Form 604

Corporations Act. 2004
Section 671B

Notice of change of interests of substantial holder

To. Corhpany Name/Scheme integrated Payment Technologies Limited (IP1)

) 611 202 414
ACN/ARSN

1. Details of substantial

holder{1) _
Investment Administration Services Pty Ltd (IAS)

Name
AGNIARSN {if applicable): {AS ACN 108 199 108
There was a change in thiz-interests of the 1™ July 2019
.substantial-holder on {IAS became aware

' of the change on.2™

Hily 2019)

" The previous.notice was given 1o the.company 18" June 2019
on

“The pravious notice was dated 19 June 2019

2. Previous and present voting power

The total number of votes attached to all the: voling shares in the company or voting i'n_t'erests_'in the scheme that the-substantial holdér or'ah associate (2)
had a relevant interest (3) in-when last required; and when now required, 1o give a substantial holding notice-to the company or scheme, -are as follows:

Class.-of securities (4) " Previous fiotice Present notice
Parson's. votes Voting power {5) Persort's voteés | Voting power {5}
Ordinary Shares 36,894,683 11,95% 32,508,702 (as

: 40,53% {as at the
atthe date of | 4000 Finis notice)

this notice)

3. Ghanges in relevant interests

Particulars of each change in, or change in t’he_nature._cif'. a relevant interest of the substantial*holder or an-associate in voting securities of the company
or-scheme, since the substantial holder was !ast required {o give a substantiaj holding notice to the company are as follows:

Date of ¢changée Persen Nature of change (6) Consideration | Class and Person's
whose given in number of votes
relevarit reiation to securities affected-
interest change {7) -affected
‘changed

As'set out in 1AS Decrease in.relevant interest through As setoutin As set outin | As setoutin

Annexure B Managed Discrationary Accotnt service Annexure:B. Annexure B- | Annexure B

for clients of IAS (as sef out in Apnexuire.
B) mainly due'te Dilution of percentage
interests resulting fram the issué of shares
by the Company under the retail
componént of the Company's non-
renounceable entitiement offer.




4, Presentrelevantinterests

Patticulars of each relevant interest of the. substantial holder in voting securitiés after the change are as follows:

Account clients) Account clients)

manager appointed by
1AS to manage the
clent's porffolie,

Managed Accounts
has. the same relevant
interest as A5 as IAS
is its-wholly owned
subsidiaiy and’
therefore it controls
IAS (section 608(3)(b)
Corporations Act),

Holder of relevant | Registered “Person entitled to be | Nature of relevant Ciass and Person's
iriterast holder of registered as holder | interest (8) number of votes:
securities (8) sacurities.
Rélevant inferest
through Managed
Discretianary Account
sarvice for IAS clients
{Referclause 4 of
standard |AS
Managed
Discretionary
Accounts client
coniract annexed as
Annexurg A). Despite
the authorisations.
HS8C Custody . ) granted to 1AS under
Nominegs Egﬁﬁ];‘fu’dy the annexed client
IAS (Australia) (Australia) Limited” | SOTirack n practice 32,508,702 32,508,702
Limited theld 85 | 01y 55 nominee for | IESC Pawers are ordinary shares | " (as at the
nominee far IAS o i delegated to and’ : p e
et IAS Managed ‘ (as atthe date of | date of this
Managed Discretionary exercised by the this notice) notice)
Discretionary R rélevant investment

5. Changes in association

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (8) with, the substantial

holder in relation to voting interests in-the company or scheme are as follows:

Nature of association

Narne and ACN/ARSN {if applicable)

6. Addresses _
The addresses of persons narned ini this.form aie:

Name Addiess

IAS

Suite 1, Level 5; 28 Margaret Street, Sydney NSW 2000

_ HSBC.Custody Nominees (Australia} Li_mitéd - GPQ Box 5302,

Sydney, NSW, 2001

[

_gapacity Company Secretary

print name . Craig,éiffin';. x}' / i

sign here

date -2 July 2018




(1}

(2
(3
()
4

(a)

7

8
3

DIRECTIONS

If there are a.number of substantiai holders with similar or related relevant interests (eg. a corporation-and its related corporations, or the
ranager and trugtee of an equity trust), the names could be included jn‘an-annexure io the form. If the relevant.interests of a group of persons
are essertially similar, they may be referred to throughott the formas a specificafly named group if the membership.of each group, with the
names and-addresses of members is clearly set outin paragraph & of the form,

See the definition of "associate” in section 9 of the Corporations Act 2001.

See the definition of “relevant interest” in sections 608 and 67 1B{7} of the Corporations Act 2001,

The. voting. shares of a-company constitute one'cldss unless divided into separate classes.

The person’s votes divided by _the__tbtal. votes in the body corporate or scheme rultiplied by 160.

Include details of:

() iy relevant agreement or othér circumstances because of which the:change in relevant interest occurred.. If subsection §718(4) applies,
a.copy of any document setting out the terms of ‘any relevant agreement, and a statement by the person giving full and accurate details of -
any contract; séherhe.or arfangemernit, must acesmpany this fom, tegetheér with a written statement certifying this.contract, scheme or
‘arrangement; and ’

{b} any qualification of the power of a person to exercise, Control the-exercise of, or influence the éxercise of, the voting. powers or disposal of !
thé sectrities to.which the relevant interast reiates-(indicating dlearly the particular securities to which the qualification applies).

See the definition of “refevant agreement” in section 9 6f the. Corporations Act 2001.

Details of the consideration must include any.and all bénefits, money and other, that any person fromwhom-a relevant interest was acquired has,
or may, become entitled to receive in relation to that acquisition. Details must'be inciuded even if the benefit is conditional on'the happéning or
not of a contingency. Details must be included of any bensfit pafd on-behaif of the substantial holder or s associate in relation to the
acquisitions, even if they are netf-paid directly to the person from whomi the relevant interest was aciuired.

