benefit asks the Trustee, in a manner
approved by the Trustee, to pay all or part of it to another fund and the payment
complies with Superannuation Law, the Trustee must comply with the request.

{b) Where a person is entitted to a benefit, the Trustee may pay all or part of the
benefit fo another fund without the consent of the person to it if Superannuation
Law permits.

Death Benefits — Pension Plans

The Trustee must pay a death benefit of a Member of a Pension Plan in accordance with

the applicable Part for that Member's Pension Plan.

Transfer of Assets _

The Trustee may pay a benefit to a person entitled to it by transferring Assets of

equivalent value to the person or the person's nominee.

Trustee's discharge

Subject to the Relevant Law, including sections 52 and 56 of SIS, the Trustee is
discharged from all obligations in respect of a benefit if the Trustee pays it in good faith to
or on behalf of a person who the Trustee believes to be entitled to it
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8.5 Legal and other incapacity

if the Trustee believes that a person who is entitled to a benefit is unable to manage his

or her financial affairs and it is consistent with Superannuation Law, the Trustee may:

{a) pay the benefit to another persen to be used for the advantage of the person
entitlied to it; and

(b) accept the other person's receipt as a good discharge,

The Trustee is not responsible for the application of the benefit by the person to whom it

is paid. This rule has no effect on the person's bankruptcy to the extent that its operation

would be contrary to the Bankruptcy Act 19686.

9 Choice of Asset Portfolios - amounts applied to accounts

(a) Subject to Superannuation Law, the Asset Portfolio in respect of which a
centribution or amount transferred to the Fund for or on behalf of a Beneficiary is
to be attributed is the Asset Portfolio which:

M is notified by the Beneficiary and permitted by the Trustee; and
2) the Trustee considers appropriate, to the extent that no Asset Portfolio is
notified. :

() If two or more Asset Portfolios are atiributable to a Beneficiary and the Trustee
permits, the Beneficiary may choose the order in which those Asset Portfolios
are to be taken to be applied to meet payments to or in respect of the Beneficiary
{(including liabilities). The choice must be in writing in @ manner approved by the
Trustee,

(c) If any choice under Part A rule 9(b) cannot be satisfied for any reason, the choice
is taken to be withdrawn, :

(d) The Trustee may revoke a choice made under Part A ruie 9(b) by notifying in
writing the Beneficiary.

(e) Subject to Superannuation Law, if there is no current choice under Part A rule
9(b), the Trustee may determine the order in which the Asset Portfolios are to be
taken to be applied.

10 Switching between Asset Portfolios
10.1  Election

A Beneficiary may elect to switch amounts between Asset Portfolios attributable to the -

Beneficiary, if;

{a) the Trustee permits the switch and the manner in which it is to take place; and

{b) it is consistent with Superannuation Law.

10.2  Switching on notification of death

53826251

The Trustee may elect to switch amounts between Asset Portiolios attributable to a
Beneficiary if the Trustee has received notification of the death of the Beneficiary in a
form satisfactory to the Trustee.
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11 Termination of National Plans and Application
11.1  Termination

The National Plans may be terminated if.

{2} the office of the Trustee becomes vacant for any reason and a new trustee is not
appointed within 30 days of the vacancy commencing; or

{b) the Trustee determines for any reason that the National Pians should be
terminated and gives 12 months' notice in accordance with Part A rule 11.2.

11.2  Notice

A notice under Part A rule 11.1 must:

(a) be given to all persons the Trustee believes to be Beneficiaries at the time of the
hatice; and

(L) inform them that the National Plans will commence to be wound up on a
specified date ("the Termination Date").

11.3  Procedure following Termination

On and from the Termination Date:

{a) no further contributions may be made by any person other than arrears of
interest {if any) due up to the Termination Date plus any interest payable
thereon; and

{b) no further benefit entittements will become payable except:

(1 as provided in Part A rule 11.4;
{2) benefit entittements which have already become payable;
(3) benefit entitlements which arise on or after the Termination Date where;
{A) the Trustee considers that the Beneficiary is in financial hardship,
or that the payment of the benefit entitement is otherwise
desirable or necessary; and
(B) the payment is permitted by Superannuation Law,
provided that the Trustee may refuse to make such a payment in its
absciute discration.
11.4  Application of National Plans

On termination of the National Plans, the Trustee must apply the Assets to:

(a) provide for ali liabilities for which the Trustee is or may become liable; and

{) provide in respect of each Beneficiary any benefit which became payable before
the Termination Date.

12 Amendment of Deed or Schedule 1B

No amendment of any of the provisions of the clauses of this Division (including the Pre-
Schedule Clauses that apply to this Division) or these Schedule 1B Rules may redugce the
amount of any benefit that has accrued to a Member before the amendment unless:

m it is made with the written consent from either:
(A) the Member; or

53826251 MLC Super Fund

page 73



N2
N

\\\l@

Schedule t  TUSS Division
HERBERT

SMITH
FREEHILLS

(B) the Superannuation Authority; ar
{2) it is otherwise consistent with Superannuation Law.

Liability of beneficiaries

53826251

Subject to clause 8.3(b}(1) to (5):

(a) the liability of a Beneficiary is limited to the amount agreed to be contributed to
this Division;

{b) a Beneficiary need not indemnify the Trustee If there is a deficiency in this
Division or meet the claim of any creditor of the Trustee in respect of the fund,

and

{c) the recourse of the Trustee and any creditor is limited to the Assets of this
Division.
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Part B — National Complying Pension Plan

1 Application of Part B rules

These Part B rules only apply to Participants in the National Complying Pension Plan.

2 Eligibility

A person may become a National Complying Pension Plan Member if:

{a) the person is a Member of another Plan for whom a benefit may be paid or
commence {o he paid;

{b) Superannuation Law permits the person to:
{1} transfer a superannuation benefit to the Fund; and

{(2) be paid or commence to be paid a benefit in respect of the
superannuation benefit; or
{c) the person was:
(1) immediately prior to joining the National Complying Pension Plan in

TUSS, a member of the Complying Pension Category in the National All
in One Superannuation Fund; and

{2) immediately prior to joining this Plan, a member of the National
Complying Pension Plan in TUSS.

3 Pension benefits

31 Pension

The Trustee must pay & Member a separate pension in respect of each lump sum
converted to a pension in respect of that Member as agreed between the Member and
the Trustee, either:

(a} M commencing on the date agreed between the Member and the
Trustee, which must not be later than necessary to comply with
Superannuation Law; and

{2) terminating:
{A) on the death of the Member, or
(B) where there is a Reversionary Beneficiary, on the death of

the sole or last remaining Reversionary Beneficiary,; or

(b) (1 commencing on the date agreed between the Member and the
Trustee, which must not be later than necessary to comply with
Superannuation Law; and

2) terminating:

(A) where the Member becomes entitled to be paid the pension
on or after the day when the Member became of pension
age and the Member's life expectancy is less than 15 years
on the commencement day, on the last day of the pariod
equal to the Member's life expectancy (rounded up, if the
Trustee agrees, to the next whole number if the Member's
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life expectancy does not consist of a whole number of
years); or

(B) where the Member becomes entitied to be paid the pension
on or after the day when the Member became of pension
age and the Member’s life expectancy is 15 years or more
on the commencement day, on the last day of the period
which is not less than 15 years but not more than the
Member’s life expectancy {rounded up, if the Trustee
agrees, to the next whole number if the Member's life
expectancy does not consist of a whole number of years)
(Fixed Period),

Frequency of payment

(a)
(b)

(¢)

The Trustee must pay each pension to a Member at the times and in the manner
agreed between the Trustee and the Member.

If a Member has not made a selection as to frequency of a pensian, the Trustee
must pay the pension annually.

For so long as a pension is payable, the Trustee must ensure that at least one
payment for that pension is made during each Financial Year, unless
Superannuation Law permits otherwise.

Size of payment

(a)

(k)

{c)

The size of the pension payments to a Member in a Financial Year is fixed
except that it is indexed as set out in rules 3.4(a) fo (d).

Subject to rule 3.3(c) the total amount of the payments that may be made to a
Member in any year other than the first year after the commencement day (not
taking commuted amounts into account) must not fall below the total amount of
the payments made in the immediately preceding year.

The total amount of the payment to be made in a year in accordance with rufe
3.3{(a) may only be varied to allow commutation to pay a superannuation
contributions surcharge.

Indexation

(a)

(b)

Unless rule 3.4(b) applies, the Trustee will index the pension each Financial Year
by the percentage agreed between the Trustee and the Member before the
commencement of the pension.

Where the percentage agreed under rule 3.4{a) would result in the pension being
indexed in a Financial Year by a percentage that is less than a percentage
worked out under this rule 3.4(b), then the Trustee will index the pension in that
Financial Year by the lesser of:

(1) the rate equal to the rate of increase {if any} determined by comparing
the quarterly CP! first published by the Australian Statistician for the
second-last quarter preceding the date on which payment is to be made
with the quarterly CP! published by the Australian Statistician for that
guarter in the preceding year; and

2 5%

Subject fo rule 3.4(d), the increase in rule 3.4(a) or 3.4(b) applies from the first
pension payment made after the first of October,
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(d) In the first year of the pension, the increase in rule 3.4(a) or 3.4(c) is multiplied
by:

number of days since the
pension commenced until the end of that Pension Year
365

(e) Rules 3.4(b) and 3.4(c) do not apply to pensions to which a Member becomes
entitled on or after 20 September 1988.

{f) On or after 1 April 1899, a pension may be indexed at a rale as agreed between
the Member and the Trustee that does not exceed:

{1 if rule 3.4(f){2} does not apply — more than 5%; or

{2) if the index number for the second last quarter before the day on which
the first of those payments is {o be made {recent index number)
exceeds the index number for the same quarter in the immediately
preceding year (base index number) by more than 4% of the base
index number — by more than such percentage of the previous total as
is worked out under the formula: '

100 x recent index number — base index number + 1
hase index number

3.5 Commutation

(@ The pension of a Member may be commuted only in accordance with rules
3.5(b), 4.1(f), 4.2(b) and 4.2(c).
(b) (1) The pension of a Member can be commuted within 6 months after the

Member has received written acknawledgment from the Trustee that
the Member's application for the pension has been accepted.

(2) The pension of a Member or part thereof can be commuted to pay a
superannuation contributions surcharge. .
(3) If the Member dies within the Guaranteed Period or the Fixed Period,

as the case may be, a Reversionary Beneficiary to whom pension
payments under rule 4.2(a) have commenced to be paid may request
the Trustee to commute the balance of the pension payments unpaid
until the end of the Guaranteed Period or the Fixed Period. Upon such
commutation the pension will be terminated.

4) The pension of a Member can be commuted if the payment resuiting
from the commutation is transferred directly to the purchase of
another income stream under a confract, or governing rules, that
meets the requirements of sections 9A(2) or 9B(2) of the Social

Security Act 1991.
4 Reversionary pension
41 Reversionary pension
(a) Before a pension commences, the Member may agree with the Trustee {on the

advice of the Actuary) either or both that:

(1 on the death of the Member the pension is to be paid to one or more
Reversionary Beneficiaries; and
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(d)

M

(2) on the death of any Reversionary Beneficiary, that part of the pension
being paid to that Reversionary Beneficiary is to be paid to one or more
other Reversionary Beneficiaries,

in proportions agreed between the Trustee and the Member,

However, if any person nominated as a Reversionary Beneficiary under rule
4 .1(a) ceases to be a Dependant of the Member at any time before the death of
the Member, then:

(1 that person is not a Reversionary Beneficiary; and
(2) no part of the pension is payable to that person.

An amount of equivalent value (as determined by the Actuary) to that that would
have been payable under rule 4.1(b) to a person may instead by paid:

{1 to another Reversionary Beneficiary, or
(2) fo the estate of the Member or a Reversionary Beneficiary,
as agreed between the Trustee and the Actuary.

The sum of the proportions of the pension payable to the Reversionary
Beneficiaries must be such proportion as the Trustee agrees with the Member,
that does not exceed 100%.

Unless these Rules provide otherwise, the pension payable to the Reversionary
Beneficiaries is payable on the same terms as the pension was paid to the
Member. However, the Reversionary Beneficiary does not become a Member,

Where a Reversionary Beneficiary in respect of a pension to which rule 3.1(a)
applies is a child of a Member or of a former Reversionary Beneficiary, the
pension payable to that child will cease on the earliest of:

{1) unless paragraph (2) applies, the child's 16th birthday;

(2) if the child is a full-time student at age 16, at the end of that child’s full-
time studies or on the child’'s 25th birthday (whichever occurs sooner); or

(3) the child’s death.

However, if, by the application of rule 4.1(f), a pension would otherwise cease
within the Guaranteed Period:

{1) the pension will continue until the end of the Guaranteed Period if rule
4.1(H){1) or 4.1(f)}{2) would have applied; or

2) an amount is payable to the child’s estate under rule 4.2(c) if rule 4.1(f}(3)
would have applied.

The pension is not able to be transferred to a person other than:

(M as agreed under rules 4.1(a) or 4.1(c} {0 a Reversionary Beneficiary on
the death of the Member or a Reversionary Beneficiary; or
(2) to the estate of a Member or Reversionary Beneficiary under rules 4. 1(f),

4.2(b) and 4.2(c).

Payments on death

(@)

If a Member dies within the Guaranteed Period or the Fixed Period and there are
one or more Reversionary Beneficiaries, the sum of the proportions of the
pension payable to those Reversionary Beneficiaries must equak:

{H until the completion of the Guaranteed Period or the Fixed Period, as the
case may be, 100% of the pension payable to the Member, and
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(2) after that, such proportions as the Trustee agrees with the Member, that
does not exceed 100%.
s)) If the Member dies within the Guaranteed Period or the Fixed Period and, at the

time of the Member's death, there is no Reversionary Beneficiary or no surviving
Reversionary Beneficiary, an amount is payable to the Member's estate. That
amount is the discounted present value (as determined by the Actuary) of the
amount that would have been payable to the Member in the remainder of the
Guaranteed Perind or the Fixed Period, as the case may ke.

(c) If
(1) the Member dies within the Guaranteed Pericd or the Fixed Period; and
(2) a Reversionary Beneficiary nominated under rule 4.1(a) to whom

pension payments under rule 4.2(a) have commenced to be made alsc
dies within that period (deceased Reversionary Beneficiary), and

(3 there is:

{A) no further Reversionary Beneficiary nominated under rule
4.1(a)(2); or

(B) no surviving further Reversionary Beneficiary nominated under
rule 4.1(a)(2),

to receive all or part of that proportion of the pension which was being
paid to the deceased Reversionary Beneficiary, then an amount must
be paid to the estate of the deceased Reversionary Beneficlary.

The amount is the discounted present value (as determined by the
Actuary) of the amount that would have been paid to the deceased
Reversionary Beneficiary in the remainder of the Guaranteed Period or
the Fixed Period, as the case may be.

Commutation factors

The Trustee must determine the commutation factor to be used when converting a
pension to a lump sum, having regard to the advice of the Actuary and in accordance with
Superannuation Law.

Minimum investment

The minimum lump sum superannuation that may be converted to a pension by the
Member is $10,000 or any other amount determined by the Trustee having regard fo the
advice of the Actuary.

Residual capital value

The pension does not have a residual capital value.

Borrowing

The capital value of a pension and income from it cannot be used as security for a
borrowing.

MLC Super Fund

page 79



RS
TN

Schedule 1 TUSS Division
!éiER’BERT

MITH
FREEHILLS

Part C — National Defined Pension Pian

1 Application of Part C rules
These Part C rules only apply to Participants in the National Defined Pension Plan,
2 Eligibility ,
A person may become a National Defined Pension Plan Member if:
(a) the person is a Member of another National Plan for whom a benefit may be
paid or commence to be paid;
(b) Superannuation Law permits the person to;
(1) transfer a superannuation benefit to the Fund; and
(2) he paid or commence to be paid a benefit in respect of the
superannuation benefit; or
{c) the person was, immediately prior to joining this Plan, a member of the Defined
Pension Category in the National All in One Superannuation Fund.
3 Pension benefits
3.1 Pension
The Trustee must pay a Member a separate pension in respect of each lump sum
converted to a pension in respect of that Member,
(a) commencing on the date agreed hetween the Member and the Trustee, which
must not be later than necessary to comply with Superannuation Law; and
()] terminating on the last day of the period agreed between the Member and the
Trustee (Agreed Term).
3.2 Frequency of payment
{a) The Trustee must pay each pension to a Member at the times and in the manner
agreed between the Trustee and the Member.
{(b) If a Member has not made a selection as to the frequency of a pension, the
Trustee must pay the pension annually.
(c) For so long as a pension is payable, the Trustee must ensure that at least one
payment for that pension is made during each Financial Year, unless
Superannuation Law permits otherwise.
3.3 Size of payment
' The size of the pension payments to a Member in a Financial Year is fixed except that it
is indexed as set out in rules 3.4(a) to 3.4(d).
3.4 Indexation
(a) Unless rule 3.4(b) applies, the pension is indexed each Financiat Year by the

percentage agreed between the Trustee and the Member before the
commencement of the pension.
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(b)

Where the percentage agreed underrule 3.4(a) would result in a variation
between:

(1) the amount of the pensian payment in that Financial Year; and
(2) the amount of the pension payment in the previous Financial Year,

exceeding the average rate of increase in the CPI in the preceding 3 years, then
the pension may only be indexed by the average rate of increase in the CPl in the
preceding 3 years.

