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Form 604

Corporations Act 2001

Sectlon 6718

Notice of change of interests of substantial holder

Managed Accounts Heldings Limited (MGF)

Ig Company Name/Schame

128 316 441

AGNARSN

1, Datalls of substantial
holdar{1)

Financtal Clarity Pty Limitad (Financial Clarity)

Name

ACN/ARSN (if applicable)

ACN 075 567 172

Thers was a change in the Interests of the
substantial holder on

Tha pravieus notice was givan ta the company
an

The previous notice was dated

2. Previous and present voting power

20" June 2018 (IAS
became aware of
the change on 20"
June 2018)

24 Qctober 2016

26 Qctober 2016

The tatal number of votes attached to all the voting shares In tha cempany or voting Interests In the schame that the substantlal holder or an assoclate (2)
had a relevant Interast (3) In whan last regqulred, and when now requirad, to glve a substantial holding notice to the company or scherme, are as follows:

Class of securities (4)

Previous notice

Prezent notice

FPeraon’s votes Voting power (5} Parson's vatez | Vating power (5)
Ordinary Shares 7.023,848 (as at date of 519 12073765 (as | Lo, (as at the date
this notice) at the dats of of this notice)
this notice)

3. Changas in relevant interests

Particulars of each change in, or change in the natura of, a relevant interast of the substantial holder or an associate in voling securities of the sompany
or schama, since the substantial holder was last raquired to give a substantial holding notice to the company are as follows:;

Date of change | Person Nature of change {8) Consideration | Class and Person's
whose glven in numbar of votes
ralevant relation to sacuritios affectad
Interest change (7) affected
changed

As satoutn Managed Decrease in relevant interast through As sat out In Aszatoutin | As satoutin

Annaxure C Agcounts Managed Discrationary Account service Annexure C Armexure C | Anhexure C
and |1AS for cllents of |IAS (as set out In Annexure

G)

4, Present relevant [nterests
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Partleulars of each relavant interest of the substantial holder in voting securlties after the change are as follows:

Halder of relavant

Registerad
holder of

sedutities

Person ertitled to be
registered as holder

O]

Nature of relevant
Intarast (&)

Class and
number of
sacuritias

Person's
votes

Aconunts/ |AS

HEBGC Custody
Nomineas
{Australla)
Limitad (held as
naminae for |IAS
Maneged
Discretlonary
Ascount clients)

HSBC Custody
Mominees
(Auistralia) Limited
(held as ngminee for
1AS Managed
Discretlonary
Account clients)

Relevant interest
thraugh Managed
Disaretionary Account
service for 1AS cllents
(Refer clause 4 of
standard |1AS
Managad
DRiscrationary
Accounts client
contract annexed as
Annexureg A), Despite
the authorisatlons
granted 1o 1AS under
the annexad cliant
contract, in practice
these powers are
dalegated to and
exerclsed by the
ralavant investmeant
manager appointad by
[AS to manages the
glient's portfollo,

Managed Accounts
has the sarme ralavant
interest as IAS as [AS
s Its whally owned
subsidiary and
therefora It ¢ontrols
I1AS (section 80B(3)(D)
Carporations Aat).

12,073,765
ordinary shares
(&5 et the date of
this notlce)

12,073,765

(as at the
date of this
notice)

# 2/ 27

%. Changes in assoclatlon

The persons who have become assoclates (2) of, ceased to be asscciates of, or have changad the nature of thelr agsociaton (2) with, tha substantial

holder In relation fo veting Interests in the company ar schema ara as follows:

Name and ACN/ARSN (if applicable)

Nature of assaciation

6. Addrasses

Tha addresses of persans namead in this form are:

Addracs

Financial Clarlty

Laval 2, 22 Atchison Street, St Leonards NSW 2065

HSBG Custody Nominees (Australla) Limitad

GPO Box 5302. Sydnay, NSW. 2001

Sule 1, Laval 5, 28 Margarat Streat, Sydney NSW 2000

Signature

print name

Ker Bloormfield

capacity  Director-

ign hara

data 217 Juna 2018

— 7
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DIRECTIONS
(1) Ifthera ara a number of substantial holders with similar or related relevant interests (eg. a corperation and its related carporations, or the
manager and trustee of an equity frust), the names could ba induded in an annexure to the form. If the ralavant intarests of a group of persons
are essantially slmllar, they may be referred to througheut tha form as a specifizally named group if the membershlp of aach group, with the
names and addresses of members |5 clearly set out in paragraph 8 of the form.
{2) See the definition of "assoclate” in section 9 of the Gorporations Act 2001,
{3) See the definition of “relevant interest” In sections 608 and 6718(7) of the Corporations Act 2001,
(4) The voting sheres of a company constitute ane class unless divided into separate classes.
(3} The person's voles divided by the total voles In the body carporate or scheme multiplied by 100.
(8) Ineluda datails of:
{a8) any ralevant agreement or other clreumstances bacause of which the change in relevant interest occurred, If subsesction 6718(4) applies,
& copy of any document setting out the terms of any relevant agreement, and a statement by the persen giving full and accurate details of
any contract, scheme or arangement, must agcompany this form, together with a written statemant cartlfying thls contract, scheme or

arrangement; and

(b) any qualifizatian of the powear of & person to exercise, control the exercize of, or Inflisence the exercse of, the voting powers or disposal of
the securities to which the relevant Interest relates (indlcating clearly the particular securities to which tha qualification applies).

Sea tha deflnition of “relevant agreement” in section 9 of the Corparations Act 2001,

{7) Detalls of the consideration must include any and all benefits, monay and athar, that any person from whom a relevant Interest was acquirad has,
or may, become antitled to recaiva in ralation to that acquisition. Details must be included even If tha banefit Is conditional on the happening or
not of a eontingency. Details must be included of any benefit pald on behalf of the substantial holder or its assoclate In ralatlon to the
agguisitions, even If they are not pald directly ta the person fram whom the relevant interest was acquired,

{8) Ifthe substantial holder Is unable to detammina the identity of the person (eq. if the relevant Interest arlses because of an option) write “unknown”.

(%) Give delails, if appropriate, of the prasent agsoclatlen and any change in that association since the last substantlal holdlng notice,
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This is Annexure A of 21 pages referred to in ASIC Form 604 (Notice of Initial
Substantial Holder) lodged by Financial Clarity.

The annexed contract is a true copy of the current standard Managed Discretionary
Account client contract of Investment Administration Services Pty Ltd.

'-"ﬁ'ﬁ

Dated: 23" June 2018
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! ' Managed Account Contract

)

FINANCIAL

Financial Clarity Pty Limited
ACN Q75 567 172
AFSL Mo 302 929
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IMPORTANT INFORMATION: The key differences between acqulring Invastmonts diractly
and through a managed discretionary account sorvice ara:

1. Yaou will not hold the legal title to the investments. Instead, a professional custodian
will hold the investmentz on trust far yau.

2. We may change your investmants at aur discration and you will not receive advance
notica of those changes.

3. You will not be able to exercize voting rights or decida whether to take advantage of
corporate actions such as voting, share buybacks and rights issues; we will do this
for you,

PARTIES
This agraomant is made batween:

Investment Administration Servicas Pty Limited
(ABN 86 109 199 108) of Suity 1, Level 5, 28
Margaret, Stresat Sydney NSW 2000 (MIAS"), and

Tha party whosa narms appears as the clisnt on
the Application Form (*Client”).

BACKGROUND

A,

C.

The Client wishas ta usa tha Mamagad
Agcount Servige for the management,
administration and custody of the
Client’s Investments.

1AS agreas to pravide the Client with,
and the Client agrees and authorisas
1AS to provide the Managad Account
Saorvica, 1AS acts as bare trustaa of the
Managed Account Service on behalf
of the Client.

IAS holds an Austrelian Financial
Services Licence which authorises the
provision of menagod diserationary
account serviges, ingluding the power
and authority to act as Custodian of
the Client’s Investments.

IAS may appgint sub-custodians
to perform the custodial functions
including holding the Cliant's
Invastrmants.

AGREEMENT

() IAS agrees to provide the Client
with, and the Client agraes and
authorises the provision of the
Managad Acecount Sarvice on
the terms end conditions of this
agreerment,

() This mgreement iz antarad ints
upan acceptance of the Application
Farm by |AS.

{c) 1AS may appoint any person 1o
parform any agt or axarcisa any
diseretion in accordance with
{AS powers, discrations and
obligations undar this agreamant,

MANAGED ACCOUNT SERVICE AND
INVESTMENT FROGRAM

1AS shall:

(a0 manage, administer and, where
required, hold custody of tho
Client’'s Investments in ageordance
with the Investment Options
recommended by the Financial
Adviser {Investment Pragram);

(b} appeint Investment Managers 1o
manage the Investmeaent Options
in accordance with tha Invastmant
objectives and investment strategy
as sat out in the |nvestment
Options Document;

&) provide the Client and Financial
Advizsar with a8 secure leg-in to
the Waebsite, which provides on
a substaptially continuous basis,
access to at least the following
information:

i) the particulars of the
transsctions in the Cliant's
Managed Account,

(il the particulars of and
valuatigns of aach of the
Invastmants,

(ii} income and  expansas,
including fass and charges,
and

(iv) tha total valua of the Client's
Managed Account;

{cl make available to the Client and
Financial Adviser on the Website
an annual tax statement, quarterly
and annual raports {the amnual
raport inclucles a report by a
registered suditor in accordance
with the roquiremants of the
Instrument};

(e) maintain systems and racords at
all timas that elearly distinguish
tha Client's Investments from the
praperty of any other as required
by the Instrument;

Managed Account Contract

# 6/ 27
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3.2
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{f} take all actions reascnably required
to implameant the Custody Terms
gnd Conditions;

{a) take such agtion on behalf of the
Client in respect of the Custody
Terms and Conditions as is
roasonabla in ordar to axarsise
the rights under the Custody
Terms end Conditions.

OBLIGATICGNS

In providing the Managed Account
Service, 1AS undertakes to;

(a) ect honestly;

() exercise the degree of care and
diligence that a roazenable person
would exercise if it was in |AS's
pasition and bé responsible for
the functions it has contracted to
perform under this agreament;

{c} actinthe bestinterasts of the Client,
and if there is a conflict of intarasts
betwaan the [nterests of the Client
and its own intérests, give priority
te the Client's intarosts;

(d) not to usa information which is
obtained through managing the
Managed Account for the Client
1o gain an improper advantage for
itself or any other person or causa
detriment to the Cliant;

(@ comply with:

() the conditions of the
Instrument that apply to |AS,

(i} all ropresantations contained
in the FSG about how IAS will
provide the Managed Account
Service, unless otharwise
agraad In writing with the
Cliant,

(i) tha Managed  Account
Contract, including the
Investment Options solectad
by the Glient {except whate tha
client has agreed in writing to
a variation);

(f) maintain profassional indetnnity
insurance and insurance covering
fraud by its officers and employees
thet i adequata having regard to
tha naturs of the activities cerried
out by 1AS and in accordance with
the Instrumant.

IAS shall bold such licences and
guthorities &s are nacessary to
lawfully perform itz obligations under
this agreemant and will comply with the
terms and conditions of such liconces
and autherities.

4.2

4.3

4.4

AUTHORISATION AND ATTORNEY

The Client autherises IAS to operate
and manape the Managed Account
Sarvice st IASs discretion, including
without limitation the dizcration ta
deal in Investments on behalf of the
Cliant withaut priar appraval from ar
cansuitation with the Client.

Without limiting the genearality of Clause
4,1, the Client authorises |1AS and the
Investment Managars:

(a} to deal in Investmaonts at
thair diseration, including by
purchasing, salling, sukscribing
for, applying for, transferring,
redeeming or othorwise dealing
with any Investmeants and to sign
and execute all forms, deads,
transfers and othar dacumants
necessary for such transagtions;

() invest in units of an unregisterod
managad investment scheme,
if sueh an investrment iz an
autherised investment of the
Investmant Option;

{e} to give Instructions on any
interest, dividend or othar
ineoma acgruing In respect to an
Invastment, ingluding participation
in any dividend reinvestment plan
relating to an [nvestmant;

(d}y sttend or not attend any mesting
convened and exercise or not
exercise any right or benefit
attaghed to or granted to the
holder of an investment {including,
but not limited to voting rights,
partigipation in private placements
or rights issuas, share purchass
plans, buy backs, takeover offers
or schemes of arrangeamants);

(&) exercise or not exercise any option
held or grantad.

IAS and the Investment Managers
must exercise discretion over tha
Investmants in a manner gonsistent
with the Investrnent Option(s) selected
by the Client in the Application Form or
85 later notified to IAS.

Tha Cliant suthorisaes [AS:

(a) toreceivetransactienconfirmations
and other inférmation relating to
transactions in the Invastments
from brokars, lssuers,
sub-custodians, and other parties
and receive all communications in
respect to the Investments from
Issuars or preduct providars;

Managed Account Contract

# 727
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4.5

5.2

!

(b} todischarge,pay, maatorotharwise
settle all oblfgations and liahilities
in réspact t& or in eonnédstion with
Investments, including paymonts
of Instalmants required in respect

af an Investment;

c) to discharga, pay, mest or
otherwise settle all obligations
and liabilities in respect to or in
connoction with the Managed
Account:

(d) on receipt of a withdrawal ar
Paymant request from the Cliant,
to dispese of Investments at its
diseration, unlass instructod by the
Cliant to the contraty, and transfer
the proceeds to a Nominated Bank
Account;

(8) on receipt of a direct debit deposit
request from the Gliont, to direct
dabit tha Nominatad Bank Actount
and gredit tha funds to the Client's
Managed Account to be invested
in accordance with Investment
Option{s) naminated by the Client;

{f) to undertake any transagtion IAS
considars nagassary 1o protact the
Client’s or |lAS's own interests; and

do sueh things as 1AS eonsiders
necegssary or prudent in order
to give effect to this agreement,
to comply with any obligation
(statutary, contractual or
ptherwise) impesed upon [AS
or the Client by Regulation and
to deal with and repart to the
Regulators and the Client's other
agants &nd representatives.

{a)

Tha Clisnt Irravocably appoints, for
the durgtion of this agreement, IAS
and any other parson appointad by
IAS, severally to be tha attorney of tha
Client and to execute all documents
and to do sl things as may be required
for the full exercise of all or any of
the powers, discrations and abligations
conferred on IAS and its rights under
this egreement without any referance
to or consent fram the Cllent, 1AS
may consider expedient in connection
with the exercise of such powers,
discretions and abligations.

CUSTODY

Tha Client appaints IAS to provide
custodial services, where needed,
for the Investmants in the Managed
Account Service, on tha tarms sat out
in Schedule 1, Custody Terms and
Conditiens.

The client agraas that |IAS may sppeint
a stb-custodian or sub-custodiens to
hold the Investments of the Managed
Account Sarvice and has appointed the
sub-custodian(s) named in Schedule 2,

&
6.1

6.2

6.3

6.4

7.
7.1

7.2

Sub-Custodians, Except in exceptional
circumstances, IAS will provide the
Client with writtan notice of the identity
of, and contact details of, any person it
engeges as a sub-custodian befora the
Investmonts are hald by that person,

FINANCIAL ADVISER

Dyring the term of this Contract the
Client must be a client of a finanaial
advisor acceptable to IAS (“Flnancial
Advisar”),

The Client agreas that the Finangial
Adviger:

(@} may act on the Client's behalf
pursuant to  this agreement,
including to give Instructions
to |AS in ralation to the Clignt's
Managed Aggoynt;

(b} may receive information and
raparts on the Client’s behalf. The
Financial Adviser is responsible for
the provision of thae informatign
and raports 10 the Cliant by mail,
if required by the Instrument ar
raquested by the Client.

The Cliant authorlses the Fipancial
Adviser to provide Instructions to 1AS
in respect to the Client's Managed
Account, including Instrugtions ralating
to:

(a) investments, including changlng
Investmeant Cptions;

withdrawals from tha Client's
Managed Account for payment
to the Client's Nominated Bank
Account;

{b)

¢} payments; and

(d) amendment aof Client and Managed

Aggount  details, excluding
the Clignt's Nominated Bank
Account(s).

The Cllant rmust notify 1A5 in writing
88 soon as practicablo if the Cliang
tarminatas the relationshlp with their
Finangial Adviser and provide detsils
of the person appointed to replace the
Financial Adviser,

INVESTMENT OPTIONS

The Cliant must nominate the
Investment Optiens under which the
Client's Managed Account is to ba
managed on the Application Form or as
otherwise required by 1AS.

IAS will do all things raasonably
nagassary to ehsuré the Investrment
Managers maenage the [nvestmants
in sccordance with the Investmaent
QOptions solactad,

Managoed Account Contract

# 8/ 27

=i
/

>
=



21-08-18;156:07

7.3

74

8.2

8.3

9.2

2.3

!

IAS and the Investment Managers may
be unable to comply with, or may
detarming not to comply with, the
requirements of an Investmant Cption
in a timely manner or not at all, In
such a case, [AS mey seek to amend
or tarminate the Investment Option and
will notify the Client and the Fisangial
Adviser of tha amendment or decision
to tarminate,

In the avant that an Investrnent Manager
becormeas insapable of managing the
Investment Option and a replacermant
Investmant Manager is not appointed,
the Client must nominate an alternative
Investment Option.

MANAGEMENT OF THE ACCOUNT

Gash, Securities and other Financial
Produets contributed by the Cliant will
be credited to the Client's Managad
Account.

Where orders for Soacuritios or
other Financial Products by |AS
ar  tha Invastment Menagers  on
bahaf of a number of clients
(including the Glient) are executad at
differing prices (campasite transactians)
the prica for tha relevant Securities or
Financial Products to be allocatad to tha
Client shall bo the average of the prices
at which the composite transactions
were complated,

The Client acknowledges that the
invastments in the Client's Managed
Account may vary from the investmaents
of other Managed Accounts managed
undor the sama lnvestment Option as
a result of timing differences, amounts
invested or other reasons.

INSTRUGTIONS

The Client and the Financial Adviser
may give Instructions to IAS in relation
to the Client’s Managed Account using
the Website, in writing or in the mannar
and form advlsed by |AS fram time to
timea,

If tha Cliant ar Finangial Adviser provide
IAS with an ermail address (for the
Cliant or Finantial Adviser), the Client
autharises IAS to send confirmations
or othar corraspondence electronically
to that address unless and until the
Client or Financial Advisar varies those
Instructions in writing,

If the Client or Financial Adviser provida
IAS with a mobila telephona number
{far the Client or Financisl Adviser),
the Client authorises 1AS to send
confirmations or othar carrespondence
electronically by SM5 1o that number
unlass and until the Client or Financial
Adviser varies those [nstructions in
writing.