Subject to rule 3.4(d), the increase in rule 3.4(a) or 3.4(b) applies from the first
pension payment made after the first of Qctober.

In the first year of the pension, the increase in rule 3.4{(a} or 3.4(b) will be
multiplied by

number of days since the
pension commenced until the end of that Pension Year
365

Commutation

(a)
(b)

The pension of a Member may be commuted at the Member's request.

If & pension is commuted under rule 3,5(a), the Trustee will pay the Member the
discounted present value of the pension as determined by the Actuary. This
amount must not be greater than the sum determined by applying the
appropriate pension valuation factor under Superannuation Law as if the
commencement day of the pension was the day on which the commutation
occurred.

Reversionary Pension

Reversionary Pension

(a)

- (©

53826251

Before a pension commences, the Member may agree with the Trustee (on the
advice of the Actuary) either or both that:

N on the death of the Member before the expiry of the Agreed Term the
pension, or a percentage of the pension, is to be paid to one or more
Reversionary Bengficiaries; and

2} on the death of a Reversionary Beneficiary before the expiry of the
Agreed Term that part of the pension being paid to that Reversionary
Beneficiary is to be paid to one or more other Reversionary Beneficiaries,

in proportions agreed between the Trustee and the Member,

However, if any person nominated as a Reversionary Beneficiary under rule
4.1(a) ceases to be a Dependant of the Member at any time before the death of
the Member, then:

%)) that person is not a Reversionary Beneficiary; and
(2) no part of the pension is payable to that person,

An amount of equivalent value (as determined by the Actuary) to that that would
have been payable under rule 4.1(b) to a person may instead be paid:

{1) to another Reversionary Beneficiary; or
(2) to the estate of the Member or a Reversionary Beneficiary,

MLC Super Fund

page 81



S.\\\\szz HEF:‘[?_'ERT Schedule 1 TUSS Division
= = SMIT

" ]

d”////:h\\\x} FREEHILLS

as agreed between the Trustee and the Actuary.

(d) Unless these Rules provide otherwise, the pension payable to the Reversionary
Beneficiaries is payable on the same terms as the pension was paid to the
Member. However, the Reversionary Beneficiary does not hecome a Member.

(e) The pension is not able to be transferred to a person other than:
{n as agreed under ruies 4.1(a) to 4.1(c} to a Reversionary Beneficiary on
the death of the Member or a Reversionary Beneficiary; or
{(2) to the estate of a Member or Reversionary Beneficiary under rules 4.2(b)
and 4.2(c).

4.2 Guarantee

(&) i a Member dies within the Agreed Term and there are one or more
Reversionary Beneficiaries, the sum of the proportions of the pension payable to
those Reversionary Beneficiaries until the completion of the Agreed Term must
equal 100% of the pension payable to the Member,

(b) If the Member dies within the Agreed Term and, at the time of the Member's
death, there is no Reversionary Beneficiary or no surviving Reversionary
Beneficiary, an amount is payable io the Member's estate. That amount is the
discounted present value (as determined by the Actuary) of the amount that
would have been payable to the Member in the remainder of the Agreed Term.
That amount must fo exceed the amount that is allowable under Superannuation
Law.

{c) If:
(1) a Member dies within the Agreed Term; and

(2) a Reversionary Beneficiary nominated under rule 4.1(a) to whom pension
payments under rule 4.2(a) have commenced to be made also dies within
that period {deceased Reversionary Beneficiary); and

{3) there is:

{A) no further Reversionary Beneficiary nominated under rule
4.1(a)(2); or ‘

(B)  no surviving further Reversionary Beneficiary nominated under
rule 4.1(a)(2),

to receive alt or part of that proportion of the pension which was being
paid to the deceased Reversionary Beneficiary, then an amount must be
paid to the estate of the deceased Reversionary Beneficiary.

The amount is the discounted present value (as determined by the
Actuary) of the amount that would have been paid to the deceased
Reversionary Beneficiary in the remainder of the Agreed Term.
4.3 Commutation factors |
The Trustee must determine the commutation factor to be used when converting a lump
sum to a pension, having regard to the advice of the Actuary and Superannuation Law.
4.4 °  Minimum investment

The minimum lump superannuation that may be converted to a pension by the Member is
$10,00C or any other amount determined by the Trustee having regard to the advice of
the Actuary.
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45  Residual Capital Value

The Trustee must, if given a direction by a Member at the beginning of the Agreed Term,
pay to that Member, that Member's estate or the Reversionary Beneficiary as the case
may be, the Residual Capital Value of the Member's pension at the end of the Agread
Term.

4.6 Borrowing

The capital value of a pension and income from it cannot be used as security for a
borrowing.
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Schedule 1C
Special rules for a Member Package that apply to a former
member of the MLC Superannuation & Roliover Fund
1 Application
(a) The rules in this Schedule 1C apply only to Ex-Deutsche Members,
{b) Subject to rule 1{c), the clauses of this Division (including the Pre-Schedule
Clauses that apply to this Division) and the rules of Schedule 1C also apply to
Ex-Deutsche Members
{c) To the extent of any inconsistency, these Schedule 1C rules modify and override:
(1) the clauses {excluding clause 2.1 of the Pre-Schedule Clauses) that
apply fo this Division; and
(2) the rules of Schedule 1A.
2 Interpretation
{a) | Subject to rule 2{(b} and unless the contrary intenticn applies, a word or phrase
defined in clause 1.1 of the trust deed of TUSS immediately prior to 22 July 2010
has the same meaning in this Scheduls 1C.
(b) In this Scheduie 1C:

53526251

AP Member means a Member who was a pension category member in the MLC
Superannuation & Rollover Fund on 30 June 2002,

AP Recipient means;
(a) an AP Member; or

(b) a person to whom the Trusiee pays a Death Benefit in respect of an AP
Member, in accordance with rule 3.6 of Schedule 1C.

Benefit Direction means:

{a) a written direction given by an AP Member to the Trustee directing the
Trustee to pay a Death Benefit of an AP Member as a pension to the
Pependant named in the direction; or

(b) a written direction given before 30 June 2002 by an AP Member to the
trustee of the MLC Superannuation & Rollover Fund directing the trustee
of the MLC Superannuation & Rollover Fund to pay a Death Benefitto a
named Dependant as a pension.

Benefit Nomination means:;

{(a) a written notice given by an AP Member to the Trustee nominating the
Dependants to whom the AP Member wishes all or part of the Member's
Death Benefit to be paid; or

(b) a written notice given before 30 June 2002 by an AP Member to the
trustee of the MLC Superannuation & Rollover Fund nominating the
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Dependants to whom the AP Member wishes alt or part of the AP
Member's Death Benefit fo be paid.
Ex-Deutsche Member means a Member who on 30 June 2002 was a member
of the MLC Superannuation & Rollover Fund, and who has continuously been a
Member of TUSS or this Division since that date. |
Financial Year means a year ending on 30 June, or that part of such a year
occurring at the termination of this Division.
Investment Fund means a portfolio of assets and liabilities with a particular
investment profile which is maintained within a Plan and which is available for
investment to Members under the terms of the applicable Folicy.
3 Death Benefit
3.1 Nominations and directions

(a) Any AP Member may give a Benefit Nomination or a Benefit Direction to the
Trustee.

(b) A Benefit Direction cannot be revoked without the Trustee's approval.

() A Benefit Direction or Benefit Nomination must be in a manner approved by the
Trustee.

{d) The Trustee may refuse to accept:

) a Benefit Direction from an AP Member; or
(2) Benefit Directions from AP Members generally,
without giving any reasons.

(e) If an AP Member gives the Trustee a Benefit Direction or Benefit Nomination
which the Trustee accepts, any earlier Benefit Direction or Benefit Nomination
will be taken to have been revoked.

3.2 Death Benefit
On the death of an AP Member, a Death Benefit will be payable in respect of each of the
Member's Allocated Pensions.

3.3 Reversionary pension

If a Death Benefit is payable in respect of an AP Member and the Trustee holds a current

Benefit Direction for that Death Benefit, the Trustee must follow the Benefit Direction,

However, if the Benefit Direction cannot be followed for any reason (including because it

does not comply with the Relevant Law) then to the extent that the Benefit Direction

cannot be followed, the Trustee must:

(a) deal with the Death Benefit as if the Benefit Direction had not been given; and

(9] treat the Benefit Direction as if it was a Benefit Nomination.

3.4 Nominated beneficiary |

(a) If the Trustee does not hold a current Benefit Direction for a Death Benefit, rules
3.4 1c 3.6 of Schedule 1C apply.

{p) The Trustee must pay the AP Member's Death Benefit to one or more of the AP
Member's;

nm Dependants; and
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{(2) tegal personal representative,

in proportions which the Trustee decides. The Trustee may determine that a
Death Benefit in respect of an AP Member be paid as a lump sum, pension or in
any other manner, as it considers appropriate.

(c) Any Benefit Nomination given for the purposes of rule 3.4(b) of Schedule 1C is
given for information only and does not limit the Trustee's discretion on the
distribution of the Death Benefit.

Lump sum benefit

H a Death Benefit in respect of an AP Member is to be paid wholly as a lump sum, the
Trustee must pay a benefit equal to the value of the AP Member's Accumulation Balance

for that Death Benefit. -

Pension benefits

If a Death Benefit in respect of an AP Member is to be paid wholly or partiaily as a
pension, then after the Trustee has paid any lump sum benefit, the Trustea must
commence paying the pension to the person entitled to it according to the provisions set
out in rule 4 of Schedule 1C.

Payment of pensions

53826251

(a) The Trustee must pay each AP Recipient a separate pension for each Allocated
Pension maintained for the AP Recipient:

(1) commencing on the date agreed between the AP Recipient, which must
not be later than necessary to comply with the Relevant Law; and

(2) terminating when the value of the AP Recipient's Accumutation Balance
reaches zero.

{b) The Trustee must pay the pension to the AP Recipient at the times and in the
manner agreed between the Trustee and the AP Recipient.

{c) An AP Recipient may change the frequency of the pension payments if the
change:

(1) is approved by the Trustee; and
{2) is in @ manner approved by the Trustee,

(d) The Trustee may pay an irreguiar pension payment to an AP Recipient if:
{1} the AP Recipient requests or the Trustee otherwise determines; and

(2) the payment complies with the Relevant Law.

(e) If the AP Recipient has not specified the frequency of payment of the pension,
the Trustee must pay the pension annually.

{f) For so long as the pension Is pavable, the Trustee must ensure that at least one
payment is made during each Financial Year, unless Relevant Law permits
otherwise.

{e)) For each Financial Year or part of a Financial Year, the pension payments to an

AP Recipient must not be:

) larger than the maximum limits; nor

(2} smaller than the minimum limits,

set out in the Relevant Law for such pension benefits.
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{n At any time during a Financial Year an AP Recipient may select the level of
pension payments to apply for each pension for the balance of the Financial
Year. The selection must be in a manner approved by the Trustee.

{i) if at any time during a Financial Year, no selection has been made for a pension
for that year under rule 4(h) of Schedule 1C, and that pension was being paid in
the previous Financial Year, the Trustee must either:

{1) pay the pension for the current year calcuiated according to any existing
agreement between the Trustee and the AP Recipient; or

(2) if there is no agreement, continue to pay a pension at the levei prevailing
at the end of the previous Financial Year.

However, the Trustee may adjust the pension up to the minimum or down to the
maximum to comply with rule 4{g) of Schedule 1C.

{H if there is no existing agreement between the Trustee and the AP Recipient as to
the pension level and rule 4(i) of Schedule 1C does not apply, the Trustee must
pay a pension at the minimum level required under rule 4(g) of Schedule 1C.

(k) To the extent permitted by the Relevant Law, the whole or a part of any pension
of an AP Recipient may be commuted by:

{1 the AP Recipient, if the Trustee approves; or

(2} the Trustee, if the value of the AP Recipient's Accumutiation Balance for
that pension falls below any minimum determined by the Trustee.

(1) On an AP Recipient fully commuting the AP Recipient's pension, the Trustee
must pay a lump sum benefit to the AP Recipient equal to the value of the AP
Recipient's Accumulation Balance, after paying any minimum pension under rule
4(g) of Schedule 1C.

{m) On an AP Recipient partially commuting a pénsion, the Truétee must pay a lump
sum benefit to the Member equal to the amount commuted, which must not
exceed the value of the AP Recipient’s Allocated Pension investment.

n) An AP Recipient’s pension will terminate on the date on which the AP Recipient's
Accumulation Balance reduces to zero.

Total and Permanent Disablement

Total and Permanent Disablement, in respect of a Member, has the same meaning as
“permanent incapacity” in Part 6 of the Superannuation Industry (Supervision)
Regulations 1994,

Switches

(@) A Member may elect to switch amounts attributable to that Member between
different investment Funds.

{b) The Trustee may permit the switch and the manner in which it is to take place.

Purchase of annuity

If an Ex-Deutsche Member entitled to a lump sum benefit asks the Trustee, in @ manner
approved by the Trustee, to apply all or part of it to purchase an annuity in the name of
the Ex-Deutsche Member, or of the Ex-Deutsche Member and one or more Dependants,
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and the change complies with Relevant Law, then the Trustee must comply with the
request. ‘
8 Payment to another fund
i a person entitled to a lump sum benefit asks the Trustee, in a manner approved by the
Trustee, to apply all or part of it {o another fund and the proposed payment complies with
Relevant Law, the Trustee must comply with the request.
9 Fees
(a) The right of the Trustee to charge Members a fee under clause 3.7 of this
Division is subject to the following limits;
n the Trustee may not charge a fee for each confribution and transfer to

§3826251

this Division that is in excess of 3% of the value of each contribution or
transfer to this Division; and

(2) the Trustee may not charge an ongeing administration fee in excess of
2% per annum of the value of the Member’'s Accumulation Balance.

(b) The Trustee may charge a Member a fee under clause 3.7 of this Division for any
event that the Trustee determines should attract a fee. The Trustee may
determine the amount of that fee and the method of caloulating and retaining that

fes,
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Schedule 1D

Special rules for a Member Package that was a category of the
MLCS Superannuation Trust immediately prior to 1 July 2011

Part A - Rules applicable to MLCS Member Packages

1

Member Packages

1.1

1.2

53826251

MLCS Member Packages

(@)

The following Member Packages are established as part of this Division:
(i) [Deleted]

(i [Deleted]

(iiiy [Deleted]

(iv} Protectionfirst

(v}  Blueprint;

(vi} Term Insurance;

{viiy Whole of Life and/or Endowment Contracts; and
{viii) [Deleted]

{(ix) [Deleted]

{(x} [Deleted]

{xi) {Deleted]

{xif) [Deleted]

(xiii) Fixed Term Pensions,

(together, the MLCS Member Packages).

For any category that existed in the MLCS Superannuation Trust prior to 1 July
2011, that does not have a corresponding Member Package set out in rule
1.1{a), a Member Package corresponding to that category is established as part
of this Division.

Provisions governing the MLCS Member Packages

(@)

(b}

()

Subject to this rule 1.2, the MLCS Member Packages are governed by the
clauses of this Division (including the Pre-Schedule Clauses that apply to this
Division) and the Schedule 1D Rules.

The Schedule 1D Rules modify and override the clauses of this Division
(including the Pre-Schedule Clauses that apply to this Division) relating to the
MLCS Member Packages to the exient of any inconsistency.

The Rules contained in Schedule 1A, 1B or 1C of this Division do not apply to the
MLCS Member Packages.
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{d) For the avoidance of doubt, unless otherwise specified, reference to a rule within

a Part of Schedule 1D refers to the rule within that Part only.

(&) For the avoidance of doubt, any rights attaching to a MLCS Member Package in
this Division are equivalent fo the rights attached to the corresponding categories
in the MLCS Superannuation Trust prior to 1 July 2011,

Definitions

In this Schedule 1D, unless the contrary intention appears:

“Accumulation Account” means the account established by the Trustee on behalf of
each Member or Beneficiary.

“Accumulation Account Balance” means in relation to a Member as at any particular
date the credit balance in the Member's Accumulation Account as at that date after all
relevant credits and debits have been made;

*Annuity” means an eligibie annuity as defined in the [ncome Tax Assessment Act 1936
{Cth) and the Income Tax Assessment Act 1997 (Cth).

‘Associated Employer” means a person admitted to participation under Division C of the
trust deed of the MLCS Superannuation Trust as an Assaciated Employer in accordance
with clause 78 of that trust deed, including without limitation a person who replaces or
succeeds an Associated Employer as provided in clause 79 of that trust deed but not
including a person who has ceased to participate under Division C as an Associated
Employer. '

"Employee” means as at any pariicular date:
{a) a person who is or was at that date an employee of an Employer; and

(b} - any other person wha, as permitted under the applicable provisions of the
Relevant Law, is deemed by an Employer {with the approval of the Principal
Employer where it is not the Employer of the person) to be or to have been at
that date an Employee or who falls within a class of persons so deemed,

but a person does not cease o be an Employee for the purposes of Division C of the
trust deed of the MLCS Superannuation Trust in circumstances where (unless the
Trustee and the Principal Employer agree otherwise}:

{H that person ceases to be an Employee of one Employer and immediately
becomes an Employee of another Employer; or

(2) that person ceases to hold a particular office or position or to have a particular
relationship with an Employer which, in the opinion of the Principal Employer,
renders that person and employee of the Employer under this Division and
immediately commences to hold another such office or position or to have
another such relationship with the Employer, including without limitation the
circumnstances where a non-executive director of a body corporate ceases to
hold the office of director and is immediately re-elected or re-appointed as a
director.

"Employer’ means the Principal Employer and an Associated Employer and, in relation
to an Employee, means the Employer or Employers by which the Employee is for time
being empioyed or deemed to be employed, or, in relation to a former Employee, means
the Employér or Employers by which the former Employee was last employed or
deemed to be employed. :
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“Entitled Person” means a living natural persen other than:

{i) a person who is bankrupt or insolvent or whose affairs are subject to official
management;
{ii) a person in respect of whom (other than with the approval of the Trustee or as

otherwise expressly provided for under this Division) anything has ocourred or
any circumstance exists including the death of the person which would deprive
the person of -

(A) absolute legal and beneficial ownership of the whole or any part of &
Relevant Benefit; or

(B} the right to receive or otherwise have exclusively personal enjoyment
of the whole or any part of a Relevant Benefit,

to which, but for the operation of clause 70 of the trust deed of the MLCS
Superannuation Trust, one person would be entitled;

(iii) a person who is suffering from a legal disability;

(iv) a perscn who for any reason the Trustee determines is unable to properly
manhags his or her personal affairs or would be unable to properly deal with any
Relevant Benefit; or

{v) a person who Is:

(A) a Member who, in the opinion of the Trustee, has committed a fraud
upon, a defalcation from, a breach of trust or similar offence in respect
of the Fund; or

(B) a Member or Relevant Person, who, in the opinion of the Trusteeg, is
indebted to the Trustee or the Fund.

“Group Policy” means insurance under a policy established by the Trustee securing
temporary or term insurance on a group basis.

“Pension’ means a benefit payable at a yearly rate by instalments.

“Policy” means any policy of assurance inciuding an endowment, whole of life investment
linked or investment account policy, or a policy or the life of a Member for term,
disablement, accident or sickness insurance, effected either as an individual poiicy or as a
group policy (in which case in relation to a Member or a former member the expression
shall mean the particular assurance on the life of the Member or former Member) and
includes any policy covering any two or more of the foregoing risks.

“principal Employer’ means Norwich Union Life Australia Limited or any other person
who has assumed for the time being the role of Principal Employer in accordance with
Division C of the trust deed of the MLCS Superannuation Trust.

“Relevant Benefit" means in relation to a person as at a particular date the Benefit to
which, but for the operation of clause 70 of the trust deed of the MLCS Superannuation
Trust, that person would be entitled under Division C of that frust deed if, at all material
times, that person was an Entitled Person,

“Salary” means in respect of a Member the annual Salary entitlement of that Member on
any relevant date or any other amount as determined by the Employer. In the case of
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those Members designated by the Employer, Salary shall represent a percentum of total
remuneration as determined by the employer from time to time.

“Total and Permanent Disablement’ means in relation o Member

{a) where the Trustee maintains a disability Policy in respect of the Member, total
and permanent disablement as defined in such Policy; and

(b} in any other case, having been absent from work with the Employer through
injury or iliness for six consecutive months or such lesser period as the Trustee
may decide and, in the opinion of the Trustee after consideration of any medical
evidence that is requires, being incapacitated to such an extent as to render the
Member unlikely ever fo resume work for any of the Employers in any capacity
for which the Member is reasonably qualified by education, training or
experience,

and "Totally Permanently Disabled” has a correspending meaning.

“Transferred Nomination” means, in relation to a Member who became a Member as a
result of a successor fund transfer to TUSS and, in turn, a successor fund transfer from
TUSS to this Division, and is a Member of a MLCS Member Package, a binding death
benefit nomination or direction (whether non-lapsing or of finite duration) given by the
Member to the trustee of the transferring fund in refation fo the payment of the Member's
benefits in the transferring fund.

3 Transferred Nominations

3.1 The Trustee may consent to a Transferred Nomination.

3.2 A Transferred Nomination is subject to clause 8.5(a) as if it were a Binding Nomination or
a Non-Lapsing Nomination, as applicable. A Member may at any time revoke a
Transferred Nomination,

3.3 If, upon the death of a Member, there is a current Transferred Nomination, and the
Trustee has consented to that Transferred Nomination, then the Trustee must pay any
benefits in respect of a Member in accordance with the Transferred Nomination.

4 Pensions

4.1 Any Pension payable shall, if required under the Relevant Law or if requested by the
Beneficiary, be increased in the course of payment from time to time by such amount (if
any) as the Trustee in its absclute discretion considers appropriate to compénsate the
Beneficiary for cost of living increases PROVIDED THAT the increase shall be at least
the minimum required under the Relevant Law.

4.2 Where the conditions of a Pension permit the Trustee to commute the Pension, on the

written application of a Member or Beneficiary the Trustee shall commute o a lump sum
Benefit the whole or any part of a Pension payable from this Division to a Member, former
Member or Beneficiary, as applicable.

Part B - [Deleted]
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7.6  Securing of Entitlements ... :

Rules of this Division

Part A — Accumulation Plans

Part B — Defined Benefit Plans

Part C — Account Based Pension Plans
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Schedule 2 Plum Division

1 Definitions and interpretation

1.1 Definitions

Unless the context otherwise requires, the meanings of the terms used in this Division are

set out below.

Term

Meaning

Actuary

a person who:

1 is a Fellow or Accredited Member of the institute of Actuaries of
Australia; or

2 employs a qualified actuary for the purpose of providing
actuarial advice.

Authorised Person

a director or employee of the Trustee or other persen authorised by
the Trustee in writing.

Beneficiary a Member and includes any other person who has become entitled
to a benefit from this Division,
Child means in relation to a person any person who, in the opinion of the

Trustee, satisfies the definition of 'child’ under 3IS.

Dependant in refation to a person any one or more of:

1 the Spouse of that person;

2 any Child of that person,

3 any natural person who, in the opinion of the Trustee, is at the
relevant date (or, in the case of a deceased person, was at the
time of death of the deceased) wholly or partially dependent on
that person; or

4 any other natural person who, in the opinion of the Trustee,
satisfies the definition of ‘dependant’ under the Relevant Law.

Division this Division, including the Rules.

Division Expenses

the costs and expenses of and incidental to the establishment,
operation, management, administration, investment and termination
of this Division, including Tax, insurance costs and any fees or
charges imposed on, or paid by, the Trustee.
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Schedule 2  Plum Division

Meaning

Eligible Spouse

a person whom the Trustee approves for the time being for
membership under a Plan or Sub-plan, being a person who is the
Spouse of a person who is a Member of this Division.

Eligible Spouse

a person who is an Eligible Spouse and a Member of this Division,

Member

Employee 1 aperson who is employed by the Employer; and
2 any other person the Employer deems to be an Employee for

the purposes of a Plan or Sub-plan.

Employer the parly or parties designated in the Participation Agreement as
the Employer and in relation to a Member means the Empioyer by
which that Member is employed.

Fund the superannuation fund known as the MLC Super Fund.

Insurance Schedule

a schedule to the Policy which sets forth the insurance particulars
for any Participant.

Insurer

the insurer(s) selected by the Trustee either generally or in reiation
to a Plan or Sub-plan,

investment Portfolio

an arrangement established by the Trustee under clause 6.5.

Member

a person who has been admitted to membership of the Division and
the Fund for so long as he or she participates in this Division and
the Fund, :

Membership Category,
Membership Division
and Membership
Section

any segment of a Plan established by the Trustee under clause
3.1(c)15).

Net Earnings

the rate or rates of interest (which may be positive or nagative and
rmay be reflected as a variation in unit price) determined by the
Trustee in accordance with this Division,

53826251

MLC Super Fund

page 97



o
"N

-

%
N

"/

21\

N

R

o~

7,

S
=

-
y

HERBERT
SMITH
FREEHILLS

Term
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Meaning

Nominated Beneficlary

in relation to a Member, one or more Dependants or the iegal
personal representative nominated by the Member on the
Member's last effective Valid Nomination Form to receive any
death benefit that becomes payable from this Division.

Non-Member Spouse

a person who is:
1 the Spouse or former Spouse of a Member; and

2 a Non-Member Spouse within the meaning of that term under
Part VIIIB of the Family Law Act 1975.

Non-Member Spouse
Member

a Non-Member Spouse who has been admitted to membership of
this Division and the Fund for so long as he or she participates in
this Division and the Fund.

No-TFN Contributions
Tax

the Tax levied on the Fund for confributions by or in respect of a
Member where the Member's TFN has not been quoted to the
Trustee.

Participant

a Beneficiary or Employer.

Participation
Agreement

a special arrangement between the Trustee and an Employer
under clause 6.3.

Pensioner

has the meaning given to that term under Part C of the Rules.

Pian

each of the Employer-Sponsored Accumutation Benefit
Arrangements, Plan for Personal Accumulation Benefit
Arrangements, Accumulation Plan for Eligible Spouse Members
and Accumulation Plan for Non-Member Spouse Members
governed by Part A of the Rules, the Plan for Employer-Sponsored
Defined Benefit Hybrid Arrangements and the Plan for JANA
Defined Benefit Hybrid Arrangements governed by Part B of the
Rules, the Plan for Account Based Pension Arrangements
governed by Part C of the Rules and any other benefit arrangement
under the Rules.

Policy

the policy of term or temporary insurance (including the Insurance
Schedule) effected by the Trustee, whether on a group or an
individual basis, in respect of any benefit that might become
payable from this Division under a Plan or Sub-plan.

MLC Super Fund
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Term " Meaning
Policy Proceeds the amount recefved by the Trustee under a Policy in respect of a
Membrar.
Power a power, right, discretion, determination, remedy or authority of any
nature.

Pre-Schedule Clauses the clauses of the deed prior to Schedule 1 “TUSS Division'.

Regulator the authority reguiating the Relevant Law.

Relevant Law 818, any prudential standards mace under SIS and any other law
or rulings or guidelines applicable to the Fund governing
superannuation, including Part VIIIB of the Family Law Act 1975
and taxation legislation.

Reserve Account an account established under clause 5.4,
Rules the rules of this Division.
SIS the Superannualion Industry (Supervision) Act 1993 and the

Superannuation industry (Supervision) Regulations 1994, as
amended, re-enacted, replaced or superseded.

Spouse in refation to a person any person who, in the opinion of the
Trustee, satisfies the relevant definition of ‘spouse’ under the
Relevant L.aw (as the context requires).

Sub-plan a segment of a Plan established by the Trustee for a particular
Participant or Participants.

Successor Fund has the same meaning as in SIS,

Tax includes any Commonwealth or State tax, impost or duty and any
interest, fine, charge or other amount imposed thergon, including
No-TFN Contributions Tax.
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Term Meaning
Temporary in relation to a Member has the'same meaning given to those
Disablement words, or what the Trustee considers fo be the corresponding word
or words, for the purposes of any Policy and is as determined by
the Insurer,
TFN a tax file number under the Relevant Law.
Total and Permanent has the mearning under the relevant Policy or if no Policy is in force
Disablement in refation to a particular Beneficiary, means permanent incapacity

as defined in the Relevant Law.

Valid Nomination Form  a binding death beneficiary nomination form which has been signed
by the Member, is in accordance with procedures determined by
the Trustee from time fo time and is valid under SIS,

1.2 SIS Defined Terms

Unless an expression which is used in this Division is specifically defined in this Division,
if that expression is defined in SIS, it has the meaning given to it in SIS.

1.3 Interpretation

{a) Deed binding: The provisions of this Division {which includes the Rules and the
Pre-Schedule Clauses that apply to this Division) as well as all approvals and
acts under this Division are binding on all Participants and form the sole
agreement between the Trustee and the Participant in relation to the matters
dealf with by this Division. :

(b) Rules of interpretation: To the extent of any inconsistency, the clauses of this
Division override the Rules of this Division.

(c) Severance; In order to avoid any provision of this Division bging made invalid
by law, the provision must be read down, changed or severed to avoid the
invalidity.

(d) Clauses or parts of this Division: unless the context otherwise requires, a

reference to a clause or part is a reference to a clause or part of this Division.

1.4 Clause 1.3 of the Pre-Schedule Clauses

In interpreting this Division, clause 1.3 ‘Interpretation rutes for a Division' of the Pre-
Schedule Clauses must be applied.
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2 [Deleted]
21 [Deleted]
2.2 [Deleted]
2.3 [Deleted]
2.4 [Deleted]
2.5 [Deleted]
3 Trustee
3.1 The Trustee’s Powers

53826251

Subiject ta this Division:

{a) [Deleted]
(b) the Trustee is completely unrestricted in the exercise of its Powers;
(c) the Trustee's Powers under clause 4.1 of the Pre-Schedule Clauses include the
Power o
(1) accounts: maintain any account, sub-account or reserve it
determines and credit and debit that account, sub-account or reserve
with any amount and in any other manner it considers appropriate;
(2) [Deleted]
{3) bank accounts: open and use bank accounts including one which
contains other menies not belonging to this Division or the Fund;
{4) benefits: without limiting clause 4.3:

{A) subject to such rules and procedures as the Trustee may
determine (including in relation to Division Expenses),
receive any amounts and pay, transfer or roliover any
amounts or benefits in any manner permitted by the
Rélevant Law,

(B) [Deleted]

(C) adjust benefits to reflect Division Expenses, and any failure,
reduction, postponement or condition imposed by an Insurer;

(D) agree with a Participant that the benefits of the Participant or
other terms of participation are varied under the agreement;

(5 [Deleted]
(6) charges: charge for services it personally or a director personally
renders to this Division and to charge such other amounts to this

Division;

(7 [Deleted]
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(8) determinations:

{A) determine guestions of fact, disputes and issues concerning
this Division and act on such proofs or presumptions as it
may consider satisfactory whether or not they are strict legal
proofs or presumptions;

(B) exercise Power in its absolute and uncontrolled discretion
without the Trustee being obliged to consider whether to
axercise that Power;

(8A) fees in relation to Part VIIIB of the Family Law Act 1975: impose
fees in relation to any:

(A) application for information in relation to a superannuation
interest; or

(B) payment split or payment flag; or

() other matter,

relating to Part VIIB of the Family Law Act 1975 in such manner as is
permitted by that Act. This includes (but is not limited to) deducting
fees from a benefit which is payable or which may become payable in
respect of the relevant Member or Non-Member Spouse at stich times
and in such a manner as the Trustee determines;

(8B) flagging: if the Trustee receives a flagging agreement or Court order
under Part VIHB of the Family Law Act 1975 which has been properiy

served: ‘
{A) record the existence of the agreement or Court order; and
(B) defer payment of the benefit to or in respect of the relevant

Member if required by the Relevant Law until the agreement
or Court order is lifted,

9) [Deleted]
{10) [Deleted]
(11) information: rely on any information obtained from a Participant,

Regulator, Insurer or the Principal Company;

(12) investments: invest the assets of this Division in any manner
permitted by the Relevant Law (including in futures, hedges and
synthetics) and to allow a Beneficiary to request or direct the Trustee
to make a separate investment for the sole benefit of and sole risk of
the Beneficiary;

(13) Net Earnings: calculate and distribute Net Earnings in any way it
considers appropriate;

(14) No-TFN Contributions Tax: decline to apply for a refund of No-TFN
Contributions Tax on behalf of a former Member of this Division who
did not provide the Trustee with their TFN prior to or at the time of
exiting this Division and the Fund;

(15) Plans: establish as part of, or as a fund separate to, this Division, a
Pian, or segment of a Plan (including a Sub-plan, Membership
Division, Membership Section or Membership Category) on such
terms and in such manner it determines (including by its approval of
terms contained in an application for participation) provided that
liabilities of a Plan or segment of a Plan can only be satisfied out of
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the assets attributable to that Plan or segment unless the Trustee
otherwise determines;

(16) [Deleted]

{17) [Deleted]

{18) unallocated amounts: apply amounts which are not for any reason
payable fo a Beneficiary (including reserves) in any way the Trustee
determines consistent with the Relevant Law including reduction of
Employer contributions or paying Division Expenses;

(19) transfer from Plan or Sub-plan: without limiting clause 6.4 of the
Pre-Schedule Clauses, transfer a Member from membership of 2 Plan
or Sub-~plan to another Plan or Sub-plan subject to the Refevant Law,

(20) Employer participation: determine any terms that apply to an
Employer's participation in this Division, including the particulars
regarding fees, investments and insurance matters.