9.4

8.5

9.6

9.7

10,
10.1

The Client acknowledges that IAS is
entitled to act upon am lhstrugtion
which IAS considers in good faith to be
genuine and that |AS is not requirad ta
make any enquiries in relatign to sueh
Instruation.

An Instruction must contain all tha
information requirad by |AS and |AS is
not obliged to act on the Instruction to
the extent that 1A% reasonably considars
the Instrugtion unglear ar ambiguous or
in confliet with any Ragulation or this
agreement in which case 1AS will notify
the Client or Fimancial Advisar in that
ragarg.

Without limiting any othar provision
of this agreemant and 1¢ the extent
parrnittad by law, 1AS will not be liable
for losses and liabilities of any kind
arising fram:

{a} incorrect Instructions submitted
by the Financial Adviser on the
Client's behalf;

{b) Instructions not submitted in a
timnely manner; or

{c} any delay in implemanting the
Instrugtions 25 a result of IAS not
keing able to or prevented for a
period of time from implemanting
the Instructions,

The Client releases, discharges and
indemnnifies 1AS from and against
all losses, actions, labilities, claims,
dermands and progeadings arising from
the Client’s appointment of a Financlal
Advisar and all agts, omissions,
mattars and things done or not done or
purported to be done by the Financial
Adviser even if not authorised by the
Client. Neither the Cliant nor any person
claiming through the Client will heve
any claim ar right Bgainst [AS in relation
to any act, omission, mattars ang things
dona or not done or purported to be
done by the Financial Adviser or any
person purporting 1o be tha Finanaial
Adviser axcept in tha case whera IAS
knows or ought reasonably to know
that the person is not the Financial
Adviser.

CLIENT ACKNOWLEDGEMENTS
The Client acknowladges and agrees:

{8} the Financial Adviser in providing
Parsenal Advice 10 the Client in
refation to the Maneged Account
Service and the Investmant
Options is acting as an External
MDA Adviser and is not acting 85
an agent of |1AS; and

Managed Accotnt Contract
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(k)

(c}

(d)

(e}

{)

(g}

(R

tha provision of the Mansged
Account Service to the Client
undar this agreemant has not, and
will not, constitute the provision of
Personel Advice by IAS or any of
its agents to the Cliant,

to  execute -any document
necessary to carry out any
transaction reguired under this

asgreement or to provide any
information roquired by any
Regulator;

the contents of the [nvestment
Optigns Dogument or any other
document is not to be taken as
8 representation by |AS or the
Investment Managers 85 to
investment return  or  future
parformanse of any Invastment
Option;

|AS and the Investment Managers
do not assure, guarantee or
raprosant to  the Cliant any
particutar investment performance
will be achieved by an Investment
Option or the rapayment of capital
contributed by tha Cliant:

IAS and the Investment Managers
will not be respansible for any loss
or lighility incurred by the Client if
IAS or the Investmaont Managears
act or refrain from acting within the
tarms of the diseration authorised
by the Clignt, or if any dealing or
proposed desling iz intorrupted,
unable io be completed or unable
to take place due to failure of
any computer, telephona or othar
electronic service or any othor
third party agt or srmissian;

unless stated otharwisa in tha
Investmant Options Document,
IAS, the Investment Managers
end the Sub-Custodian(s) are not
obligad to aexarclzo any right o
benefit attached to or granted
te the Investrments (ineluding,
but not limited to voting rights,
participatlon in rlghts Issues,
share purchase plans, buy backs,
takeover offers or schemes
of arrangements} and will not
be liable for fallure or delay in
exercising any of those rights on
behalf of tho Cliant;

incomeé earned in the Managed
Account Service may be irragular
and incoma earned outside of
Australla may be subject to tex
laws applying in those jurisdictions,
including the obligation on
tho payer to withhold tax or 19
disclose Information to tax or ather
suthorities;

11.

{i)

)

(k}

U]

(m

|AS may ba requirad to withhold
tax from Ingome received on
Invastments, including where the
Client is a non-rasldont for taxation
purpesss;

actions takan by 1AS or the
Investmant Managars in managing
the Investments or the Managed
Account may give risc to eapital
gains or ingoma tax liabilites,
Ngithar IAS nor the Investment
Managers will take account of tha
Client's specific tax position in
making decisicns;

subjoct to elausa 3.1(¢) and clausa
14,1, 1AS will not be responsible
for any liakility incurred in relation
to taxation of any Investmaont,
paymant, daaling &r  right
associated with any Investment or
the Managed Account, including
any fina, penalty or intarest charge;

subject to clause 3.1{b), that in
exercising their discrations, |AS
and the Invastment Managers
might exposa the Client to 4 ranga
of risks including risk assasintad
with changes In oconomic cyslas,
interast ratas, investor sentiment
and political, social, technological
and legal factors as well as chanpes
in a company's managetment or
its business environment which
may affect value of the Client's
Managed Account and tho [heoma
which the Cliert receives from
Investments. The risks include but
are not limited to the risks outlined
in the Statament of Advigs, the
Investments Options Document
and the F3G; and

subject to clause 3.1(c), 1AS,
the Investment Managers or a
director, sacratary, raprasantativa,
employeae or consultant of IAS ar
the Investmant Managers, may
be @ perty to @ transaction in an
Investment or similar Investment at
or naar the time of the transaction
for the Client and may take an
opposite position or one which is
contrary to or diffarent from tho
transaction for the Client.

REFPRESENTATIONS AND
WARRANTIES

Each party represonts and warrants to
the othar that:

{a)

it is an individual or & validly
oxisting lagal antity with power
and authority to enter into and

perform its obligetions under
this agroament, inclugding tha
Schedulas;

Managed Account Contract
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11.2
1.3
1.4
L
FINANCIAL
CLARITY

!

{b} this agreament, including the
Schedules, is its legal and valid
obligation;

{¢) itis not under any legal impediment
or other impairment which mokes,
or aould make, tha provisions of
this agresment void, voidable or
unenforcaabla;

(d) this agreement, including the
Schedules, does not violate any
obligation by which it Is bound,
whathar atising by statute, contract,
cperation of law or otherwise,

IAS raprasents and warrants that:

{a) it will duly and punctually
parfarm the obligations under this
agreament, including the Schedules,
snd will notify tho Client of any
material breagh of this agreement
when reasonzbly practicable;

(b} it will not take or grant a charge,
mortgage, lien or atherencumbrance
over the Investments, oxcapt
as arizes by operation of law, as
permitted under the Schedules, ar in
ascordanse with the Client's written
Instruction.

Tha Client warrants and represents to
tAS that:

(a}) the Client is not insolvent, under
any form of external administratlon
nor has tha Client agreed to
maks a settlament assignment or
compromise with its creditors;

(b} the Client has diszlosed all relevant
information to IAS to allow it to
perform its duties undar this
agragmant;

{¢} all of the statements made by the
Client in the Application Form and all
information provided in connection
with it are true and correct and not
misleading or docaptiva and that
IAS and tha Sub-Custodian(s) are
entitled to rely on them until 1AS
receives a8 notice of amendment
from the Client; and

(e} the Clisnt has carefully considered
the advantages and disadvantages
of entaring inta this agreerment and
has concluded that the Managed
Account Service and discretionary
trading of investmants pursuant to
this agresment is suitable for the
Clignt.

If tha Clignt is two or more parties, the
Cligrit warrants and agrees:

{a) a representation, wndertaking,
warranty or indemnity made by the
parties is made by each and any one
of them;

1.6

(b} IAS shall be antitled to raly on an
Instruetion from any one of them as
if given by all of them; and

{c} a liabllity of those partios under this
agreement shall be a joint liability of
all of them and & several liability of
each of tham.

If the Client is a trustee, tha Cliant
warrants that;

{a) the trust has baen duly gonstituted
and is validly axisting In ¢ompliance
with applicabls faws:

{b} tha trust deed gives it power to carry
on all of the business activities now
conducted by it and to enter intg and
comply with its obligations undar,
and to earry on the transactions
contemplated by this agreemeant:

(e} all negessary raselutions have been
duly passed and all consents have
been obtained &nd all other mattars
hava baan attended to as required
for tha gntry into, observance and
performance by it of its obligations
undar this agreemsant;

(d) each of itz obligations under, and
the transactions contamplated by
this agragment constitutes binding
obligations and is enforceable
ggainst it and the trust's propany;

(a) nothing done under this agreement
or any Instructions given by the
Cliant is or will be a breagh of any
trust;

{f) that the assets of the relavant trust
are, and at all relevant timas will
he, sufficient and available to the
trustee in that capacity to discharge
tha Cliant's gbligations and liabilities
under this agreament; and

(g} it has an unrestricted right to be
fully indemnified out of the trust’s
property in respect of any losses or
liabilities incurred by it as trustee
and the trust's proparty Is suffielant
10 satisfy that right of indemnity.

Thae Client warrants that all Invastments
offarad by the Client for inclusian under
this agreement or acquired as a result
of entering into this agreement are free
of any charge, llen or encumbrance and
that it will not parmit any lien, charge
or encumbrance to be created without
the specifie prior agreement of 1AS In
writlng, Further |AS and the [nvestmant
Managers shall be entitled to ignore any
notice of a lien, charge, or encumbrance
unlags JAS has speeifically agreed in
writing 10 such & charge being registered
over the Investments.