3.2  [Deleted]

3.3 [Deleted]

4 Contributions and Benefits
4.1 Application

{&) An individual or an Empioyer,

(1) may apply for participation in this Division in a form approved by the
Trustee;

{2} may be admitted by the Trustee notwithstanding that no application is
received or requested;

{3) becomes a Participant from the date the Trustee accepts the
application or ather date determined by the Trustee.

{b) Each Beneficiary irrevocably appoints the Trustee his or her attorney to do
anything required or permitted by this Division.

4.2 Contributions and Other Receipts

(=) Contributions are as set out in a Plan or segment of a Plan or otherwise are as
the Trustee determines but can only be made by or in respect of a Member, and
accepted by the Trustee, in accordance with the Relevant Law,

{b) Contributions payable by one Employer may be paid by another Employer.

{c) The Trustee must return any contributions made by or on behalf of & Member
which are inconsistent with the Relevant Law, Where the Trustee returns those
contributions, the Trustee may:

&) return an amount that is greater or less than the contributions received
by the Trustee; or
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(2) return an amount equal to the contributions received by the Trustee
and deduct an amount from the Member's account for Division
Expenses in respect of those contributions,

in accordance with the Relevant Law,

(d) In addition to contributions, the Trustee may accept:

{1 money or other assets from another benefit arrangement in respect of
a Member on such terms and conditions as the Trustee may
determine; and

(2) contributions other than in cash, including superannuation guarantee
shortfall vouchers.

{e) Subject to the Relevant Law and on such terms and conditions as the Trustee
may determine, the Trustee may:

(1) accept into this Division, and credit to a relevant Member’s account,
any amount paid from any state or federal government source or from
any other source which the Trustee is required or permitted to receive
under the Relevant Law; and

2) make payments from this Division, and debit from a relevant
Member's account, any amount or part of an amount referred to in
clause 4,2(e)(1) that was overpaid,

and, for the avoidance of doubt, in respect of a Member who Is a 'Defined

Benefit Member' under the Rules, the Member's entitlement to an additional

lump sum benefit will incorporate any credit or debit in respect of amounts

referred {0 in this clause 4.2(e).

{f) Subject to such rules and procedures as the Trustee may determine (including
in relation to Division Expenses), the Trustee may debit or credit a Member's
relevant account as a result of a valid contributions splitting application made by
or in respect of the Member in accordance with SIS.

Benefits

{a) Benefits:

(1) are as set out in a Plan or Sub-plan or otherwise are as the Trustee
determines;

(2) are not payable unless the Beneficiary makes application, and
provides information in accordance with the reguirements of the
Trustes;

{3) shall include Net Earnings up to the date of payment if the Trustee
determines or Relevant Law requires;

{4) of a Beneficiary who in the Trustee’s opinion is not capable of
receiving a benefit or managing his affairs, may be paid to any person
for the benefit of the Beneficiary,

(5) payable on the death of a Member (other than a Pensioner) are
payable: .

(A) to the Member's Nominated Beneficiary,
(B) if there is no Nominated Beneficiary or if payment under (A)

cannot otherwise be made, to such of the Member's
Dependants and legal personal representatives in such
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shares between them and to any one or more of them fo the
exclusion of any other, as the Trustee determines;,

{C) if payment under (B) cannot be made, to such persons,
permissible under the Relevant Law, in such shares
between them and to any one or more of them to the
exclusion of any other, as the Trusiee determines.

() In the case of a Member who ceases to be an Employee where a benefit
becomes payable from this Division, the Member's benefit.

&) shall be retained in or transferred to a Plan or Sub-plan nominated by
the Trustee until the Trustee receives instructions from the Member
that the benefit should be paid {o another benefit arrangement
acceptable to the Trustee, whereupon the Trustee may transfer the
benefit to that other benefit arrangement subject to the Relevant Law;
and

{2) while the benefit is in the Plan or Sub-plan nominated by the Trustee,
the Trustee shall be entitled to adjust the investments representing the
Member's benefits in the manner the Trustee determines; and

(3) may be transferred by the Trustee to another benefit arrangement
nominated by the Trustee without the instruction of the Member if this
is permitted by the Relevant Law.

{ba) In the case of a Member who participates in the Plan for Personal Accumulation
Benefit Arrangerments, the Accumulation Plan for Eligible Spouse Members or
the Accumulation Plan for Non-Member Spouse Members where a benefit
becomes payable from this Division, the Member's benefit:

{1 shall be retained in the Pian until the Trustee receives instructions
from the Member that the benefit should be paid to another benefit
arrangement acceptable to the Trustee, whereupon the Trustee may
tfransfer the benefit to that other benefit arrangement subject to the
Relevant Law; and

(2) while the benefit is in the Plan, the Trustee shall be entitled to adjust
the investments representing the Member's benefits In the manner the
Trustee determines.

{c) In the case of a Member who is also an Employee and who makes a valid
choice for the Employer to make future superannuation contributions to ancther
superannuation fund:

{n the Member may instruct the Trustee to transfer his or har benefitin
this Division to that chosen superannuation fund; and

2) for this purpose, the Member's benefit is the benefit that the Member
would have received had the Member voluntarily ceased to be an
Employee on the day notified to the Trustee by the Employer.

(d) If the Trustee does not receive instructions under clause 4.3(c)(1) from the
Member in the time period established by the Trustee for this purpose:

(1) subject to clause 4.3(d}(3), the benefit must be retained in the reievant
Sub-plan until the Member's instructions are received and if the
Member is an accumulation Member of the Sub-plan ail the terms of
the Sub-plan which apply to accumulation Members wili continue to
apply; but
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(2) the Trustee must:

{A) transfer 2 Member who is a defined benefit member of the
Sub-plan to an accumulation category of membership in the
Sub-plan;

(B) cease insurance cover for that Member from the date
advised by the Employer for the purposes of clause
4.3(c)(2);

(<) charge that Member the fees applicable to other
accumulation Members in the Sub-plan; and

{D) ensure that the Member's benefit is initially invested in the
option that is the default investment option applicable to
defined benefit Members who transfer to the Plum Personal
Plan; and

(3) if instructions are not received by the Trustee and the Member's
benefit otherwise becomes payable under the terms of the Sub-plan,
the benefit must be paid in accordance with the terms of the Sub-plan.

Non-Member Spouses

(@)

{c)

If the Trustee receives a splitting agreement or Court order under Part VIlIB of
the Family Law Act 1975 which has been properly served, the Trustee may (at
the written request of the Non-Member Spouse or otherwise if permitted by the
Relevant Law):

{n create an interest for the Non-Member Spouse in this Division and
admit them as a Non-Member Spouse Member in accordance with
Part 3A;

(2)
(A) pay to the Non-Member Spouse; or

(B) transfer to another benefit arrangement (including an eligible
rollover fund) in respect of the Non-Member Spouse,

any amount which becomes payable in respect of the Non-Member
Spouse and the receipt of a Non-Member Spouse or the trustee of
such other arrangement shall be a sufficient discharge of the Trustee
of its fiability in respect of the Non-Member Spouse.

If the Trustee creates such an interest or makes such a payment or transfer in
respect of a Non-Member Spouse, it must adjust, vary or reduce any benefit
payable or which may become payable from this Division in respect of the
relevant Member on such basis (including by the establishment of a negative
accumulation account) and at such times as the Trustee determines having
regard to the advice of the Actuary, and to the extent permitted by the Relevant
Law.

The Trustee may make rules dealing with:

(1) the valuation of the interest of & Non-Member Spouse;
2) the timing of the calculation of the value of that interest;
3 any other matters relating to the Non-Member Spouse's membership

of this Division,
as it determines from time to time subject to the Relevant Law.
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(d) If the Trustee is required by the Relevant Law to defer a payment split, it must:

(1 record the existence of the notice of payment split so long as it has
been properly served; and

{2) keep a record of the Non-Member Spouse’s interest in this Division on
such basis (including a notional basis) and in such manner as the
Trustee determines having regard to the advice of the Actuary subject
to the Relevant Law.

Conditional Payments

Each Participant agrees with the Trustee:

{a) that if the Participant receives a payment, the recipient must repay to the
Trustee on demand such amount as the Trustee determines should not have
been paid to the recipient where:

H the Trustee determines insufficient Tax has been deducted from the
benefit; or

(2) the Trustee's decision to pay the benefit was overturned by a court or
tribunal; and

{b) to release and indemnify the Trustee for any loss or damage arising to or
claimed against the Trustee from the repayment fo the Trustee or otherwise
from the operation of this clause,

{c) that the Trustee is completely discharged in respect of any payment under this
Division including to a person the Trustee believes in good faith is entitled to the
benefit.

Accounts and Records

51

Accounts and Records

. The Trustea must keep and retain records and financial accounts of this Division as

5.2

5.3

53826261

required by the Relevant Law. The Trustee ctherwise has full power to keep records and
accounts of this Division.

Accounts

Further to its Powers under clause 3.1(c)(1), the Trustee may maintain any accounis it
determines, including accounts to record the benefits of the Members. It must credit and
debit those accounts with any Division Expenses or Net Eamings it determines are
attributable to those accounts and may otherwise credit and debit those accounts with
any other amount and in any other manner it considers appropriate.

Net Earnings

(a) Subject to clause 5.3({b), Net Earnings must be:
(1) attributed to Members;
{(2) allocated to any account; or
(3) otherwise dealt with in accordance with this Division,
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(b)

{c)

in the manner determined by the Trustee having regard to any Investment
Portfolio nominated pursuant to clause 6.5 and any separate investments made
pursuant to clause 3.1{c)}{12).

The Trustee may, at such times as it considers appropriate, make an interim
determination of Net Earnings and make interim allocations in accordance with
this Division.

Without limiting clause 5.3(a), Net Earnings may be allocated by way of:

(t) an interest or earning rate (positive or negative) or change in unit
valuation; or
2) in the case of an interlm allocation made under clause 5.3(b), an

interim interest or earning rate (positive or negative) or unit valuation
as determined by the Trustee, whether or not such a determination is
made in advance,

in determining Net Earnings, in addition to the matters referred to in clause

5.3(a), the Trustee may take into account the assets (including unrealised

assets) and liabilities (including unrealised liabilities) and otherwise may adopt

whatever assumptions, methodology and procedures it considers appropriate,

including:

{n methodology and procedures concerning the method and basis of
valuing particular property;

(2) the Intervals at which valuations must be carried out; and

(3) the reserving or averaging of income.

Reserve Account

(a)

53826251

The Trustee may establish one or more Reserve Accounts in respect of an
Employer who is a Participant in a Plan, Sub-plan, Membership Division,
Membership Category, or Membership Section, into which may be credited, so
far as they relate to that part of the Plan, Sub-plan, Membership Division,
Membership Category, or Membership Section, relating to that Employer:

(1 any amount not required to meet current benefit liabilities for those
Members or Beneficiaries wha are or were Employees of that
Employer;

{2) any difference between the net income of the Plan or Sub-plan and
the Net Earnings attributed to Members,

3) any amount required or permitted fo be credited to the Reserve

Account under the Rules or a Participation Agreement; and

(4) any other amounts the Trustee determines should be credited to the
Reserve Account.

The Trustee may make debits from a Reserve Account in the following order of
priarity:

{1} if required by the Employer, for contributions payable or allocations
made by the relevant Employer;

{2) for Division Expenses relating to the relevant Employer including any
Tax that would have been payable had the Employer actually paid
contributions,;

{3) for any other purposes agreed between the Trustee and the
Employer; or
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{(4) for any amount required or permitted to be debited to a Reserve
Account under the Rules or a Participation Agreement.

Paymenis to Trustee

(@

By

{c)

The Trustee may charge and is entitied to be paid from this Division for the
administration and operation of this Division, a Plan, Membership Category,
Membership Division or Membership Section, at an amount or rate agreed to by
the Participant and the Trustee.

If an Authorised Person performs work for this Division in a personal capacity,
he or she is entitled to be paid from this Division all usual fees for work done by
ihat person or any firm in which that person is a partner or an employee,
including anything which could be done by an unqualified person.

Subject to clause 5.5(f), if a Member becomes a Member pursuant to a transfer

(e)

of the Member's interest in another superannuation fund (a transferring fund)
into the Fund, and the Fund is a Sucgessor Fund in respect of that transfer,
from the date of the transfer, the Trustee is entitled to be paid the fees from the
Fund:

{1} that the Trustee has aqreed with the trustee of the transferring fund
will apply to the Member:

(2} if the Member is an Employes, that the Trustee has determined will
apply in accordance with clause 3.1(c)(20)_or

(3) that the Trustee otherwise determines will apply to the Member in
order for the Fund to be a Successor Fund in respect of the transfer of
the Member's interest to the Fund.

{1} the trustee of an employer-sponsecred superannuation fund is entitied ‘
to increase the fees payable by the members of the fund pursuant to
the agreement under which the employer participates in the fund; and

(2) pursuant to a successor fund transfer of the employer-sponsored
superannuation fund to the Fund, the employer-sponsor becomes an
Emplover and the members becomes Members,

the Trustee is entitled to increase fees in respect of those Members on the
same terms that applied in the relevant employer-sponsored fund immediately
before the transfer, unless the Trustee determines otherwise.

Without limiting any other paragraph of this clause 5.5, the Trustee may charge

(bi(h)

and is entitled to be paid from this Division, a Plan, Membership Category,
Membership Division, Membership Section or Member Account fees in a
manner consistent with any agreement (express or implied) between a
Participant and the trustee of any fund from which the benefits of the
Participant. or where the Participant is.an Employer, the benefits of the
Participant's Employees or former Employees, were transferred pursuant to a
successor fund transfer. as if the Trustee had been a party to that agreement.

Clause 5.5(¢)_does not limit the Trustee’s exercise of a power to change the

fees that apply to a Member.

Actuarial Valuation and Certificates

The Trustee must appoint an Actuary for any Plan or Sub-plan which provides defined
benefits. The Trustee must ensure that an actuarial valuation for each such plan is
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conducted when Relevant Law requires. The Trustee must obtain all actuarial certificates
required by Relevant Law in relation to each such plan.
6 Participation in Division
6.1 Participation

(&) The Trustee may:

{1 accept a payment by or in respect of a person who has not applied to
become a Participant in this Division, in which case the person shall
be a Participant from the date of such acceptance of payment or stich
other date determined by the Trustee; or

(2) without limiting clause 6.1(a), determine that a person who has not
applied for participation is a Participant on and from a date determined
by the Trustee.

(b) A Beneficiary has no right to claim any interest or exercise any right in any
particular asset of this Division,

(c) Where a Policy is effected in respect of a Beneficiary or Beneficiaries, the
benefits of the Beneficiary or Beneficiaries shall be determined in accerdance
with the terms and conditions of that Policy.

6.2 Cessation of participation

53826251

(@)

(b)

()

(d)

A Beneficiary ceases to be a Beneficiary when all the benefits of the Beneficiary
are paid or otherwise satisfied or dealt with under this Division.

An Employer automatically ceases to participate in a Sub-plan if:
(1) no Members are Employees of the Employer; or

(2) the Employer ceases to carry on business for any reason or becomes
bankrupt unless;

{A) another person succeeds to the business of the Employer;
and

{B) the Trustee admits that other person as a Participant instead
of the Employer.

An Employer may elect to cease patticipation in a Sub-plan by giving 30 days
advance written notice to the Trustee (or any shorter period agreed by the
Trustee),

The Trustee may give notice to an Employer requiring it to cease participatian
from a date specified in the notice.

Where an Employer ceases to participate in a Sub-pian, the Trustee mus! set
aside in respect of each Member employed by the Employer:

N where the Sub-plan provides defined benefits, the amounts
determined by the Actuary to have accrued for the period up to the
date of cessation of participation unless the Participation Agreement
provides otherwise; or

(2) where the Sub-plan provides accumulation benefits, the Member's
Account Balance, as defined in the relevant rules; and
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3 any greater amount agreed between the Trustee and the Employer,

and transfer the amounts set aside to another benefit arrangement nominated
by the Employer and approved by the Trustee, or in the absence of any
nomination, determined by the Trustee.

Any amount remaining in the Sub-plan attributable to the Employer must be
transferred to the Reserve Account, unless the Trustee and the Employer
otherwise agree,

Special arrangements

A person may agree with the Trustee that the participation of the person is subject to, or
is varied in accordance with, the conditions contained in the agreement, including the
amount of contributions to be made or benefits to be paid in respect of the person. Such
agreement is binding on all interested persons without the need to amend this deed and
to the extent that the agreement conflicts with any other provisions of this deed (except
clause 2.1 of the Pre-Schedule Clauses), the terms of the agreement prevail.

Provision of information

(@)

()

Each Beneficiary and prospective Member must provide all information and
evidence, sign all documents, undergo all medical examinations and tests, and
generally satisfy all standards and requirements requested by the Trustee.

The Trustee may refuse to admit a person as a Member or place conditions on
the person's membership if:

(1) the person does not comply with clause 6.4 to the satisfaction of the
Trustee; or

(2) information provided by the person is incorrect or contains an
omission.

The Trustee must provide information fo Participants as and when required by
the Relevant Law. ,

investment Portfolios

Without limiting clause 3.1{c)(12}

(@)

(b)

The Trustee may maintain Investment Portfolios in respect of any part or all of
this Division (including a Plan or Sub-plan) and allocate or attribute assets (or
any parts of assets) of this Division to them. An Investment Portfolio can be:

(1) a range of investment options or investment strategies; and
(2) where permitted by thé Relevant Law, an investment in a specific
asset,

The Trustee may transfer assets between Investment Portfolios.
A Participant who is an Employer may with the approval of the Trustee:

m nominate the Investment Portfolios into which Members’ accounts
who are Employees of the Employer and future contributions are to be
invested; or

(2) allow the Members who are Employees of the Employer to nominate

the Investment Portfolios into which their accounts and future -
contributions are to be invested.
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(d)
(1) If paragraph (c) does not apply, the Trustee may, but is not obliged to,
allow a Member or a group of Members to nominate the investment
Portfolios into which all or part of their accounts and future
contributions are to be invested. ,
(2) Any separate investment in a specific asset is made for the sole

(e)

benefit of and at the sole risk of the Member such that any income or
gains or losses or expenses incurred In respect of that separate
investment must be attributed to the Member.

(3) The Trustee will not be liable for the acquisition, delay in acquiring,
retention, failure to dispose of, the performance of or for any loss
attributable to the Investiment Portfolios.

The Trustee may make rules for allocating a Member's account and future
contributions to Investment Portfolios where no nomination is received in
respect of a particular Member. -

Employer powers

(@)

(b)

()

Dismissal from employment:
Nothing in this Division:

(1 affects any power an Employer may have fo dismiss or pay an
Employee; or _
(2) may be used in a claim for damages on dismissal or otherwise.

Employer powers and discretions:

In the exercise of its powers and discretions under this Division the Employer
has an absolute discretion:

{1} to exercise that power or discretion;

(2) not to exercise that power or discretion;

(3) to partly exercise that power or discretion;

(4) may exercise that power or discretion in its own interest:

(5) is not under any fiduciary or other obligation in the exercise or non-

exercise of that power or discretion; and
(6) is not obliged to explain its conduct.
Employer decision final:

The decision of the Employer is final and binding on all persons on any matter
rejating to employment including:

{1 the date on which a person commenced or left employment;

(2) whether or not an Employee is actively employed;

(3) an Employee's salary or wages; and

{4) the terms and conditions of an Employee's employment generally.
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7 Termination of Plans
71 Trustee’s Discretion
The Trustee may exercise its Power to terminate a Plan or Sub-plan under clause 15.1 of
the Pre-Schedule Clauses after giving reasonable notice {o the Participant or
Participants, but if the Regulator so requires the Trustee must not terminate a Sub-plan
governed under Part B of the Rules without first obtaining the advice of the Actuary and
the approval of the Regulator.
7.2 Other Circumstances
Subject to clause 15.1 of the Pre-Schedule Clauses, the Trustee must terminate a Plan or
Sub-plan if:
(a) all Employers have ceased to be Participants in the relevant Sub-plan under
clause 6.2; or )
(b) all Employers have ceased to contribute to the relevant Plan or Sub-plan (but
an Employer is not considered to have ceased contributions when itis on a
contribution holiday).
7.3 Termination Date
The termination date is the date determined by the Trustee.
7.4 Arrears of Contributions
Each Employer and each Mernber must immediately pay any arrears of contributions up
to the termination date.
7.5 Application of Assets

53626251

On termination, the Trustee must apply the assets attributable to the relevant Plan or
Sub-plan in the following order of priority:

(a) all costs, expenses and liabilities which have been incurred or are likely {o be
incurred in respect of the relevant Plan or Sub-plan {including the termination of
the relevant Plan or Sub-plan);

{b) benefits (including pensions) being provided from the relevant Plan or Sub-plan
which commenced payment or to which an entitlement arose before the
termination date;

{c) paying to or in respect of the Members governed by the relevant Plan or Sub-
plan:
{1) where the Plan or Sub-plan provides accumulation henefits, the
Members’ account balances (less any amount mentioned in
paragraph {b}), ,
(2) where the Plan or Sub-plan provides defined benefits, the amount

which the Actuary determines has accrued in respect of the Members
under the relevant Plan or Sub-plan during the period up to the
termination date (less any amount mentioned in paragraph (b)),

but if the assets are not sufficient, the amount to be applied in respect of all
Members under this rule must be proportionately reduced; and
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(d)

su sject to any Participation Agreement, paying any balance to the Employers
wt » participated in the Plan or Sub-plan in the proportions determined by the
Tr :stee, unless:

(1) the Employer requests the Trustee to:
(A) transfer all or part to the balance to the Reserve Account; or
{B) apply all or part of the halance in increasing Members'

entittements and/or benefits then in payment from the
relevant Plan or Sub-plan and the Trustee agrees; of

(2) the Trustee cannof locate any Employer, then the balance of the
- assets must be applied in increasing Members’ entitlements and
benefits in payment from the relevant Plan or Sub-plan on a
proportionate basis.

Securing of Entitlements

(a)

()

The Trustee may make any arrangements it considers apprapriate in securing
arny entitlements of a Beneficiary on the termination of a Plan or Sub-plan,
including:

{1) the purchase of an annuity; or

(2) the transfer of assets representing the entitlement to another benefit
arrangement; or

(3) payment to the Beneficiary.
On completion of the arrangements under sub-rule {a):

)] no person (including any contingent beneficiary) has any right against
the Trustee or an Employer in respect of any entittement under the
relevant Plan;

2) the Trustee is discharged from the trusts of the relevant Plan or Sub-
plan.

No person (including any contingent beneficiary} has any right against the
Trustee or an Employer in respect of any money or assets transferred to
another benefit arrangement.
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Rules of this Division

Part A — Accumulation Plans

Plan for Employer-Sponsored Accumulation Benefit
Arrangements

1.1

1.2

£3826251

Participants

(@)

(c)

Employers:

An Employer who may contribute or otherwise pay amounts into a Pian may
participate in this Plan as an Employer subject {o the approval of, and any
conditions imposed by, the Trustee.

Members:

A person who is eligible under the Relevant Law to be a Member may
participate in this Plan as a Member subject to the approval of, and any
conditions imposed by, the Trustee.

Other persons: _
Any other person who may be admitted to participation under clause 8.

Account

(a)

(c)

There must be established in respect of each Member an account fo be called
the ‘Member’s Account’ and the ‘Member’'s Account Balance’ is the credit
balance in that Account at any particular time (after all the relevant credits and
debits have been made in accordance with Rules (b) and {(c})).

There shall be credited to the Member's Account:

N all Empioyer contributicns or allocations and all Member contributions
to the Plan;

(2) any amounts transferred in respect of the Member from another Plan;

(3) any amounts transferred to this Division in respect of the Member

from another benefit arrangement acceptabie to the Trustee and
which the Trustee determities to credit to the Account;

)] any Policy Proceeds;

(5) Net Earnings {if positive); and

&) any other amounts which this Division may require to be credited to
the Account or which the Trustee may determine to credit to the
Account.

There shall be debited to the Member's Account:

n any amounts which the Trustee may determine to debit in respect of

Division Expenses (including any Tax that would have been payable
had an Employer actually paid contributions),
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{2) any amounts transferred in respect of the Member fo a benefit
arrangement acceptable to the Trustee and which the Trustee
determines to debit to the Account;
(3) any amounts {ransferred to another Plan;
(4) any benefit attributable to the Account;
(5) Net Earnings {if negative); and
(8) any other amounts which this Division may require o be debited fo the
Account or which the Trustee may determine to debit fo the Account.
(d) The Trustee may establish sub-accounts within a Member's Account and

maintain and operate any sub-account for any purpose and in any manner the
Trustee considers appropriate. The total of the credit balances in all such sub-
accounts shall form the Member's Account Balance.,

Contributions

(a)

(b)

{c)

Employer contributions: An Employer may contribute, allocate or otherwise
pay such amounts and in such manner approved by the Trustee.

Member contributions: A Member {or other person in respect of a Member)
may contribute or otherwise pay such amounts and in such manner approved
by the Trustee.

The Employer or the Member must identify contributions and other amounts
when required by the Trustee.

Benefiis

Unless otherwise provided in the Participation Agreement:

(a)

(b)

(d)

Leaving employment: A Member is entitled to the Member's Account Balance
upon ceasing to be an Employee of the Employer at any time when no benefit is
payable under Rule 1.4(b) or Rule 1.4{c).

Total and Permanent Disablement: A Member is entitled to the Member's
Account Balance on Total and Permanent Disablement. The Trustee may pay
that Account Balance in such instalments and on such other conditions as it
determines.

Death: On the death of a Member, a death benefit equal to the Member's
Account Balance is payable according to clause 4.3(a)(5).

Preservation: A benefit of a Beneficiary:

(1) must be preserved in this Division or transferred pursuant to
clause 4.3(b); and
(2) may, with the approval of the Trustee, be preserved in this Division or

transferred pursuant to clause 4.3(b).

Temporary Disablement: If the Trustee has taken out a Policy covering
Temporary Disablement in respect of a Member, the Trustee must pay the
Member the Policy Proceeds.

Other circumstances: A benefit of a Beneficiary may be paid in such other
circumstances permitted by the Relevant Law.

Method of payment: If a benefit is payable under this Plan and the Member
does not request to the contrary, the Trustee may transfer the Member to
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another Plan and pay the benefit under that Plan including by way of payment
of a pension under clause 4.2(c) of the Pre-Schedule Clauses.
1.5 Spouse Superannuation
{a) Participants
If permitted by the Trustee, an Eligible Spouse may participate in the Plan.
(b) Account
(N There must be established in respect of each Eligible Spouse Member
an account to be called the ‘Eligible Spouse Member’'s Account’
and the 'Eligible Spouse Member's Account Balance’ is the credit
balance in that Account at any particular time (after all the relevant
credits and debits have been made in accordance with sub-
paragraphs (2) and (3)).
(2) There shall be credited to the Eligible Spouse Member's Account:
(A) all contributions to the Plan made by or in respect of the
Eligible Spouse Member;
(B) any amounts transferred in respect of the Eligible Spouse
Member from another Plan;
(C) any amounts transferred fo this Division in respect of the
Eligible Spouse Member from another benefit arrangement
acceptable to the Trustee and which the Trustee determines
to credit to the Account;
(D) any Policy Proceeds;
(E) Net Earnings (if positive); and
- (P any other amounts which this Division may reguire to be
credited to the Account or which the Trustee may determine
to credit to the Account.
{3) There shall be debited to the Eligible Spouse Member's Account:
{A) any amounts which the Trustee may determine to debit in
respect of Division Expenses;
(B) any amounts transferred in respect of the Eligible Spouse
Member to a benefit arrangement acceptable to the Trustee
and which the Trustee determines to debit to the Account;
(G) any amounts transferred to another Plan,
(D) any benefit attributable to the Account;
(E) Net Earnings (if negative); and
(F) any other amounis which this Division may require o be
debited to the Account or which the Trustee may determine
to dehit to the Account.
{c) Contributions )
A Member may make contributions to the Plan in respect of an Eligible Spouse
Member, subject to the requirements of the Relevant Law and, if the Trustee
approves and, subject to any conditions which the Trustee determines, an
Eligible Spouse Member may make contributions in accordance with the
Relevant Law.
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(d) Benefits
Unless otherwise provided in the Participation Agreement;
%)) Death: On the death of an Eligible Spouse Member, a death benefit

equal to the Eligible Spouse Member's Account Balance is payable
according to clause 4.3(a)(5).

{2) Other circumstances: An Eligible Spouse Member shall be entitled
to the Eligible Spouse Member's Account Balance in all other
circumstances when a benefit is permitted under the Relevant Law to
be paid to the Member,

{(3) Preservation: A benefit of an Eligible Spouse Member:

(A) must be preserved in this Division or transferred pursuant to
clause 4.3(b) (that is to be applied as if the Eligible Spouse
Member was an Employee who had ceased to be an
Employee);

{B) may, with the approval of the Trustee, be preserved in this
Division or transferred pursuant o clause 4.3(b} (that is to be
applied as if the Eligible Spouse Member was an Employee
who had ceased to be an Employee},

(4) Method of payment: If a benefit is payable under this Plan and the
Eligible Spouse Member does nof request to the contrary, the Trustee
may transfer the Eligible Spouse Member to another Plan or Sub-plan
and pay the benefit under that Plan including by way of payment of a
pension under clause 4.2(c) of the Pre-Schedule Clauses.

2 Plan for Personal Accumulation Benefit Arrangements
2.1 Definitions
‘Normai Retirement Age’ means the age selected by the Member and appraved by the
Trustee for payment of his or her benefit. If no age is selected, the age is taken to be 85,
2.2 Participants
(a) Members:
A person who is eligible under the Relevanit Law fo be a Member may
participate in this Plan as a Member subject to the approval of, and any
conditions imposed by, the Trustee. .
{b) Other persons:
Any other person who may be admitted to participation under clause 6 or is
transferred pursuant to clause 4.3(b).
2.3 Account

£3826251

(a)

There must be established in respect of each Member an account to be called
the ‘Member’'s Account' and the ‘Member's Account Balance’' is the credit
balance in that Account at any particular time {after all the relevant credits and
dehits have been made in accordance with Rules 2.3(b) and {c)).
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There shall be credited to the Member's Account:

{1 all contributions to the Plan made by or in respect of the Member,
{2) any amounts transferred in respect of the Member from ancther Plan;
{3) any amounts transferred to this Division in respect of the Member

from another benefit arrangement acceptable to the Trustee and
which the Trustee determines to credit fo the Account,

{4y - any Policy Proceeds;

{5) Net Earnings (if positive);, and

(8) any other amounts which this Division may require to be credited to
the Account or which the Trustee may determine to credit to the
Account.

There shall be debited to the Member's Account:

(1) any amounts which the Trustee may determine to debit in respect of
Division Expenses;

(2) any amounts transferred in respect of the Member to a benefit
arrangement acceptabie to the Trustee and which the Trustee
determines to debit to the Account;

3) any amounts transferred to another Plan;

(4) any benefit attributable to the Account;

(8) Net Earnings (if negative), and

(8) any other amounts which this Division may require to be debited to the

Account or which the Trustee may determine to debit to the Account.

2.4 Contributions

(a)

(b)

A Member {or other person in respact of a Member) may contribute or otherwise
pay such amounts and in such manner approved by the Trustee.

The Member must identify contributions and other amounts when required by
the Trustee.

2.5 Benefits

Unless otherwise provided in the Participation Agreement:

(a)

(b}

(¢}

(d)

53826251

Normal Retirement:; A Member is entitled to the Member's Account Balance on
or after the Normal Retirement Age.

Tota! and Permanent Disablement: A Member is entitled o the Member's
Account Balance on Total and Permanent Disablement, The Trustee may pay
that Account Balance in such instalments and on such other conditions as it
determines.

Death: On the death of a Member a death benefit equal to the Member's
Account Balance is payable according to clause 4.3(a)(5).

Preservation: A benefit of a Beneficiary:

4] must be preserved in this Division or transferred pursuant to
clause 4.3(ba);
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{e)

(2) may, with the approval of the Trustee, be preserved in this Division or
transferred pursuant to clause 4.3{ba).