Managed Account Contract
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1.7

12
121

12.2

12.3

12,4

12.5

12.6

12.7

Clause 11.6 does not apply to any
Investment Option under which a lien,
charge ar ancumbrance are features of
the Investment Optian approved by IAS.

Each warranty by tha Cliant in this
glawse or ¢lsevwhere in this agreement is
deemed to be repested on eech day that
this agreemant subsists,

FEES AND CHARGES

Tha Client agrees to pay or reimburse
|AS out of the Managed Account all Fees
to tha axtant thay are properly ingurrad in
praviding the Managed Account Sarvica.

The Client Is rosponsible for all taxes,
stamp duty or governmeant charges in
relation to any dealing in Investments
and must pay or reimburse 1AS for
any taxes, stamp duty or government
charges (other than in respect of the
general income tax an IAS) which thay or
@ithar of tham ineur or ingurs.

The Client guthorises the deduction of
Fees from the Client's Managed Account,
IAS at its discretion may apply any credits
or payments to the Client's Managed
Account or other receipts from the Cliant
or sell any Investrmants without natice to
the Client, in paymeant of these amaunts.

Fees incurred an transactions in
Invastmants Implemented in aggregate
with trensactions for other clients,
including brokerage, stamp duty,
commisglon, antry feas or athar charges
may be dehited to the Client on a pro
reta besis or in such other way as shall
ba detarmined by 1AS.

If Fees deducted undar this egreement
are the considerstion for a supply for
which |AS is llable o G3T, the Cliant
must pay to I1AS an amount inclusive
of GST. In the event of any change in
GS5T Law or their interpratation which
affects the rate of GST payable, the Fees
deducted from the Client's Managed
Account may be varied or adjusted to
reflact such chapges without the Client's
consant and without any notice period.

Where the Trustee is ontltled to and
receives an input tax credit under GST
Law, the whole or part of the input
tax credit may be used to offset the
Feas, charges and costs dedugted from
the Client's Mansged Account at the
discretion of IAS,

|AS may vary the Fees and cherges at
its discretion by giving not less than
20 Business Days writtan notice to the
Client, except where Clause 12,5 applies,

13.
13.1

13.2

14,

14,1

WEBSITE
The Client agrees:

() to keep details of the Client's
log-in and password segure and
not provide access to the Managed
Aceount to another person unless
that person is authorised 1o use the
Managed Aggount;

(b} notify AS immediately if any
unauthorisod accaess is idantified:
and

{e) not to reverse angineer, change,
copy or damage any data, code
or software associated with the
Websita.

While 1AS will undertake all reasonable
endeavours to ansure that the Webslte
remalns functional at all times during
the term of this agreement, it sccepts
no responsibility for loss of functionality,
Systams outages or slow response times
from titma to tirme and the Client releases
and discharges 1AS from all claims,
demands, actions, responsibility and
liakility for any such loss of functionality,
systems outages and slow response
times.

LIMITATION OF LIABILITY AND
INDEMNITY

Subject to the fallowing, 1AS  will
compensate the Client for any loss or
damage caused by any act or emisgion
of 1AS, the [nvestment Managars, tha
Sub-Custodian and any agent or other
person engaged by IAS or 8 person
acting on its hahalf in eonnogtion with
the Managed Account Service as if thair
acts and omissions were the acts or
omissions of |AS other than:

(8} acts or omissions of the Financial
Adviser acting in the capacity of
Extarnal MDA Adviger to tha Cliant;

(B) scts or omissions by [AS, the
Investment Managars, the
Sub-Cusiodian and any agent or
other pemsan engaged by IAS in
roliance on the authenticity of any
Instructlons, the authentlcity of
any docurnant ar the infarmation,
opinion or advice of any data service
provider, any Sub-Custodian,
solicitor, accountant, valuar ar othear
expert engayged by IAS provided |AS
has exercised ressonable diligence
and has no reason to balievo tho
ralevant matarial is not authentic,
the Instructions have not been
authorisod or the oxport does not
hava tha ralavant axpertise;
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14.2

15,
16.1

16.2

18.3

154

!

(c} events or circumstances beyond
the reasonable control of |AS,
the Investmant Managers, the
Sub-Custedian and any agent
or other person engaged by IAS
including the failure gr disruption
of any talephane, computar systern
or software, disruption of normal
procedures end practices of any
socuritles market, acts of war or
terrorism, acts of God or similar
events or acts where the liability
could not have bean avaldad by tha
exerclse of regsonable diligence.

Howaever, IAS's liabllity under this clause
14 shall be reduced proportionately to
represent the share of responsibility
that the Cliant or any other person has
for the loss or damage, infury, death,
claim, demand, action, suit, proceeding,
cost or expense aecording to tha axtant
to which the act or omission of the
Cliatt or any other person ceused or
contributed to the loss or damaga.

TERMINATION

‘This agreemant gommancas on the date
1A% accepts the Client's Application
Form and continues until terminated in
sccordance with this clause.

The Client may terminate this Agreement
by giving |AS 2 Business Days written
natica of tarmination. IAS may terminate
this Agreerment by giving the eclient
10 Busingss Days written notice of
termination.

IAS may terminate this agreement
immediately if:

(& the Client is in defsult of an
obligation under this agrescment
and has failed to rectify it within &
Business Days following notice of
the breach by IAS;

() the Cliant entars bankruptoy or any
other insolvency arrangement or
agreement with craditors; angd the
Client terminatos ts relatlonship
with their Financial Adviser and
hes not appointed a replacement
Financial Advisar.

The agreement will be terminated

immediately if IAS:

() cesses to hold an AFSL authorizing
it to provide the Managed Account
Serviza or rassivas a notice from
ASIC that it cannot rely on the
gxemption contained in the
Instrument;

(b} enters sdministration, liquidation ar
becomes inselvent or is wound up,

18.5

156.6

18,7

16.8

169

On termination of this agreement;

{a) 1AS will not exercise any discretion
in relation to the Client's Managed
ageount, othar than to complete
transactions in the Client's Managad
Account ecommaeanced prior to
receipt of notice of termination;

(b} any obligation to pay Fees remains
binding on the Clent and any
Fees waccruing but not payable
immediately before termination will
become payable;

(c} ifthe Client has providoed roasonable
and adequate Instructions, 1AS
wlll endeevour to implemant
those Instructions, and transfer
the Investments in accordanca
with those |nstructions within 20
Business Days after termination;

(d) If the Cliant does not provida
reasonable and adequate
Instructions, 1AS will usa
reasonable andeavours to realisa
the Invastments and deposit the
proceeds in the Nominatad Bank
Account within 20 Businass Days
aftar tarmination;

(e} IAS need not transfer the
Investmeants or deposit  the
proceeds of Investmenis realised to
the Nominated Bank Account until
it has been paid all outstanding
Fees and received payment for
all lisbilities which exist or are
reasonably foresecablo.

The Client acknowladges that there may
he delays in transferring or realising tha
Investments.

The costs of transferring the Investmaents
under this clause are to be horne by
tha Cliant, unless the agreemsant is
tarminatéd under Clause 16.4.

Termination and notice of tarmination
will not prejudice any rights or
ekdigations which have accrued to a
pafty or any claim which a pamy may
have against the athar,

1IAS will maintgin 8 writtan policy
describing the steps we will take on
tarmination of the MDA Contract to
ensurg that the Investmeonts are dealt
with in aceordanca with glause 155,
Yo may request a copy of this policy at
no charge.
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16.
16,1

16.2

18.3

17.
171

17.2

!

PRIVACY AND CONFIDENTIALITY

[AS and its officers and employees will
comply with a8l legislation, principlas,
industry codes and policies ralating to
tha aollastion, use, disclosurs, starags or
granting of access rights to the Personal
Infarmation including, but nat limitad to,
tha Privagy Act 1888 (Cth) and its privacy
policy and will endeavour to ensure that
its agents duly comply.

The Client scknowledges and agreas
to tha colloction, use and disclosura
of parsonal Information to onabla the
pravision of services to the Client under
this agreement and complianco with
lagislative obligations. This may Inglude
the following parties:

{a} the Financial Adviser, parsens agting
on the Clisnt's behslf or any other
party the Client or Financial Advisar
has authorisad tha provision of
persenal information to;

(b) external service providars, including
sub-custedians, registries, payment
or sescurities clearing houses,
mailing houses, valuers, lawyers,
aseauntangy firms and printers:

{c) the Regulators, when and to the
extant requirad by law aor tho Markeat
Rulas,

Except as required by law or Bg i
nocassary for the performance of its
obligations under this agreement by its
officers and agents & party must not, and
must ensura that its officers, employess
and agents do not, directly or indirectly
dis¢lase to any other person (other than
the other parties} or use or parmit to
be disclasad or usad for any purposs
other than g purpese contermplated by
this agreement or 35 & consequanco
of any direction given pursuant to this
agraemant, any of tha Confidential
Information.

REGULATION

The Client agrees that all transactions
made or in connection with the
Managed Account Service will be
subject to Regulation. Te the extont
that any provision in this agregment
is inconsistant with the Regulation, the
Reguiation will prevail,

The Client agress that, if [AS forms the
opinion that holding ane or more assets
as part of the Client's Invostmants within
tha Managed Aggount Sarvige may cause
IAS or a ralated hody corporate to breach
2 Regulation, then:

18.

19.