Temporary Disablement: If the Trustee has taken out a Policy covering
Temporary Disablement in respect of a Member, the Trustee must pay the
Member the Policy Proceeds,

Other circumstances: A benefit of a Beneficiary may be paid in such other
circumstances permitted by the Relevant Law, including the payment to or in
respect of a Beneficiary who transferred to the Plan under clause 4.3(b).

Method of payment: If a benefit is payable under this Plan and the Member
does not request to the contrary, the Trustee may transfer the Member to
another Plan and pay the benefit under that Plan including by way of payment
of a pension under clause 4.2{c} of the Pre-Schedule Clauses.

Accumulation Plan for Eligible Spouse Members

3.1

Participants

If permitted by the Trustee, an Eligible Spouse may participate in this Division.

3.2 Account

53826251

(a)

(c)

There must be established in respect of each Eligible Spouse Member an
account to be called the 'Eligible Spouse Member’s Account’ and the
‘Eligible Spouse Member's Account Balance' is the credit balance in that
Account at any particular time (after all the relevant credits and debits have
been made in accordance with Rules 3.2(b) and (c)).

There shall be credited to the Eligible Spouse Member’'s Account:

(1) all contributions ta the Plan made by or in respect of the Eligible
Spouse Member;

(2) any amounts transferred in respect of the Eligible Spouse Member
from another Plan;

3 any amounts transferred fo this Division in respect of the Eligible

Spouse Member from ancther benefit arrangement acceptable to the
Trustee and which the Trustee determines to credit to the Account;

{4) any Policy Proceeds,

{5) Net Earnings (if positive); and

{6) any other amounts which this Division may require to be credited to
the Account or which the Trustee may determine to credit to the
Account.

There shall be debited to the Eligible Spouse Member's Account:

(1) any amounts which the Trustee may determine to debit in respect of
Division Expenses;

(2) any amounts fransferred in respect of the Eligible Spouse Member to

a benefit arrangement acceptable to the Trustee and which the
Trustee determines to debit to the Account;

(3) any amounts transferred to another Plan;
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{4) any benefit aftributable to the Account;
{5) Net Earnings (if negative}; and
{6) any other amounts which this Division may require to be debited to the
Account or which the Trustee may determine to debit to the Account,
3.3 Contributions
A Member may make contributions to this Division in respect of an Eligible Spouse
Member, subject to the requirements of the Relevant Law and, if the Trustee approves
and, subject to any conditions which the Trustee determines, an Eligible Spouse Member
may make contributions in accordance with the Relevant Law.
3.4 Benefits
Unless otherwise provided in the Participation Agreement:
(a) Death: On the death of an Eligible Spouse Member, a death benefit equal to the
Eligible Spouse Member's Account Balance is payable according to clause
4.3(a)(5). _
{b) Other circumstances; An Eligible Spouse Member shali be entitled to the
Eligible Spouse Member's Account Balance in all other circumstances when a
benefit is permitted under the Relevant Law to be paid to the Member.
(e) Preservation; A benefit of an Eligible Spouse Member:
{1) must be preserved in this Division or transferred pursuant to
clause 4.3(ba);
{2) may, with the approval of the Trustee, be preserved in this Division or
transferred pursuant fo clause 4.3(ba).
{d) Method of payment: If a benefit is payable under this Plan and the Eligible
Spouse Member does not request to the contrary, the Trustee may transfer the
Eligible Spouse Memiber to another Plan or Sub-plan and pay the benefit under
that Plan including by way of payment of a pension under clause 4.2(c) of the
Pre-Schedule Clauses.
3A  Accumulation Plan for Non-Member Spouses
3A.1 Participants
If permitted by the Trustee, a Non-Member Spouse may participate in this Division.
3A.2 Account
{a) There must be established in respect of each Non-Member Spouse Member an

53826251

account to be called the ‘Non-Member Spouse’s Account’ and the ‘Non-
Member Spouse’s Account Balance' is the credit balance in that Account at
any particular time (after all the relevant credit and debits have been made in
accordance with Rules 3A.2(b) and (c)).
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{b) There shall be credited to the Non-Member Spouse's Account;

{1) the amount determined by the Trustee under clause 4.4(a)(1)in
respect of the Non-Member Spouse Member, adjusted for interest in
accordance with the Relevant Law;

(2) any amounts transferred to this Division in respect of the Non-Member
Spouse Member from another benefit arrangement acceptable to the
Trustee and which the Trustee determines to credit the Account;

(3) any amounts transferred by or in respect of the Non-Member Spouse
Mamber from another Plan;

{4) any contributions by or in respect of the Non-Member Spouse;

{5) any Policy Proceeds;

(6) Net Earnings (if positive); and

(7) - any other amounts which this Division may require to be credited to
the Account or which the Trustee may determine to credit to the
Account.

{c) There shall be dehited to the Non-Member Spouse’s Account:
{1 any amounts which the Trustee may determine to debit in respect of

Division Expenses or under clause 3.1{c)(8A),

(2) any amounts transferred in respect of the Non-Member Spouse
Member to a benefit arrangement acceptable to the Trustee and
which the Trustee determines to debit fo the Account;

(3) any amounts transferred to another Plan in respect of the Non-
Member Spouse Member,

(4) any benefit attributable to the Account in respect of the Non-Member
Spouse Member;

(5) Net Earnings (if negative); and

(6) any other amounts which this Division may reguire to be debited to the

Account or which the Trustee may determine to debit to the Account.

3A.3 Contributions

If permitted by the Trustes, a Non-Mamber Spouse Member may contribute to this
Division, subject to the requirements of the Relevant Law.

3A.4 Benefits

Uniess otherwise provided in the Participation Agreement:

(a) Death: On the death of a Non-Member Spouse Member, a death benefit equal
to the Non-Member Spouse's Account Balance is payable according io clause
4.3{a)(5).

(b) Other circumstances: A Non-Member Spouse Member shall be entitled to the

Non Member Spouse's Account Balance in all other circumstances when a
benefit is permitted under the Relevant Law to be paid to the Member,

() Preservation: A benefit in respect of a Non-Member Spouse Member;
N must be preserved in this Division or transferred pursuant to clause
4.3(ba); ‘

53826251 MLC Super Fund page 122




S

Schedule 2 Plum Division

: 2~ HERBERT
e
&N
(2) may be transferred pursuant to clause 4.4(a)(2}(B).

(d)

53626251

Method of payment: If a benefit is payable under this Plan and the Non-
Member Spouse Member does not request to the contrary, the Trustee may
transfer the Non-Member Spouse Member to another Plan or sub-plan and pay
the benefit under that Plan including by way of a pension under clause 4.2(c) of
the Pre-Schedule Clauses.
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Part B — Defined Benefit Pians

Plan for Employer-Sponsored Defined Benefit Hybrid
Arrangements

4.1

4.2

4.3

53826251

Definitions

For the purpases of this Rule 4 and this Plan, the fellowing definitions have the following
rmeanings.

‘Accumulation Member' means a Member whao is classified by the Employer as a
Member who will receive benefits in accordance with Rule 4.8.

‘Defined Benefits Member' means a Member who is classified by the Employer as a
Member who will receive benefits in accordance with Rule 4.6 or Rule 4.7,

‘Minimum SG Benefit' of a member means the minimum benefit set out in any benefit
cerlificate issued in respect of the relevant Sub-plan under the SG Legislation,

'‘8G Legislation' means the Superannuation Guarantee (Administration) Act 1992 and
the Superannuation Guarantee Charge Act 1992,

‘Special Employer Account’ means an account established under Rule 4.3.

Participation

{a) Employers:

An Employer who may contribute or otherwise pay amounts into a Plan may
participate in a Sub-plan as an Employer subject to the approval of, and any
conditions imposed by, the Trustes,

(b) Members,
An Employee of an Employer who is:
(M eligible under Relevant Law to be a Member; and

(2) classified by the Employer as a Defined Benefits Member or an
Accumulation Member or both,

may participate in a Sub-plan as a Member subject to the approval of, and any
conditions imposed by, the Trustee. In the case of a Defined Benefits Member
the Employer must also designate whether the Member is to receive lump sum
benefits under Rule 4.6 or pension benefits under Rule 4.7.

(c) Classification of Members;

The Employer may re-classify a Member from time to time but any
reclassification must not reduce the Member's accrued benefit,

Special Employer Account
(8) The Trustee may establish in respect of each Employer patrticipating in a Sub-

plan an account to be called the Employer’s Special Account and aliocate to
that account:
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{4)

(%)
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those Members who are Employees of that Employer and the
Beneficiarias whose benefits the Trustee considers i¢ be attributable
to that account;

the amount or value of the assets and liabilities of the Plan which the
Trustee after obtaining the advice of the Actuary, considers to be
attributable to the benefits of Members and Beneficiaries allocated o
that account on such basis as the Trustee considers appropriate;

contributions paid into this Division which the Trustee considers to be
attributable 1o the benefits of Members and Beneficiaries allocaied to
that account on such basis as the Trustee considers appropriate;

Net Earnings of this Division which the Trustee considers to be
attributable 1o the assets and liabilities ailocated to that account; and

any other amounts which the Participation Agreement requires to be
allocated to that account

and may debit to that account.

(6)

{7)

(8)
(©)
(10)

(11

contributions payable or allocations made by an Employer in respect
of its Employees who are Members governed by the Sub-plan;

Division Expenses which the Trustee determines are appropriate to
allocate to that account (including any Tax that would have been
payable had an Employer actually paid contributions);

amounts paid or transferred out of the Plan in respect of a Member or
Beneficiary allocated to the account;

amounts paid or transferred out of the Plan in respect of the Employer
pursuant to clause 7.5(d);

amounts transferred to the Reserve Account by agreement of the
Trustee and the Employer; and

any other amounts which the Participation Agreement requires to be
debited to that account.

(b} The Trustee may:

(1)

(3)

cause the Actuary to make actuarial investigations of each Employer
Special Account and Sub-plan at times determined by the Trustee and
to report to the Trustee and the Employer as to the state and
sufficiency of that account having regard to the liabilities attributable to
that account and any other matter the Actuary considers relevant,

determine the contributions payable by an Employer at any time in
respect of Members allocated to that account solely by reference to
the state and sufficiency of the Employer’'s Special Account and Sub-
plan; and

provide to the Employer a copy of the actuarial valuations and
certificates relevant to the Employer’s Sub-plan,

{c) The Trustee may establish sub-accounts within an Employer Special Account
and maintain and operate any sub-account for any purpose and in any manner
the Trustee considers appropriate.

4.4 AccumulationnMember Accounts

The Trustee must establish in respect of each Accumulation Member an account to be
called the ‘Member's Account and the ‘Member's Account Balance' is the credit
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batance in that Account at any particular time (after all the relevant credits and debits
have been made in accordance with Rules 4.4(a) and (b)).

(8) There shall be credited to the Member's Account:

(1)

(6)

all Employer contributions or allocations and all Member confributions
to the Sub-plan;

any amounts transferred in respect of the Member from another Plan;

any amounts transferred to this Division in respect of the Member
from another benefit arrangement acceptable to the Trustee and
which the Trustee determines to credit to the Account;

‘ any Policy Proceeds;

Net Earnings {if positive); and

any other amounts which this Division may require to be credited to
the Account or which the Trustee may determine to credit to the
Account,

(b) There shall be debited to the Member's Account;

(1)

any amounts which the Trustee may determine to debit in respect of
Division Expenses (including any Tax that wouid have been payahle
had an Employer actually paid contributions),

any amounts transferred in respect of the Member to a benefit
arrangement acceptable to the Trustee and which the Trustee
determines to debit to the Account;

any amounts transferred to another Plan;
any benefit attributable to the Account;
Net Earnings (if negative); and

any other amounts which this Division may require to be debited to the
Account or which the Trustee may determine {o debit to the Account.

© The Trustee may establish sub-accounts within a Member's Account and
maintain and operate any sub-account for any purpose and in any manner the
Trustee considers appropriate. The total of the credit balances in all such sub-
accounts shall form the Member's Account Balance.

Contributions

{a) Employer contributions:

(1)

(2)

Subject to Rule 4.5(d), the Employer must contribute:

{A) in respect of Defined Benefit Members at the rate
determined by the Trustee on the advice of the Actuary; and

(B) in respect of Accumulation Members, as agreed between the

Trustee and the Employer.

An Employer may make additional contributions in respect of some or
all Members or make extra contributions to be used for the purposes
of the relevant Sub-plan and may direct how any extra Employer
contributions are to be applied.
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(b)

{c)

Member contributions:

(1) Any amount which Members are required to contribute is set out in the
Participation Agreement. :

(2) A Member may make voluntary contributions to the Sub-plan on such
terms, conditions and restrictions as the Employer and the Trustee
agree and impose.

Release of Member contributions:

(1) The Employer may release a Member from making required
contributions and attach conditions to that release.

(2) The Trustee must adjust the benefits payable in respect of a Member:
(A) who is released from making required contributions unless

the Employer and the Trustee agree to deem those
contributions to have been made or the Employer pays any
additional contributions which the Actuary advises are
necessary as a result of the release to ensure the stabiiity of
the relevant Sub-plan; or

(B) who does not pay required Member contributions as
required or agreed.

Termination, reduction or suspension of Employer contributions:

{1) An Employer may terminate, reduce or suspend its contributions in
- respect of some or all Members by giving notice {o the Trustee.

{2) The termination, reduction or suspension takes effect from the date of
receipt of the notice or any later date specified in the notice, even if
the Employer is then on a contribution holiday.

(3) The Trustee must adjust benefits in respect of the Members
concerned to take account of the termination, reduction ar suspension
of an Employer’s contribution or any failure by an Employer to
contribute as required or agreed, after obtaining the advice of the
Actuary.

{4) "An Employer may revoke a notice given under this sub-rule. If a notice
is revoked the Trustee may readjust benefits and contributions in
respect of the Members concerned in a manner which the Trustee
considers equitable.

{5) The Members concerned must accept any adjusted benefits as their
full entitlement. An adjustment cannot be challenged by any interested
person.

Defined Benefits - lump sum

This Rule applies to Defined Benefit Members who have been designated by the
Employer to receive lump sum benefits under this Rule 4.8, unless the circumstances of
benefit entitement are otherwise provided in the Participation Agreement.

(&)

Retirement benefits:
m If a Member ceases fo be an Employee:

(A} on or after age 55 but before the Member's normal
retirement date; or

(B) on the Member's normal retirement date; or
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(d)

()

(C) if a Member requests payment of a benefit on the Member's
normal retirement date,

the Member is entitled to a lump sum benefit calculated as provided in
the Participation Agreement.

(2) If a Member ceases o be an Employee after the Member's normal
- retirement date the Member is entitied to a lump sum benefit
cafculated as provided in the Participation Agreement,

Death benefits:

{1} If a Member dies while an Employee on or before the Member's
normal retirement date a lump sum benefit is payable in respect of the
Member calculated as provided in the Participation Agreement.

(2) If a Member dies while an Employee after the Member's normal
retirement date a lump sum benefit is payable in respect of the
Member calculated as provided in the Participation Agreement,

Total and Permanent Disablement benefits;

If a Member ceases to be an Employee before the Member's normal retirement
date because of Total and Permanent Disablement the Member is entitled to a
lump sum benefit calculated as provided in the Participation Agreement.

Temporary Disablement:

If a Member becomes temporarily disabled within the meaning of any Policy
effected by the Trustee in respect of the Member with the consent of the
Employer, the Trustee must pay the Member the Policy Proceeds.

Leaving Employment:

If a Member ceases to be an Employee in any other circumstances the Member
is entitled to a lump sum benefit calculated as provided in the Participation
Agreement,

Benefit for Voluntary Contributions:

If:

(1) a Member has paid voluntary confributions to the Sub-plan under Rule
4.5(b)(2) (or the equivalent provision under the rules of the Plum
Superannuation Fund); or

{2) an Employer has paid additional contributions to the Sub-plan and

directed them to be applied on behalf of the Member under Rule
4,5(a)(2) (or the equivalent provision under the rules of the Plum
Superannuation Fund),

an additional lump sum benefit is payable to or in respect of the Member when
the Member ceases to be an Employee for any reason (including death).

The additional lump sum benefit is equal to the sum of:

(3) the additicnal contributions referred to in Rules 4.6(f)(1) and 4.6(f)(2);

(4) any allowance for Tax which the Employer may have required under
Rule 4.5(a}(2); and

(5) Net Earnings compounded to the date of payment.
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Defined Benefits - Pension

This Rule applies to Defined Benefit Members who have been designated by the
Employer to receive pension benefits under this Rule 4.7, unless otherwise provided-in
the Patrticipation Agreement.