(8) IAS may, at its disqretion, notify
the Flnancial Adviser and/or the
Clignt that the relevant asset{s) will
no longer ba hold by IAS or a
related body carporate as part of the
Managed Account Servica:

(b} any asset{s} notified to the Financial
Adviser and/or the Client pursuant
to clausa 17.2(a) will not form part
of thae Client's Investments or be
held through the Managed Acgount
Sarvice from the date of the

natification;

{a} 1AS may take such action as it
considars reasonably nacassary
to avoid breaching the Regulation,
including  but not limited to
transferring the relevant asset(s) to
ar at the diraction of the Client;

{d) netwithstending clauses 17.2{a) and
{b), IAS or a related body corporata
may hald and/or administer the
ralevant asset(s) incidentally to
the Menaged Account Sarvice as
directed by tha Financlal Advisar

and/er the Client; and

{e} the Cliant and the Financial Adviser
2ach release and indemnify 1AS and
its officers, omployaas and relatad
body corparates feom any liability
associated with:

{i} thae transfar of any asset(s); and

(i} the holding and/or management
of the asset{s) coasing te egmply
with the Investment Pragram or
the terms of this agreement,

pursuant to this clausa 17.2,
AMENDMENT AND CHANGES

IAS shall be entitled to amend this
agreement, including the Schedules, from
time to tima by notice to tha Client and
the Financlal Adviser in writing and any
amendment shall take effect 10 Business
Days efter the date of the amendment.
IAS may from time 1o tima change the
Investmant Qptions it provides under the
Managed Account Service and will notify
tha Client and the Fimangial Adviser of
the changas,

ASSIGNMENT

The Client cannot assign its rights undar
this egreement without the writtan
consont of IAS, |AS tmay assign its rights
under this agreement and shell give the
Client 20 Business Days notice in writing
of its intention te do so.
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20.

21.

22,
221

INVALIDITY

If one or more af the pravisions of this
agreamont Is for any reason invalid or
unanfor¢eable, the rémaining provisions
of this egreement remain in full effact as
if each party had signad this agreement
without the invalid provisions.

GOVERNING LAW

This agreement will be govarnad by and
construad in ageordancs with the laws of
Now South Wales, and the parties submit
ta the non-axelusive jurisdiction of tha
courts of New South Walas,

DEFINITIONS AND INTERPRETATION

Tha following words have these
meanings in this agreement:

Australlan Financial Services Licence
(or AFSL) meaans a licence issued under
section 9138 of the Corporstions Aet
20071 (Commonwealth.

AFS Licensea means a holdar of an
Australian Finaneial Sarvices Licence.

Application Form mpans tha form by
which a person appligs i@ bscome @
Clisnt of the Manated Account Service.

ASIC means the Australian Securities
and Invastments Commission or any of
its SUCCEssOrs.

Authorited Representative has the same
meaning as in the Act.

Business Day meaans a day that is not
Saturday, Sunday, 8 public holiday or a
bank holiday in New South Wales.

Confidantial  Information means
the terms of this agreement and
any information of a confidential or
propristary  nature provided by a
party to the others regarding itself
and its Associates, including information
regarding its business, flnancial affairs,
customers, operations, systems, assets
or otherwise, and whether provided
orally, electronically or in writing, but
doas not ingludy information already in
the public domain (not dus to 8 breach
by & party to this clause).

Custady Terms and Conditions mean
the terms and conditions in Schodula
1 of this Bgreement, as amaended or
roplaced from time to timea.

Fees means the foas, charges and costs
described in IAS Financiel Services
Guide,

Financlal Advizer has tha meaning given
in glause 6.1

Financial Product has tho same maaning
as it has In the Agt,

GST or Goods and Sarvices Tax has the
maaning given to that term under GST
Law.

GST Law has the same meaning given to
that term in A New Tax System (Goods
and Services Tax} Act 1998,

Instruction maans any instruction givan
by the Client or Financial Adviser to
IAS in accordance with Clause 9 of this
agraement,

Instrument means ASIC Corporations
{(Managed  Diséretienary  Account
Services) Instrument 2016/968.

Investment Menager means an AFS
Licensee appointed by 1A% as investment
manager to provide investment
management servicas for an Investment
Option.

Investment Cptien means a strategy for
investing the Client's assets which has
been specified in a Statement of Advica
and which Is more fully deseribed in an
Investmeant Optlons Document prepared
by IAS.

Investment Options Do¢ument means
tha document describing the [nvastmant
Options issued by |AS,

Investments mean any invastments
including cash, Securitios and any other
Financial Praduct forming part of the
Client's Managed Account together with
any proceeds, earnings, bonusas ar
profits derived from such investments,

Managed Ac¢count Service means the
services provided under this Contragt,

Nominated Bank Account means
an account at an Australian finaneglal
institution that the Cliant has nominated
in the Application Form or otherwise in
writing.

Parsonal Advige has the same meaning
as given ta it in the Corporations Act 2007
(Cth).

Regulation means all laws applying
to the services provided under this
agraemant ingluding, without limitation
tha Corporatigns Act 2007 (Cth) and
the Instrument and all regulations and
regulatory policy which relate to those
anactments.

Regulator means eny compatant rogulatar
of financlal sarvicas markets and includes
the ASIC, Australian Taxation Office and
the Australian Transaction Reports and
Analysis Centra.

Securities have the same meaning as
in the Corporations Aot 2001 (Cth) and
Include sharas and interests in managed
Invastmant schames.

Managed Account Contract
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22.2

EMS means Short Massage Service as
provided by mobile telephony carriers,

Statament of Adviea means 3 statement
of advice prepared in 2ccordance with
Section 948A of the Corporations Act
2007 {Cth) by the Financial Advisar for the
Client in respact to the Managad Account
Service,

Sub-Custodian means any sub-custodian
named in Schedute 2 and includes eny
other sub-custodian appointed by tha
Custodian.

Trustee means Investment Administration
Sarvices Pty Limited {ABN 84 954 280
035) acting in the capacity of the trustee
of the Managed Account Service undar
GST Law.

Wehsite means the on-line portal and
functionality providad by |AS.

Interpretation

Headings are uwsed for convenignce anly
and do not sffect interpretation. The
following rules alse apply in interpreting
this agrestmant, except where the context
mekes it clear that a rule is not intended
to apply.

A referance to;

{a) legiglation (including subordinate
lagislation) is to that legislation as
amended, re-enacted or replaced,
and includes any subordinate
lagislation Issuad under it;

{b) a stendard, documenz or agreement,
or a provision of a docurmeant or
agreemant, is to that document,
agreement or provision g5 amended,
supplemanted, raplaged or novated;

{¢) a person includes any type of entity
or body of persons, whether or not
it is incorporated or has a saparate
legal identity, and any executor,
administrator or successor in law of
tha parsgn;

(d} anything {including & right, obligation
or concept) includes aach part of it;

(e} a singular word includas tha plural,
and vice versa;

{fi a word which suggests one gender
includes tha othar genders and
netar;

{g) if 8 word is defined, anothar part
of spaach has a2 corresponding

maaning:
{h) the words “agreament” and
“dead” include an undsartaking

or other binding errengement or
understending, whether or not in
writing.

i)

it

(k}

information means information of
any king In any form or medium,
whether formal or infarmal, writtan
or unwritten, for exampls, computer
software or préagrams, &oncepts,
data, drawings, ideas, knowledge,
procedures, source codos or objeat
codes, technolegy or trada secrats;

the use of the word “including” in
a pravisien as an imtredustion to
a list of things does not limit that
provision to that list or to things of a
similar natitre; and

unless otherwise specified, a
rafaronco to gash, dollars or £ s to
the lawiul currency of Australia,
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SCHEDULE 1
CUSTODY TERMS AND CONDITIONS

This schedule sets out the obligations, rights
and liabilities of the parties relating to the
provision of the custodial services.

1 INTERPRETATION
1.1 Definitions

The following words have these
meanings in this Schedule unless the
contrary intantion appears:

Approved Method in relation to Proper
Instruction maeans comMmunication
in writing, or such other means of
cammunication 25 may be agreed by
both parties from tima 1o time.

ASIC Policy meens ASIC Regulatory
Guide 179: Managed Discrstionary
Ageount  Serviges  and  ASIC
Corporations (Managed Discretionary
Account  Servicas) Instrumant
2016/968, as ravised or amended from
time to tme,

Authorisad Parson maans  an
authorised officer of the Custodian,
as amended from time to time and
notified to any Sub-.Custodian.

Assets means at any time the assets
that have baen transfarrad or deliverad
by the Custedian or at the Custadian's
diraction t© a Sub-Custodian in
raspect of the Maenaged Account
Service, together with any procesds,
earnings, bonuses or profits derlved
from sueh asgets, but not including
any assets that have baen transfarred
or delivered to the Custodian or at the
Custodian’s diraction (including applied
in aceordance with this Schedule or in
setisfying eny indemnity in favour of
tha Custedian or a Sub-Custodian),

Associate means a person or body
corporate that I an associate of
another person by application of Part
1.2, Division 2 of the Corporstions Act
2007 (Cth),

Bank account mesns en account
with an Authorised Deposit Taking
Institution as defined in the Banking Act
1858 (Cth) (which may be associated
with any Associate Sub-Custodian
eppointed pursuant to this Schadula),
in which gash cormprising the Assets
arg held, or in the case of Assets
held outside Australia, an aceount hald
by a Sub-Custodian with a finangial
institution licensed to accept deposits
in that jurisdiction in which cash
comprising the Assets are held,

Client means the party whose name
appears as the Client on the Application
Form.

Corporate Notice mesns a notice,
repart, Or announcemant issued in
respect of an Assat and which requires
discretionary action.

Costs means all aut of pocket costs
and axpenses ingurrad in providing the
seérvices under this Schedule.

Custodian maans Investment
Administration Services Pty Limited
AEN BB 109 199 108 acting as custodian
undar this Schedule,

Ingelvency Event means, In respect of
a person, any of tha fallowing:

{a) the person is taken or must be
presumed to be insolvent or
unable 1o pay its debts under any
gpplicable legislation;

b} am application or order is made
for the winding up or dissolution
of the person or a rasolution |s
passed or any steps are taken to
pass a resolution for the winding
up or dissolution of the parson;

(e} an administrator, provisional
liquidater, liquidator or person
having a similar or analogous
fungtion under the laws of any
ralevant jurisdiction is appointed
in respect of the person or any
agtion is taken to appoint any
such parsen and the action is nat
stayed, withdrawn or dismissed
within sevan days!

{d} & receiver or receiver and manager
is appeinted in respect of any
proparty of tha persen; or

(e} the person entors into an
arrangement (including a scheme
ofarrangarment ordeed of company
arrangement), composition or
compromise with, or assigtrmont
for the hanefit of, all or any ¢lass of
the person’s creditors or members
or a moratorium involving any of
tham.

Internal Costs means the Custodian’s
and Sub-Custodians reasonabla
intarnal or administrative costs which
may include an allocation of overhaad
costs.
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Loss means any loss, damags, liahility,
cost or expanse suffered or incurred
by a person and includes:

(@) costs (including Internal Costs)
incurred in connaction  with
any clalm or praoceeding orF in
connection with actien taken by
the person to protect itself against
any loss, damags, liakility, cost or
axpense; and

(b} legal costs on a solicitar and own
gliant basis,

Managad Account Contragt means the
agreement of which this is 8 Schedule
which governs the terms on which the
Managed Account Service is provided
to tha Cliant,

Perzonal information meang
information or an opinion (including
infarmation er an apinion forming part
af 8 database}, whether true ar not,
and whaether recorded in a material
form or not akout an individual whose
identity is apparent, or can reasonably
be ascerainad, from the information
or opinion which is racaived by the
Custodian or its employees, agents,
consultants or subcontractors from
any sourca.

Proper Authority means in relation to
an Approvaed Mothod the signature,
purporled slynature or olher mesns of
identification of the Authorised Person
or Authorised Parsons authoriged
1o give a Proper Instructlon by that
Approved Method.

Proper Instruction means an instruction
to settle an acquisition or disposal of an
Aszet, or to deliver an Asset or for any
other purposes undar this Schadils
(including responding to a Corporate
Notice) which purports to have been
given by an Approved Method with
Propor Authority.

Securities Account means an aceount
held with 8 Securities Systam in whish
sagurities comprising the Assets are
held.

Secutities System means any domestic
or foreign depositary or clearing or
settlement system or other systerm or
registry for holding Assats,

Standards means the Australian
Auditing Standards issued by tha
Australian  Accounting  Research
Foundation.

Sub-Custodian means any
sub-custocdian nemed in Schedule 2
and includes any other sub-custodian
appointed by the Custodian as
permitted by this Schedule (but does
not include any Securities System).

1.2

Interpretation

(a3} Terms defined in the Managed
Account Contract {the “Contragt”)
and used in this Sehedule have the
same meaning in this Schedulo as
they have in the Contragt wnless
expressly othorwise provided in
thiz Seheduls.

{b) Clause refergnges in this Schadule
rafar to this Schedule unlass
expressly provided.

CLISTODIAL SERVICES
Custodial servicas

The Custedian will provide tha following
services:

(8) hold Assets itself or via an
Aszociate of the Custodian andfor
appeint sukb-custodians to hoeld the
Assets in accordance with Clausa
5;

(b} to authorise eny Associate or
Sub-Custodian to hold the Assets
as bara trustea(s), and nat in any
ather cepacity including as a
fiduciary;

(e} to ensure that any Asgsociete or
Sub-Custodien holds the Assets
separate and distingt from their
own assets and the assets of
ather clients of the Custodian and
Sub-Custodian, except where it i
exprassly authorisad 10 co-mingle
the Assats with those of other
clients or it is not practical or cost
effective to do so, in which case
the Custodian agrees to ensure
that the Sub-Custodian keeps
records in @ way thet enables the
identity and locatlon of Assats to
ba ascertained. For the purposes
of bolding cash, the Client
scknowledges and agrees that
cash may be deposited in 3 Bank
Account and the cash deposited in
this Bank Account will be deemed
to be held separata and distingt
from the Custodian, Associate or
any Sub-Custodien(s) own assets;

(d) provide Propar [nstrustions to any
Associate or Sub-Custodian;

le) to ensure, wharever relevant,
that the Associste or any
Sub-Custodian credits all income
and othar paymsants in respagt of
Assets to the Bank Account;
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(f} keep regords in respect of the
Assets in accordance with clause
2.3

(o) apply wverification procedures
for the appropriately froquant
reconciliation and checking of the
Agsots;

(h} comply with ASIC Policy in
parferming its obligations under this
Schedule and, where appropriata,
ensure that any Associate or
Sub=Custodian so complies!

(i} maintein adequate arrangarments to
onable it to provide the services
under this agreement in any
contingency for whigh it should
raasonakly plan;

() upon reguest In writing by the
Cliant;

{it take action 1o seek the racovery
of incomao ar payments:

(i) institute or defend lagal
procaedings in gonnastion with
the Assets;

(i) act as the Client's proxy in
raspect  of resolutions of
meetings of membears of
companies or t{rusts in which
an intarast Is hald for the Client;

(iv)] acknowledge the manner fp
which it holds the Assets;

but only if the Client indemnifies tha
Custodian for the roaasonable costs,
including the Intemnal Costs, of deing so.

The servicos in this ¢lausa 2,1 muyst be
provided in agcordance with clause 2.5,

Assets Interchangeable

{a) Any Associate or Sub-Custodian is
permitted to hold the Assets in one
or more omnibus aceounts together
with investments and other agsets
of the same description held by
the Associate or Sub-Custodian for
other cliants,

{b} The Client ackmowledgos that it
may not have any right to any
spacific  documents of title or
certificetes or other ovidenca of
titte which evidance titla to any
such invasirmants, but will instead
be entitled, subjsct to law, to an
gmount of securitios of tha sams
class and denomination equivalent
to tha Assets held for the Client.

2.3

2.4

2.5

Record Kaaping

{a) The Custodian and any Associate or
Sub-Custodian sgrees to maintain
records of:

i} the Assets;

{ii) all income and other payments
received in relation to the
Assets;

{iil} any asyuisition or disposal of
the Assets and the amount paid
or recaived for or in respect of
gach agquisition or disposal;
and

(iv) all ather transactions relating to
the Assets.

{b} The reeords include infarmation of
tha transections undertakan with
the Assets and how, by whom and
whan thay wara authorised.

(¢} The records will be mada available
to tha Client at the Client's
raasonable request,

Ganaral Authority and Power of
Attorney

() Tha Custodian may do anything
which the Custodian considers
necessary or dasirabla in order
to give effect to this Schedule or
to comply with any obligations
imposad upon it by law.

(by Without limiting clause 2.4(g), the
Custodian may!:

(i) appoint Associate(s) or Sub-
Custodian(s) and authorise
them to open and maintain
Bank Accounts and Securities
ACCOUNIS;

{iiy use any Securities System or
authorise Assogiate(s) or Sub-
Custodian(s) to do so!

(i) seek amd act upen [agal,
profacsional and sthar advice;
and

(v} make dedugtions from the
Asszats from time to time for
the purposes of satisfylng
any obligation entared Into In
ageordance with the Managed
Account Contract,

Standard of Care

The Custodian must act honestly and
exergise reasonable care in perfarming
its duties and obligations under this
Schedule. “Reasonable care” is to
be measured by cireumnstances in the
ralavant markat for the Assets that
are held by the Associate(s}) or Sub-
Custodian(s).
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2.6

2.7

2.8

Limit on Custodian’s, Associate’s and
Sub-Custodian's Responsibilities

The Custodian, its Associates and any
Sub-Custodians are not respansibla for:

{a)

o)

{c)

{d)

(e}

providing advica to the Client in
respect of any acquisition, disposal
or othar dealing with any Asset;

the accuracy or completeness of
any information recaivod from any
third party or the Client;

the title, validity, genuineness,
geod delivaraizls form or freedam
from encumbrance of any Asset;

stibject to clause 4.3, maintaining
insurance in respect of the Assets;
or

@scertaining the nationality of the
owner of an assot, or that an Asget
is approved for foratgn ownership,
in jurisdictions restricting foreign
ownership of assets,

Client Consents

The Client agraes that the Custadian and
any Assogiate or any Sub-Custodian:

(a)

(b}

{c)

e}

is from to provide the same ar
simillar services to others (ineluding
Associates of the Custodian and
any Sub-Custodian} and may act
In Its own intarests in relation to
any banker/customer or any other
relationship that it may enjoy with
tha Cliant;

may &nter into any relationship or
transaction with the Gllent or any
cther parson;

is not obligod to disclose to tha
Cliant anything which comas 1o its
notice unlass exprassly required to
do s¢ under this Schedule;

whean appeinting an Associate or
Sub-Custodian undar clause B.1,
it may appoint @ related body
corporata,

Compliance

CH

The Custodian will scomply with and
will use ressonable endeavours
to ansure each Associate or
Sub-Custodian complies  with
eppliceble Standards in thae
performance of its obligatlons
under this Schadule and tha
raquiremants of applicable laws
to the extent relevant to the rola
of tha Associata or Sub-Custodian
holding the Assets.