(@) Retirement Benefits:

(M " If a Member ceases to be an Employee on the Member's normal
retirement date, the Member is entitled to a Pension payable on the
conditions and calculated as provided in the Participation Agreement.

{2) If a Member ceases to be an Employee after the normat retirement
date the Member is entitled te a Pension payable on the conditions
and calculated as provided in the Participation Agreement.

{3) If a Member ceases io be an Employee on or after the age of 55 but
before the Member's normal retirement date the Member is entitled to
a Pension payable on the conditions and calculated as provided in the
Participation Agreement.

(b) Death of Pensioner;

If a Pensioner dies leaving a Spouse, the Pensioner's Spouse is entitled to a
Pension calculated as provided in the Participation Agreement.

{c) Death, Disablement and Leaving Employment:

The amount, form and method of calculating the benefits payable on the death
or disablement of a Member or upon the Member otherwise ceasing to be an
Employee are as set cut in the Participation Agreement.

Accumulation benefits

This Rule applies to Accumulation Members.
Unless otherwise provided in the Participation Agreement:

(@) l.eaving employment. If a2 Member ceases to be an Employee when no benefit
is payable under Rule 4.8(b) or (c), the Member is entitled to the Member's
Account Balance.

(b) Total and Permanent Disablement. if a Member ceases o be an Employee
because of Total and Permanent Disablement the Member is entitled to the
Member's Account Balance.

{c} Death; On the death of a Member, a death benefit equal to the Member's
Account Balance is payable,

(d) Temporary Disablement: If a Member becomes temporarily disabled within the
meaning of any Policy effected by the Trustee in respect of the Member with the
consent of the Employer, the Trustee must pay the Member the Policy
Proceeds.

{&) Other circumstances: The Trustee may pay the whole or‘part of the Member's
Account Balance in such other circumstances permitted by Relevant Law,

A benefit which must be preserved under Relevant Law may, with the approval of the
Trustee, be retained in the Sub-plan or transferred to another Plan or benefit
arrangement pursuant to clause 4.3(b).
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Spouse Superannuation

(a)

(b)

()

Participants

if permitted by the Trustee, an Eligible Spouse may participate in the Sub-plan.

Account

(1) There must be established in respect of each Eligible Spouse Member
an account to be called the ‘Eligible Spouse Member's Account’
and the ‘Eligible Spouse Member’s Account Balance' is the credit
batance in that Account at any particular time (after all the relevant
credits and debits have been made in accordance with sub-
paragraphs (2) and (3)).

(2) There shall be credited to the Eligible Spouse Member's Account;

(A) all contributions to the Sub-plan made by or in respect of the
Eligible Spouse Member; '

{B) any amounts transferred in respect of the Eligible Spouse
Member from another Sub-plan;

(C) any amounts fransferred to this Division in respect of the
Eligible Spouse Member from another benefit arrangement
acceptable to the Trustee and which the Trustee determines
to credit to the Account;

(D) any Policy Proceeds;

(E) Net Earnings {if positive}; and

{F) any other amounts which this Division may require to be
credited to the Account or which the Trustee may determine
to credit to the Account.

(3) There shall be debited to the Eligible Spouse Member's Account:

(A) any amounts which the Trustee may determine to debit in
respect of Division Expenses;

{B) any amounts transferred in respect of the Eligible Spouse
Member to a benefit arrangement acceptable to the Trustee
and which the Trustee determines to debit to the Account;

(C) any amounts transferred to another Sub-plan;

(D) any benefit attributable to the Account;

(E) Net Earnings (if negative); and

{F) any other amounts which this Division may require to be

Contributions

debited to the Account or which the Trustee may determine
to debit to the Account.

A Member may make contributions to the Sub-plan in respect of an Eligible
Spaouse Member, subject to the requirements of the Relevant Law and, if the
Trustee approves and, subject to any conditions which the Trustee determines,
an Eligible Spouse Member may make contributions in ‘accordance with the

Relevant Law.
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(d)

Benefits
Uniess otherwise provided in the Participation Agreement:

(H Death: On the death of an Eligible Spouse Member, a death benefit
equal to the Eligible Spouse Member's Account Balance is payable
according to clause 4.3(a}5).

(2) Other circumstances: An Eligible Spouse Member shall be entitled
to the Eligible Spouse Member's Account Balance in ail other
circumstances when a benefit is permitted under the Relevant Law fo
be paid to the Member.

(3) Preservation: A benefit of an Eligible Spouse Member:

(A) must be preserved in this Division or transferred pursuant to
clause 4.3(b) (that is to be applied as if the Eligible Spouse
Member was an Employee who had ceased to be an
Employee},

(B) may, with the approval of the Trustee, be preserved in
Division or transferred pursuant to clause 4.3(b) {that is to be
applied as if the Eligible Spouse Member was an Employee
who had ceased to be an Employee).

4) Method of payment: if a benefit is payable under this Plan and the
Eligible Spouse Member does not request to the contrary, the Trustee
may transfer the Eligible Spouse Member to another Plan or the Sub-
plan and pay the benefit under that plan including by way of payment
of a pension under clause 4.2{c) of the Pre-Schedule Clauses.

Benefits - general provisions

(a)

(b)

Alternative form of henefits:

{1) Instead of taking a benefit in its usual form a Beneficiary may elect
that all or part of the benefit is replaced with another benefitin a
different form, subject to such terms and conditions as the Trustee
and the Employer may agree upon.

(2) If a benefit is payable under this Plan, the Trustee may transfer the
Member to another Plan or Sub-plan and pay the benefit under that
Plan including by way of payment of a pension under clause 4.2(c) of
the Pre-Schedule Clauses.

Augmentation of benefits:

The Trustee must augment a Member's benefit entittement as requested by the
Employer, except to the extent that an Employer does not pay any additional
contributions which the Actuary advises are necessary to ensure the stability of
the relevant Sub-plan.

Part-tirne or casual employment:

Any benefits based on salary which apply to a Member who is not employed on
a full-time or permanent basis shall be caiculated using the salary of an
equivalent full-time permanent employee, but reduced in the proportion the
number of part-time hours the Member usually works bears to the number of
hours the Employer considers an equivalent full-time employee would work,
unless the Participation Agreement provides otherwise.
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(d) Leave of absence:

A Member's period of absence from active employment must nat be included for
the purposes of calculating benefits or calculating contributions payable to the
relevant Sub-plan by or in respect of the Member, unless the Member, the
Employer and the Trustee agree otherwise.

(e) Minimum SG Benefit:

Despite anything to the contrary the amount of benefit payable from the Pian on
termination of employment of any Member must not be less than the Member's
Minimum SG Benefit.

{f) Adjustments:
(M insurance: If
{(A) insurance is not obtained in respect of a Member on the
. insurer's standard terms;
(B) the lavel or scope of insurance obtained is restricted in
respect of a Member,; or
(C) the insurer doas not admit or pay all or part of a cfaim in

respect of a Member,

the Trustee must reduce any benefits payable on the death or
disablement of the Member as the Trustee considers appropriate,
uniess the Trustee and the Employer otherwise agree.

(2) Tax: If the Employer will not meet any additional associated cost as a
result of changes in Tax or Tax arrangements, the Trustee must
adjust the amount of and conditions relating to any benefits and
contributions payabte in respect of the relevant Sub-plan.

(3) Double Counting: The Trustee must adjust any benefit payable from
the Plan to take account of any amount which has already been
included in the calculation, application or payment of another benefit
from the Plan.

For the purposes of this provision, an amount is deemed to have been
included in the calculation of a benefit if any factor involved in the
calculation of the benefit (whether it be the whole or part of a period of
time, the whole or part of a monetary amount, contributions in respect
of a Member or any other factor the Trustee considers relevant) has
already been taken into account.

The Members concerned must accept any adjusted benefits as their full
entitlement, An adjustment cannot be challenged by any interested person.

411  [Deleted]
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Plan for JANA Defined Benefit Hybrid Arrangements

[3)1

A

5.2

5.3

53826251

Definitions
For the purposes of this Rule 5 and this Plan, the following definitions have the following
meanings:

‘Accumtlation Member' means a Member who is classified by the Employer as a
Member who will receive benefits in accordance with Rule 5.7.

‘Defined Benefits Member means a Member who is classified by the Employer as a
Member who will receive benefits in accordance with Rule 5.6.

Minimum SG Benefit' of a member means the minimum benefit set out in any benefit
certificate issued in respect of the relevant Sub-plan under the SG Legislation.

‘$G Legislation’ means the Superannuation Guarantee (Administration) Act 1982 and
the Superannuation Guarantee Charge Act 1992

‘Special Employer Account’ means an account established under Rule 5.3.
Participation

(a) Employers.

An Employer who may contribute or otherwise pay amounts into a Plan may
participate in a Sub-plan as an Employer subject to the approval of, and any
conditions imposed by, the Trustee.

{b) Members;
An Employee of an Employer who is:
(1) eligible under Relevant Law to be a Member; and

(2) classified by the Employer as a Defined Benefits Member or an
Accumulation Member or both,

may participate in a Sub-plan as a Member subject to the approval of, and any
conditions imposed by, the Trustee.

(c) Classification of Members:

The Employer may re-classify a Member from time to time but any
reclassification must not reduce the Member's accrued benefit.

Special Employer Account

(a) The Trustee may establish in respect of each Employer participating in a Sub-
plan an account to be called the Employer's Special Account and allocate to
that account:

(n those Members who are Employees of that Employer and the
Beneficiaries whose benefits the Trustee considers to be atiributable
to that account;

(2) the amount or value of the assets and liabilities of the Plan which the
Trustee after abtaining the advice of the Actuary, considers to be
attributable to the benefits of Members and Beneficiaries allocated to
that account on such basis as the Trustee considers appropriate;
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contributions paid into this Division which the Trustee considers to be
attributable to the benefits of Members and Beneficlaries allocated to
that account on such basis as the Trustee considers appropriate;

Net Earnings of this Division which the Trustee considers to be
attributable to the assets and liabilities allocated to that account; and

any other amounts which the Participation Agreement reguires to be

- allocated to that account,

and may debit to that account:

(6)

{7

(8)
(9)

(10)

(11)

(1

(3)

contributions payable or allocations made by an Employer in respect
of its Employees who are Members governed by the Sub-plan;

Division Expenses which the Trustee determines are appropriate to
allocate to that account {including any Tax that wouid have been
payable had an Employer actually paid contributions);

amounts paid or transferred out of the Plan in respect of a Member or
Beneficiary allocated to the account;

amounts paid or transferred out of the Plan in respect of the Employer
pursuant to clause 7.5(d);

amounts transferred to the Reserve Account by agreement of the
Trustee and the Employer; and

any other amounts which the Participation Agreement requires to be
debited to that account.

The Trustee may.

cause the Actuary fo make actuarial investigations of each Employer
Special Account and Sub-plan at times determined by the Trustee and
to report to the Trustee and the Employer as to the state and
sufficiency of that account having regard to the liabilities attributable to
that account and any other matter the Actuary considers relevant;

determine the contributions payable by an Employer at any time in
respect of Members allocated to that account solely by reference to
the state and sufficiency of the Employer's Special Account and Sub-
plan; and

provide to the Employer a copy of the actuarial valuations and
certificates relevant to the Employer’'s Sub-plan:

(c) The Trustee may establish sub-accounts within an Employer Special Account
and maintain and operate any sub-account for any purpose and in any manner
the Trustee considers appropriate.

Accumulation Member Accounts

The Trustee must establish in respect of each Accumulation Member an account to be
called the ‘Member's Account' and the 'Member's Account Balance’ is the credit
balance in that Account at any particular time (aiter all the relevant credits and debits
have been made in accordance with Rules 5.4(a} and (b).

(a) There shall be credited to the Member's Account;

(1

(2)

all Emplayer coniributions or allocations and all Member contributions
to the Sub-plan;

any amounts transferred in respect of the Member from another Plan;
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(3) any amounts transferred to this Division in respect of the Member
from ancther benefit arrangement acceptable to the Trustee and
which the Trustee determines to credit to the Account;
(4) any Policy Proceeds;
{5) Net Earnings {if positive), and
(8) any other amounts which this Division may require to be credited to
the Accaunt or which the Trustee may determine to credif to the
Account,
{b) There shall be debited to the Member’s Account:

(1) any amounts which the Trustee may determine to debit in respact of
Division Expenses {including any Tax that would have been payable
had an Employer actually paid contributions),;

{2} any amounis transferred in respect of the Member to a benefit
arrangement acceptable to the Trustee and which the Trusiee
determines to debit to the Account;

{3) any amounts transferred to another Plan;

{4) any benefit attriputable to the Account;

(5) Net Earnings (if negative); and

(6) any other amounts which this Division may require to be debited to the

Account or which the Trustee may determine to debit to the Account.

The Trustee may establish sub-accounts within a Member's Account and
maintain and operate any sub-account for any purpose and in any manner the
Trustee considers appropriate. The fotal of the credit balances in all such sub-
accounts shall form the Member's Account Balance.

Contributions

@

Employer contributions:
{1) Subject to Rule &.5(d), the Employer must contribute:

{A) in respect of Defined Benefit Members at the rate
determined by the Trustee on the advice of the Actuary; and

(B} in respect of Accumulation Members, as agreed between the
Trustee and the Employer. .

{2) An Employer may make additional contributions in respect of some or
all Members or make extra contributions to be used for the purposes
of the relevant Sub-plan and may direct how any extra Employer
contributions are to he applied.

Member contributions:

(1) Any amount which Members are required to contribute is set out in the
Participation Agreement.
(2) A Member may make voluntary contributions to the Sub-plan on such

terms, conditions and restrictions as the Employer and the Trustee
agree and impose.

Release of Member contributions:

(1) The Employer may release a Member from making required
contributions and attach conditions to that release.
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The Trustee must adjust the benefits payable in respect of a Mémbe_r:

(A) who is released from making required contributions unless
the Employer and the Trustee agree to deem those
contributions to have been made or the Employer pays any
additional contributions which the Actuary advises are
necessary as a result of the release to ensure the stability of
the relevant Sub-plan; or

{B) who does not pay required Member contributions as
required or agreed.

(d) Termination, reduction or suspension of Employer contributions:

{1)

(2)

(3)

(4)

()

An Employer may terminate, reduce or suspend its contributions in
respect of some or all Members by giving notice to the Trustee,

The termination, reduction or suspension takes effect from the date of
receipt of the notice or any later date specified in the notice, even if
the Employer is then on a contribution holiday.

The Trustee must adjust benefits in respect of the Members
concerned to take account of the termination, reduction or suspension
of an Employer’s contribution or any failure by an Employer to
contribute as required or agreed, after obtaining the advice of the
Actuary.

An Employer may revoke a notice given under this sub-rule. If a notice
is revoked the Trustee may readjust benefits and contributions in
respect of the Members concerned in a manner which the Trustee
considers equitable.

The Members concerned must accept any adjusted benefits as their
full entitlement. An adjustment cannot be challenged by any interested
person. .

Defined Benefits

This Rule applies to Defined Benefit Members unless the circumstances of benefit
entitlement are otherwise provided in the Participation Agreement.

{a) Retirement benefits:

(1)

(2)

If a Member ceases to be an Employee:

(A) on or after age 55 but before the Member's normal
retirement date;

(B) on the Member's normal retirement date; or

(C) if & Member requests payment of a benefit on the Member's

normal retirement date

the Member is entitled to a lump sum benefit calculated as provided in
the Participation Agreement.

if a Member ceases to be an Employee after the Member's normal
retirement date the Member Is entitled to a lump sum benefit
calculated as provided in the Participation Agreement.
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(b)

{c)

(d)

()

(f)

Death benefits:

(1) If a Member dies while an Employee on or before the Member's
normal retirement date a lump sum benefit is payable in respect of the
Member calculated as provided in the Participation Agreement,

(2) If a Member dies while an Employee after the Member's normal
retirement date a lump sum benefit is payable in respect of the
Member calculated as provided in the Participation Agreement.

Total and Permanent Disablement benefits:

i a Member ceases to be an Employee before the Member's normal retirement

-date because of Total and Permanent Disablement the Member is entifled tc a

lump sum benefit calculated as provided in the Participation Agreement.
Temporary Disablement: ' '

If a Member becomes temporarily disabled within the meaning of any Policy
effected by the Trustee in respect of the Member with the consent of the
Employer, the Trustee must pay the Member the Policy Proceeds.

Leaving Employment:

If a Member ceases to be an Employee in any other circumstances the Member
is entitled fo a lump sum benefit calculated as provided in the Participation
Agreement.