(k)

(e

(d)

(@)

The Custodizn shall, where
required, obtain from sgagh
Acgsogiata or Sub-Custadian in
each year during the term of this
Schedule 3 certification from the
Associate or Sub-Custodian's
auditar praviding an opinion es to
whether!

) the Asgsociate or
Sub-Custedian's internal
control struetures and

compliance systems have
kean properly designed and
operatad during the ralavant
year;

{i} the Assopciate or
Sub-Custadians has satisfied
its obligations under this
clause 2.8(a).

The Custodian shall supply to the
Client in each year during tha tarm
of this Schadule a cartification from
its auditar providing an opinion as
te whether:

(} its internal control structures
and compliance systems have
been proporly designed and
oparated during the ralevant
yaar; and

{ii) it has satisfied its obligations
under this clause 2.8(a).

The costs of the Custodian
complylng  with  applicable
Standards  and  issuing the
certification referred to in clause
2.8(e) will ba borna by the
Custodian. The ressonable costs
of the Custodian providing any
additional reports required by
tha Cliant as to the Custodian's
compliance with the applicable
Standards will be borne by the
Client.

Lien and Set-off

Without limiting any right or
rernedy evailable at law to the
Custodian, if the Custodian:

{i) advances cash or securities
to the Glient for any purpose
(ingluding, withaut limitation,
sacuritias  settlements, the
purchase or ssle of foreign
exchange or of agroomants for
foreign exchange or assumed
settlerment); or
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{ii)

incurs any liability to pay taxas,
interast, charges, eaxpensss,
gssessments, or ather moneys
in  connection with the
performance of s obligations
under this Schedule, except
such 83 may arise fram its
own negligent act or nagligant
omission, any money or
Assets at any time held for tho
gccount of the Client shall be
sacurlty therefore and shall be
subjact to a right of set-off or
lien respectively. If the Client
fails to pramptly reitmburss the
Custodian in respect of those
advances or liabilities, the
Custodian may utllise avallablg
cash and disposa of the Assets
of the Client, in 8 manner, at
a time and at 5 prizce that tha
Custadian deem proper to the
axtent necessary to make itself
whaole.

{b) The Custodlan has a lien over the
Assets for any amount dus to tho
Custndian far Casts.

{e)

(d)

The Custedisn is otherwise not
permitied to take or grant a ¢harge,
morigage, ligh or other encumbrance
ovar, or in relation to, the Assets for
any unpaid fees of the Custodian or
unless it is in accordance with the
Client's writtan inatrugtions,

The Client acknawladges and agraas
that:

{i}

(ii)

the Custodian Ig not ahliged
to act on any Instructions of
the Client, or complete the
settlement of a transaction,
involving the purchase of or
subseription for any financial
praduct on behalf of the Client, or
any other transaction requiring
the expendilure of money on
hehalf of the Client, or to make
any monies or other finaneial
sccemmodation available to the
Cliatt or any othar person at the
request of the Client, unless the
Client has sufficient cash in thair
Managed Aggount t0 completa
the transaction;

the Custedian may in its sole
diseration, nevartheless,
act on such Instructions or
complate such a transagtion
aor make any such monies or
other finangial ascséommaodation
available {whether such financial
accommodation is provided at
the request or upon Instructions
of the Client} even if the Client
has insufficient cash in their

(iii}

(iv)

{v}

Maneged Account and may for
that purpose expand [ts own
funds;

if the Custodian uses its own
funds as contemplated by
paragraph (), that expenditure
or financial accommaodation will
be treated as an advance by the
Custodian, as the case may be to
the Client. The Client shall rapay
that advance immediately upon
demand by the Custodian (and
no leter than a period of 7 days
from the day tha sxpenditure
or finaneial sccommodation
was made} and shall pay to
the Custodian, as the ¢ase may
ba interest caleulated at the
Custodian(s)” prevailing rate,
and any govarnment ¢harges
ingurred from the day the
advance is made to the day
on which it is repaid to tho
Custodian as the case may bein
full;

the Custodian may from time 1o
timo cradit the Cliant's Managad
Account with any instrument,
advanced payment, wira transfar
or remittance of funds prior to
such amounts baing ¢leared;

if the Client fails to rapay part or
all of an advanca demonded by
the Custodian, @s centemplated
by paragraph (iii}, or whera tha
Custodian credits any amounts
ta the Client’s Managed Account
under paragraph (iv) but such
amounts do not then cloar, tha
Cliont irrevacably authorises
and raquests the Custodian to:

(A} sell at the tima, In the
mannar and an the terms
the Custodian thinks
fit, any or all Socuritias
{or securities or cash
receivable inrespect of any
such Securities) acquired
or held for the purposa of
a transaction in relation
t& which the Custodian
expended its own fungs
ag conternplated by clause
2.9(d){ii}; andfor
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(B) withhold, or reverse out
of tho Socurities or gash
accounts, any dividends,
interest, income or othar

distributions  or  the
procoads from the sale or
distribution of Securities
(*Amounts®); and

to apply the net proceeds
of sale, any such Amounts
and any ¢ash balances
recaived or credited to
the Client's Managaed
Account, to rapay tha
advance, interest and any
gavernment charges or to
make good any amounts
aradited by the Custodian
te the Client's Menaged
Account pursuant to
clausa 2.9(d)(iv) but which
do not then ¢lear; and

(e} For the purpeses of exercising
any of its rights under this clause
2.9, the Custodian will be entitied
to eccelerate the maturity of any
fixad tarm deposits and to effect
sUgh &tirréney ¢onversions as may
be necessary at its current raotas
for tho sale and purchass of the
relavant currengies at the request
of the Client, unless the Client's
Managed Account is In cradit ta tha
axtent necessary to complete the
transagtion.

Unclearad Funds

Insofar as the Custodian suffars Loss as
a result of eraditing tha Client's Managed
Acgount in raspect of any instrument,
advanced peyment, wire transfer or
remittance of funds that does not then
clear, the Custodian may debit the
Cliant's Managed Account eccordingly.

Short Salling

If any short selling trensaction occurs as
part of the Managad Accaunt Sarvies, the
Client will deliver tha ralevant Securities
i goad time to enable settlemant of tha
transfer of those Securities. The Client
shall indemnify the Custedian for any
loss, damage, liakility, demand, cost,
claim or expense that they may suffar or
incur arising from any such short salling
trangaction, The Custodian iz entitled to
assumme that no such transaction is about
to oceur, or has occurrad, until it recelvas
notification from the Client pursuant to
this ¢lause 2,11, The Custodian is under
no obligetion to enguire whethar tho
Client is in compliance with any of its
ralevant abligations,

2

4.2

PROPER INSTRUCTIONS

The Custodian end any Sub-Custodian
must not act on any Instrygtions in
raspect 1o the Assets unless they are
Preper Instregtions,

INDEMNITY AND LIMITS QN LIABILITY
Custodian Liable

Notwithstanding any other provision
of the Managed Account Contrast, the
Custodian is liakle to the Client if there
I5 & loss to the Client due to a failura
by the Custodian or an Associate or
Sub-Custodian, to comply with the
duties under this agreement or any
other agreement relating to holding
the Assets or to aobsarve reasonable
standards generally applied by providers
of custodial or depository services for
holding the property hold providad that
the Custodian is not liable for any loss
arising from a faiture of 8 Sub-Custodian i
that person is insolvent and tha Custodian
has not failad to take reasonable care in
engaging and monitoring compliance by
that Sub-Custodian,

Gustodian, Associate and Sub-
Custadian(s) not Liable

To the full extent parmitted by law,
the Custodian and any Associate or
Sub-Custodian is not, and will not ba,
liabla:

{a} for indirect, incidental, special or
consequential damage whathar or
not the Custedian, Associate or Sub-
Custodian(s) knows of the possibility
of such demage or that such damage
was otharwise foraseeabls;

(&) for any taxes or duties payablo on
or in rezpect of Azsats nar for the
managemeant of or any diminution in
the velue of the Assets;

{e) for any Loss;

(i) that may be incurred by
the Clignt as a rasult of the
proper parformance of the
Custodian’s or any Associates
or Sub-Custedians abligations
in agcordance with Proper
Instrustions and market practice;
or

(i) caused by a Securities System;

(i) causad by events beyond
the control of the Custodian,
Assotiate or Sub-Custodian(s),
nor will it be lighle for agting in
acgordance with the provisions
in the Mansged Account
Contract relating to Configential
Infarmatian and Privacy ar in
relation to compliance with
clause 8;

Schedule 1 - Managed Account Contract

# 22/ 27



4.4

{iv} srising from any inaccuracy
or inecomplateness of, any
Instructions  or information
given to the Custodian by tha
Client, or any Loss arising In
connaction with any delays,
failures  or  inaccuracies
in the transmission of theo
Client's Instructions, or any
misinterpretation of instructions
which are  incompleta,
amblguous, or unalaar;

(v} caused by the Custodian,
Acseciata or Sub-Custodlanis)
acting on an Instruction which
it believed in good faith to have
been a Propor Instruction: or

(d) to the Client or any othaer person
far any action taken ar omitted by
tha Custodian, Associate or by a
2ub-Custedian, in geed faith, and
in accordance with the standard of
care sai out in clause 2.5,

Maintenance of Insurance by
Custodian

(@) The Custodian shall ensure that for
each Assegiate or Sub-Custodian
in each year during the term of this
Schedule, provides a confirmetion
that it maintains profossional
indamnlty instiranga in respect of
its custodial services as required by
any licences, consents or approvals
requirod 1o conduet thosa sarviges,

{z) The Custodian must st its own cost
and expenso, effact and rmaintain
profassional indamnity insurance in
raspeact of its custodisl services as
required by any licences, consents
or approvals raquirod te asndust
these services, The Custedian must
furnish to the Client upon request,
confirmation that it holds the
insurange under this clausa 4.3 (b),

Indemnity by Client

Tha Client indermnifies and holds
harmless the Custodian, Asszegiate
or 3ub-Custodian, other agents and
appointees, and its directors and
armployaes (each an indemnified Person)
ggainst all Loss suffered or ingurred
by an Indemnified Parson under or in
conngction with:

{(a) their acts or omissions in
accordance with any direction or
Instruction purported to be Propaor
Instructions;

(b} the provision of services and the
performance of duties under this
Schadule:

(¢} the fact that eny financial product
or bank sccount may be registerad
or hald in the name of an Associate
or Sub-Custodian;

{d} any advance by the Custodien in
accordansa with clause 2.9, or any
failure by the Client to pay any
amount owing by the Client to the
Custodian in connection with this
Schedule;

(o} a breach of any obligation under
this Schedule or any reprosantatisn
or warranty of the Cliant proving to
be untrua or ingsrract at the time
when made or deemed to be made;

ify the payment, satisfaction and
discharge of taxes, levies, imposts,
duties, deductions, charges,
assessments, withholdings and
ralatad liabilities and duties imposed
by & gevernment (including Intarest
and panalties in connection with
any act or thing dene or omitted to
ke done pursuant to this Schadule)
impesed, levied, assessed upon,
or payabla in respest of, the
performance of its duties under
this Schedule or any paymant,
collection, transaction, act, matter
or thing effasted under or in
connection with this Schedule, or
for any recleim or refund of such
amounts offoetad by the Custodian,
Assagiate or Sub-Custodian under
orin connection with this Schedule;
or

(g) this Schedule; except to the extent
the Loss directly results from
the fraud, wilful dafault or gross
negligence of the Indemnified
Person.

USE OF SUB-CUSTODIANS
Appointmant by Custodian
The Custodian shall:

{a} appoint one or mare
Sub-Custodians ({including an
Associate of the Custodian) to
perform any of the Custodian’s
duties under this Schedule with
all or any of its powers under this
Schaduls, including the power of
delegation;

{b} terminate the usa of services of any
Assogiate or Sub-Custodian; and

(c) participate in (ar allow an Assoclate
or Sub-Custedian 1o participate
i) any  Saturities  System.
For the avoidance of doubt, a
Securitics System is not an agent
of the Custodian, Associste or
Bub-Custodian.
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To tho axtent practicabls, thers will be
a writtan agreement in place with each
Sub-Custodian which covars:

(i} tothe extent relevant, the issues
covered in this Schadula; and

(i} the liability of the Sub-Custodian

to the Custodian or Associata,
Rasponsibility

(a) Subject to eclause 5.2(b), the
Custadian and any of its employees,
officers and directors are not liabla
for the hankruptoy or Insolvency,
or for any acts or omissions of
gny Associate or Sub-Custodian, or
ggent, nominee, settlemant agant,
securities depository, or any other
third party by whom or in whose
control any Assets (pr documanis
avidenging titla to the Assets) are
hald or any person to whom the
performance of tha Custodian’s
duties are delegatad upder this
Schadula,

The Custodian must  exercise
raasonable care in the appeointment
of sach Associate or Sub-Custodian
{which, for the avoidance of daubt,
does not inglude a Securities
Systern} and in rmonitering their
perfarmance. .

TERMINATION

This  Schedule  will  terminate
autgmatically upon termination of the
Maneged Account Contract.

If thls Scheadule is tarminated, the Assets
ralating 1o the Client will be deslt with in
wccordance with the Managed Account
Contract.

CUSTODIANS REPRESENTATIONS
AND WARRANTIES

The Custodian represents and warrants
that each of the following represcntations
is true and not misleading;

{a)

(b)

all such powers and authorities
axargised and 2l appeintments,
delegations, exegutions and
perdformances made or done
{including the appointmeant of any
Aszsociate or Sub-Custodian in
raspactofthe Assets ascontemplatad
by this Schadule) have been and will
be validly oxarcised, made or done
by the Custodian;

(b} each transaction contemplated by
this Bechedule Is for the purpose and
benefit of, and in the interests of the

Client;

(c)

it reasenably considers that holding
the Assets separstely from the
property of othar clignts of the
Custodian would not be in the best
intarasts of the Client;

(d) in any case whara the terms
governlng any Financial Product,
or tha law, or regulations ralating
to any Securitizs Systarn, impose
any obligation on the person in
possession or control of the
same to perfarm any agt or thing,
including without lirmitation, the
making of any payment, axecution
of any document or the provision
of any Information, the Custodian
will promptly on request by the
Client do, pay, perform, executs
or provide such agts, documents,
informatian or other metters ar
things whatsvever ag the Client may
50 request to emabla the Custadian
10 maet the obligation concerned;

(e} it will not initiate, engage in, or
effect any transaction that may be in

braach of any law; and

f! it will andeavour to ensure that
each Assoclate and Sub-Custodian
complies with the Act and the ASIC
Palicy.

MONEY LAUNDERING

Compliance with Manay Laundearing
Laws

The Client acknowledges that;

(a) the Custodian and any Associata
or Sub-Custodian are regquired
to agt in acgordance with laws,
ragulations and requests of public
and regulatory authoritios sparating
in various Jurisdictions which relate
to, amangst other things!

(i} the provention of monsy
laundaring, terrorist financing,
tax evasion and the provision of
financial and other services to
persons ar entities which may
ke sukjact to sanstions; or
(i} tha invastigation or prosecution
of, or the enforcement egainst,
any person for an offence
sgainst any laws or rogulations,

{the "Relevant Laws"};

(b} the Custodian may take, and may
instruct {&r B¢ instructed by) an
Associate or Sub-Custodian, to take
any action whigh It or such other
parsan, In its sole and absolute
discretion, considers apprepriate 1o
take, to comply with the Rolevant
Laws, ralating to tha Ralevant Laws;
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(€} such action may Include but js not

limited to:

iy interception and/or
investigation of any
payment messages and
other information or

communigations;

(i) investigation of any application
far & produdt or servica;

{iiiy making furthar anguiries as to
whathar a name which tright
refar to a sanctioned person
or entity actuslly refers to that
parsan or antity;

(iv} delaving, blocking or rafusing:
(A)  any payment; or

(BY provision of any product
or service; and

(v} giving any information about
any transaction or activity to
any person authorised under a
Rolavant Law or the Custodian,
Associate ar Sub-Custodian(s)
policy relating to & Relevant
Law ta receive that Information;
and

{(d} third parties {including any
governmant or govarnmental
authorities} may also take sction
under the Relevant Laws. This may
result in delays, blocking, seizura or
confiscation of paymants,

Ne Liability

Malther the Custodian nar any Aszociate
or Sub-Custodian will ba liable far
less (whather dirsst or aonsequential
including, without limitation, loss of
profits, dats, interest or information) or
damage suffered by any party, arising
out of:

(8} anydelay oriailure by the Custodian
or any Assoclate or Sub-Cugtadian
in:

(i) processing any paymeant
messages, information  or
communications;

(i} performing any of its duties or
other obligations in connection
with any Assat;

(iiiy providing any product or
service to any parson,

caused i whele or in part by any steps
taken by the Custodian, Associate or any
Sub-Custodian, in its sola and absoluta
discration, eonsiders appropriate to take
in ageordance with the Relevant Laws
and or the Custodian, Associate or Sub-

83

Custodian(s) policy in relation to tha
Relevant Laws; ar

(b} the exercise of the Custodian,
Associato or any Sub-
Custodian’s  rights  under this
clause 8; ar

(¢} any action taken by third parties in
gonnaction with the Relevant Laws,

Furthar Acknowledgment

The Client further acknowladges and
agroos that:

fa) in cortain girgumstanges, the action
taken by any Custodian, Associgte
or any Sub-Custodian, gr a third
party may proevent or gausa a
delay in the progessing of certain
information; and

(b} naither the Custodian nor any
Assogiate  or  Sub.Custodian
warrants that any information on the
systems of the Custodian, Associate
or any Jub-Custodian releting to
any payment message or other
information or gommunications
which arae tha subject of any action
taken pursuant to this clause 8 is
accurate, current or up-to-date at
the time it is acgessed, whila such
action iz balng taken.

Schedule 1 ~ Managed Account Contract
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SCHEDULE 2
Sub-Custodians

HSBC Rank Australia Limited
ABN 48 006 434 162

Margaret Street Nominees Pty Litd
AEN 619 496 589

Bchadule 2 -~ Managed Account Contract 21
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FINANCIAL
CLARITY

Financial Clarity Pty Lirnited

ACN 075 567 172 AFSL No 302 529

Address: 12/22 Atchison St, St Leanards MSW 2065
PO Bew 278, 5t Leonards NSW 1590

Phone; 02 9903 7403

Fax: 02 9903 7498

Website: wwwillnancialclarity.carm.au

2017 Investment Administration Services Pty Lirited