Benefit for Voluntary Contributions:

If:

(M a Member has paid voluntary contributions to the Sub-plan under Rule
5.5(b}(2) (or the equivalent provision under the rules of the Pium
Superannuation Fund}; or

(2) an Employer has paid additional contributions to the Sub-plan and

directed them to be applied on behalf of the Member undér Rule
5.5(2)(2) (or the equivalent provision under the rules of the Plum
Superannuation Fund),

an additional lump sum benefit is payable 1o or in respect of the Member when
the Member ceases to be an Employee for any reason (inciuding death).

The additional lump sum benefit is equal to the sum of:

(3) - the additional contributions referred fo in Rules 5.6(f){1) and 5.6(f){2};

(4) any allowance for Tax which the Employer may have reguired under
Rule 5.5{a){2); and

(5) Net Earnings compounded to the date of payment.

Accumulation benefits

This Rule applies to Accumulation Members.

Unless otherwise provided in the Participation Agreement;

(@)

(b)

Leaving employment {f a Member ceases to be an Employee wheh no benefit
is payable under Rule 5.7(h) or (¢}, the Member is entitled to the Member's
Account Balance.

Total and Permanent Disablement: If a Member ceases to be an Employee
because of Total and Permanent Disablement the Member is entifled to the
Member's Account Balance.
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(c)

(d)

(e)

Death: On the death of a Member, a death benefit equal to the Member's
Account Balance is payable,

Temporary Disablement: If a Member becomes temporarily disabled within the
meaning of any Policy effected by the Trustee in respect of the Member with the
consent of the Employer, the Trustee must pay the Member the Policy
Proceeds.

Other circuimstances: The Trustee may pay the whole or part of the Member's
Account Balance in such other circumstances permitied by Relevant Law.

A benefit which must be preserved under Relevant Law may, with the approval of the
Trustee, be retained in the Sub-plan or transferred to another Plan or benefit
arrangement pursuant to clause 4.3(b).

Spouse Superannuation

(a)

(b)

Participants
If permitted by the Trustee, an Eligible Spouse may participate in the Sub-plan.

Account

{1) There must be established in respect of each Eligible Spouse Member
an account to be calied the ‘Eligible Spouse Member’s Account'
and the ‘Eligible Spouse Member's Account Balance’ is the credit
balance in that Account at any particular time (after all the relevant
credits and debits have been made in accordance with sub-
paragraphs (2) and (3)).

(2) There shall be credited to the Eligible Spouse Member's Account:

{A) all contributions to the Sub-plan made by or in respect of the
Eligible Spouse Member;

(B) any amounts transferred in respect of the Eligible Spouse
Member from another Sub-plan;

(C) any amounts transferred fo this Division in respect of the
Eligible Spouse Member from another benefit arrangement
acceptable to the Trustee and which the Trustee determines
to credit to the Account;

(D) any Policy Proceeds;
(E) Net Earnings (if positive); and
(F) any other amounts which this Division may require to be

credited to the Account or which the Trustee may defermine
to credit to the Account.

(3) There shall be debited to the Eligible Spouse Member's Account:
(A) any amounts which the Trustee may determine to debit in
respect of Division Expenses;
(B) any amounts transferred in respect of the Eligible Spouse

Member to a benefit arrangement acceptable to the Trustee
and which the Trustee determines to debit fo the Account;

(C) any amounts transferred to ancther Sub-plan;
(D) any benefit attributable to the Account;
(E) Net Earnings (if negative); and
MLC Super Fund
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(F) any other amounts which this Division may require fc be
debited to the Account or which the Trustee may determine
to debit to the Account.
(c) Contributions

A Member may make contributions to the Sub-plan in respect of an Eligible
Spouse Member, subject to the requirements of the Relevant Law and, if the
Trustee approves and, subject to any conditions which the Trustee determines,
an Eligible Spouse Member may make contributions in accordance with the
Relevant Law.

Benefits
Unless otherwise provided in the Participation Agreement:

{1 Death: On the death of an Eligible Spouse Member, a death benefit
equal to the Eligible Spouse Member's Account Batance is payable
according to clause 4.3(a}5).

(2) Other circumstances: An Eligible Spouse Member shall be entitled
to the Efigible Spouse Member's Account Balance in all other
circumstances when a benefit is permitted under the Relevant Law o
be paid to the Member.

(3) Preservation: A benefit of an Eligible Spouse Member:

{A) must be preserved in this Division or transferred pursuant to
clause 4,3(b) (that is to be applied as if the Eligible Spouse
Member was an Employee who had ceased to be an
Employee); and

(B} may, with the approval of the Trustee, be preserved in this
Division or transferred pursuant to clause 4.3(b) (that is to be
applied as if the Eligible Spouse Member was an Employee
whao had ceased to be an Employee).

4) Method of payment; If a benefit is payable under this Plan and the
Eligible Spouse Member does not request to the contrary, the Trustee
rmay transfer the Eligible Spouse Member to another Plan or the Sub-
pian and pay the benefit under that Plan including by way of payment
of a pension under clause 4.2(c) of the Pre-Schedule Clauses.

Benefits - general provisions

(a)

Alternative form of benefits:

(1) Instead of taking a benefit in its usual form a Beneficiary may elect
that all or part of the benefit is replaced with another benefitin a
different form, subject to such terms and conditions as the Trustee
and the Employer may agree upon.

(2) If a benefit is payable under this Plan, the Trustee may transfer the
Member to another Plan or Sub-plan and pay the benefit under that
Plan including by way of payment of a pension under clause 4.2(c) of
the Pre-Schedule Clauses.

Augmentation of benefits:

The Trustee must augment a Member's benefit entitlement as requested by the
Employer, except to the extent that an Employer dogs not pay any additional
contributions which the Actuary advises are necessary to ensure the stability of
the relevant Sub-plan.
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fc) Part-time or casual employment:

Any benefits based on salary which apply to a Member who is not employed on
a full-time or permanent basis shall be calculated using the salary of an
equivalent full-time permanent employee, but reduced in the proportion the
number of part-time hours the Member usually works bears to the number of
hours the Employer considers an equivalent full-time employee would work,
unless the Participation Agreement provides otherwise.

{d) Leave of absence:;

A Member's period of absence from active employment must not be included for
the purposes of calculating benefits or calculating contributions payable to the
relevant Sub-plan by or in respect of the Member, unless the Member, the
Employer and the Trustee agree otherwise,

(e) Minimum 3G Benefit:

Despite anything to the contrary the amount of benefit payable from the Plan on
termination of employment of any Member must not be less than the Member's
Minimum SG Benefit.

{f) Adjustments:
N Insurance; If
(A insurance is not obtained in respect of a Member on the
insurer’s standard terms:
(B) the level or scope of insurance obtained is restricted in
respect of a Member; or
{C) the insurer does not admit or pay all or part of a claim in

respect of a Member,

the Trustee must reduce any benefits payable on the death or
disablement of the Member as the Trustee considers appropriate,
unless the Trustee and the Employer otherwise agree.

{2) Tax: If the Employer will not meet any additional associated costas a
result of changes in Tax or Tax arrangements, the Trustee must
adjust the amount of and conditions refating to any benefits and
contributions payable in respect of the relevant Sub-pian.

(3) Double Counting: The Trustee must adjust any bengfit payable from
the Plan to take account of any amount which has already been
included in the calculation, application or payment of another benefit
from the Plan.

For the purposes of this provision, an amount is deemed to have been
included in the calculation of a benefit if any factor involved in the
calculation of the benefit (whether it be the whote or part of a period of
time, the whaole or part of a monetary amount, contributions in respect
of a Member or any other factor the Trustee considers relevant) has
already been taken into accournt.

The Members concerned must accept any adjusted benefits as their full
entittement. An adjustment cannot be challenged by any interested person,

510 [Deleted]
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Part C — Account Based Pension Plans

Account Based Pension Arrangements

6.1

6.2

6.3

6.4

53826251

Definitions

Account Balance means in refation to a Pensioner as at any particular date the credit
balance (if any) in the Pensioner's Account Based Pension Account, after all relevant
credits and debits have been made to the Account Based Pension Account.

Account Based Pension means a pension which complies with the standards for an
account based pension set out in the Relevant Law.

Account Based Pension Account means in relation to a Pensioner the account
maintained in respect of the Pensioner in accordance with Rule 6.4 of this Part C of the
Rules.

Account Based Pensioner means a person who is admitted to this Part C of the Rules
under Rule 8.2 to receive an Account Based Pension and who remains a Member of this
Division, but does not include a Reversionary Beneficiary,

Financial Year means a year commencing on 1 July and ending on 30 June.

Initial Credit means in relation to an Account Based Pensioner the amount first provided
to the Trustee, or the amount transferred from another Plan or other benefit arrangement
in respect of the Account Based Pensioner, to open an Account Based Pension Account.

Minimum Pension Level means in respect of a payment of an Account Based Pension
for each Financial Year (or part of a Financial Year), the minimum level required by the
Relevant Law (if any) for pension benefits of the kind provided by this Division.

Pensioner means an Account Based Pensioner or a Reversionary Beneficiary.

Reversionary Beneficiary means in respect of an Account Based Pensioner a
Dependant (who is eligible under the Relevant Law to receive an income stream on the
death of an Account Based Pensioner) to whom the Account Based Pension is
fransferred, or is to be transferred, following the death of the Account Based Pensioner.

Participant

A person (including a Member transferred to this Plan under clause 3.‘1(c}(19))‘who is
eligible under the Relevant Law to be a Member may be admitted to this Part C of the
Rules to receive an Account Based Pension subject to the approval of, and any

" conditions imposed by, the Trustee.

Classification of Members

The Trustee may categorise or re-categorise a Pensioner within a particular category of
membership in this Plan on such terms and conditions as the Trustee determines.

Account Based Pension Account

{a) The Trustee must cause to be maintained in respect of each Pensioner an
account to be called the Account Based Pension Account,
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(b) There shall be credited to the Account Based Pension Account:

{1) the Inittal Credit;

(2) any amounts transferred to this Division in respect of the Pensioner
from another benefit arrangement acceptable to the Trustee and
which the Trustee determines to credit to the Account Based Pension
Account;

(3) any Policy Proceeds;

{4) Net Earnings (if positive); and _

(5) any other amounts which this Division may require to be credited to
the Account Based Pension Account or which the Trustee may
determine to credit to the Account Based Pension Account.

(c) There shall be debited to the Account Based Pension Account:

(1) any armounts which the Trustee may determine to debit in respect of
Division Expenses;

(2) any amounts transferred in respect of the Pensioner to a bengfit
arrangement acceptable to the Trustee and which the Trustee
determines to debit to the Account Based Pension Account;

(3) any amounts transferred to another Plan;

{4) any bengfit attributable to the Account Based Pension Account;

(5) Net Earnings (if negative); and

(8). any other amounts which this Division may require to be debited to the
Account Based Pension Acceount or which the Trustee may determine
o debit to the Account Based Pension Account.

(d) The Trustee may establish sub-accounts within an Account Based Pension

Account and maintain and operate any sub-account for any purpose and in any
manner the Trustee considers appropriate. The total of the credit balances in all
such sub-accounts shall form the Pensioner's Account Balance,

Contributions

The Trustee may accept contributions as it determines, in accordance with the Relevant
Law.

Frequency of payment

(a) Subject to Rule 6.7 of this Part C, the Trustee must pay the Account Based
Pension to a Pensioner at the frequency determined by the Trustee.

{b) A Pensioner may change the frequency of the Account Based Pension payment
if.
(1) the change is approved by the Trustee; and
(2) the change is requested in a form approved by the Trustee.

Minimum number of payments

{a) For so long as the Account Based Pension is payable, the Trustee must ensure
that at least one payment is made during each Financial Year.
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{b)

If the Account Based Pension commences on or after 1 June in a Financial
Year, no Account Based Pension payments need to be made for that Financial
Year unless required by the Relevant Law.

Level of payments

(@)

At the time or times permitted by the Trustee, a Pensioner may select the level
of the Account Based Pension payments for a Financial Year provided that the
selected level meets the Minimum Pension Level and the selection is made ina
manner approved by the Trustee.

If at the time a benefit first becomes payable from this Plan, the Pensioner has
not made a selection under Rule 6.8(a) of this Part C, the Trustee must pay a
pension at the Minimum Pension Level.

If at any time during a Financial Year no selection has besn made for that
particular year under Rule 8.8(a) of this Part C and an Account Based Pensjon
was being paid in the previous Financial Year, the Trustee must continue to pay
the Account Based Pension at the level prevailing at the end of the previous
Financial Year provided that it meets the Minimum Pension Level.

Commutation

(@)

(d)

If permitted by the Trustee and subject to the Relevant Law, a Pensioner may
commute the whole or a part of the Account Based Pension at any time by
notifying the Trustee in a manner approved by the Trustee.

If a Pensioner elects to commute an Account Based Pension in accordance with
Rule 6.9(a) of this Part C, the Trustee must:

(N in respect of a commutation of the whole of the Account Based
Pension, pay a lump sum benefit to the Pensioner equal to the
Pensioner's Account Balance; and

{2) in respect of & commutation of part of the Account Based Pension,
pay a lump sum benefit to the Pensioner equal 16 the amount
requested by the Pensioner and approved by the Trustee up to the
amount of the Pensioner's Account Balance.

The Trustee may, subject to the Relevant L.aw, commute an Account Based
Pension at any time as it considers appropriate, including where the Account
Balance decreases helow an amount acceptable fo the Trustee. If the Trustee
so determines, the Trustee must pay a lump sum henefit to the Pensioner equal
to the Pensioner's Account Balance.

If the Relevant Law requires the Trustee to commute part of a2 Pensioner's
Account Based Pension, the Trustee must comply with that requirement.

Miscellaneous

(a)

(b)

The capital value of the Account Based Pension and the income from it must
not be used as security for a borrowing unless the Relevant Law permits.

Notwithstanding anything io the conirary in these Rules, the Account Balance or
the amount of an Account Based Pension payment in any payment period in
respect of a Pensioner may be adjusted by the Trustee to the extent, and in any
manner, as permitted by the Relevant Law to take account of a valid family law
arrangement.
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Nomination of Reversionary Beneficiary

Subject to the terms and conditions established by the Trustee at any time and subject to
any reguirements of the Relevant Law, an Account Based Pensioner may nominate a
Reversionary Beneficiary to receive the Account Based Pension payments after the death
of the Account Based Pensioner.

Binding nominations

Subject to the terms and conditions esiablished by the Trustee at any time and subject to
any requirements of the Relevant Law, an Account Based Pensionar may nominate cne
or more Nominated Beneficiaries to receive the Account Based Pensioner's Account
Balance after the death of the Account Based Pensioner.

Death
(a)

(b)

(c)

On the death of the Account Based Pensioner;

M if the Account Based Pensioner has made a valid nomination under
Rule 6,11 of this Part C, the Trustee must transfer the Account Based
Pensioner's Account Based Pension to the Reversionary Beneficiary;

(2) if Rule 8.13(a)(1) of this Part C does not apply, the Trustee must, in
accordance with any terms and conditions established by the Trustee,
pay the Account Based Pensioner's Account Balance to the
Nominated Beneficiary or Beneficiaries in accordance with Rule 6.12
{or if more than one nomination has been made under Rule 6.12 then
in accordance with whichever nomination last occurred and remains
effective); or

(3) if neither Rules 6.13(a)(1) or 6.13(a)}(2) of this Part C apply or if

payment under Rule 6.13(a)(1) or 6.13(a)(2) cannot otherwise be
made, the Trusiee in its discretion may either:

(A) transfer the Account Based Pensioner's Account Based
Pension to a Reversionary Beneficiary; or
(B) pay the Account Based Pensioner's Account Balance to

such of the Account Based Pensioner's Dependants and the
Account Based Pensioner's legal personal representative in
such shares between them and to any one or more of them

to the exclusion of any other, as the Trustee determines.

If after such inquiries and such period as the Trustee considers appropriate, the
Trustee is unable {o locate a Reversionary Beneficiary or the deceased Account
Based Pensianer's Dependants or legal personal representative to its
satisfaction, the Trustee may pay or apply the benefit otherwise payable under
Rule 6.13(a)(3) to such persons permissible under the Relevant Law in such
shares between them and {o any one or more of them to the exclusion of any
other, as the Trustee determines,

On the death of a Reversicnary Beneficiary, the Trustee must pay the
Reversionary Beneficiary's Account Balance to the Reversionary Beneficiary's
legal personal representative,

[Deleted]
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Executed as a trust deed
Signed sealed and delivered by
NULIS Nominees (Australia) Limited
by
sign here » ‘
Company Secretary/Director
print name
sign here »
Director
print name
Signed sealed and delivered for
National Australia Bank Limited
by its Attorney under Power of Attorney
dated 1 March 2007 in the presence of
sign here » sign here »
Attorney Witness
piint name prinf name
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