If the Substantial holder-is unabie to determine the identity of the person {eg. ifthe _re_le_\.rarit interest ar‘l__ée_s ‘hecause of an op_tidn) wiite “uriknown”,

Give details, if. appropriate, of the present-.assqciét'_ion and any change in-that .association since the last substantial holding notice.




This is Arinexure A of 21 pages referred to in ASIC Form 604 (Notice of Change of
Interests of Substantial Holder) lodged by Managed Accounts Holdings Limited and
Investrent Administration Services Pty Ltd.

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

.
u 5

Craig Giffin |
Company Secretary Dated: 2™ july 2019




PARTIES

This agreement is miade between;

.ih_vestment_' Adrninistration Services Piy Limited
{ABN 86 109 199 ‘JO_B} of Sujle 4_02, 8-10 Lofitis
Streel Sydnay NSW 2000 ("1AS"), and

The party whose name appears as the client on
thi Applicatian Form {“Client"}.

BACKGROUND

A.

1.

The Client wishes to use the Managed
Account Service fer the mahagement,
administration and gustody of tha Client's
Investments.

. 1AS. agrees to provide the Client with,

ahd the Clignt agrees and authorises IAS
to pravide the Managed. Account Service,
[AS acts as bare trustee of the Managed
Account Service on behalf of the Clisnt..

. IAS holds an Australian Financial Services

Licence which authorises the provision of
managed -discretionary account services,
including the power and attharity to act.as
custodian of the Client's investments..

. 1A% may appoiitt sub-custodians to perform

the custodial functiops including holding
the Client's Investments.

AGREEMENT

{a} IAS agrees to provide the Client

with, and the Client sgrees and
avtharises the provision of the
Managed Adcdount Servicg, on

the terms and conditions of this.

‘dgresment.

{bY This agreernent is aentered inta
upon acceptance of the Application
Form by AS.

{c} AT may appoint any perscn o

perform any act or exercise any
discretion in accordance with 1AS

powers, discretions and obligations.

urider this agreement.
MANAGED ACCOLUNT SERVICE
tAS shall:

(a8} appoint Investment Managers to
manage the Invastment Options
in accordance with the Investment
objectives and invastrent strategy
as set-out in the lnvestment Options
Document; '

{h} provide the Client and Fihancial
Adviser with a secure log-in to
the Web Site, which provides on
a substantially continuous hasis,
access to at least the following
information:

3.
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fc)

{d}

{e]

‘Terms

the

particulars  of
in ‘the Client's
Managed Account,

{iy  the
transactions

fii} the particulars of and valuations

of each of the Investrents,

{ify -ingcome  and expensgs,
including fees and charges,
and

{iv} the total value of the Client's
Managed Account:

make .available to the Client and
Financial Adviser on the Wels Site an
anpnual tax statement, quarterly and
annbial repoits lthe annuat report
includes a. report by a registered
auditor io accordance with the
requirements of the Class Ordar);.

maintain systems and records. at
all tires ihat clearly distinguish
the Client’s Investments from the
property of any vther as required by
the Class Qrder;

take all actions reasonably required
te implement the Custody Terms
and Conditions;

take such action on behalf of -the
Client in respect of the Custody
and Conditiohs as s
reasonable in order to exercise the
rights under the Custody Terms and
Canditions.

OBLIGATIONS

in providing the: Managed Account

(a}
{b)

{c)

(d)

fe)

Service; IAS undertakes to:

act honestly;

exercise the degree of care and
diligence that a reasonable person
would exercise if it was in 1AS's
position;

act in the bestinterests of the Client,
and if there is a conflict of interests
between the inlerests of rthe Client
and its own interests, give priarity:
to the Clignt’s interests;

not to use information which is
obtained through managing the-
Managed Account for the Ctient
to gain an improper advantage for
itsglf or any othar person or cause
detriment to the Client;

tomply with:
{it tha conditions of the Class
Order that-apply to [AS,

(it all reprasentations contained
in the FSG about how IAS will
provida the Managed Account

Service; unless otherivise
agreed. in writing with the
LClient;

. _'_t_’fﬂa_nqnad__ﬁt':cuunl Contract




3.2

4,
4.1

4.2

fi  compensate-the Client for any loss
because of any act or omission of
-ari'y agent or other person gngaged
in connection with the Managed
-Account Service or a parson acting
on behalf of i,
Sub-Custodian and the Financial
Adviser acling in the capacity of
External MDA Adviser to the Client,
as if the'acts or omissions were acts
ol ofnissions of 1AS;

{g} maintain &t all times professional
indernnity insurance and insurance
covering, fraud by its officers and
emplayees that is adequate having
regard to the nature of the activities
carried 6ut by JAS and in accordance
with the Class Order.

IAS shall hold such licences and
authorities as are nacessary to lawfully
perfofin its obiigations under this
agreement and will comply with the
terms and conditions of such licences
and authorities,

AUTHORISATION

The Client . author:seu IAS to cperate
and manage the Managed Aceount
Service at IAS's discration, including
without limitation the diseretion to
deal in investments on behalf of the
Client without prior approval from- or

econsultation with the Client,.

Without limitihg_lhe“generality of Clause
4.1, the Client authorises IAS. and the
investment Managers?

{a} to deal in Investments at their
‘diseretion, ingluding by purchasing,
selling, subscribing for, applying for,
transferring, redeeming or otherwise

‘dealing with any lfivestments and to.

sign and execute all forms, deeds,
transfers and other documents
necessary for such transactions:

{b} invest in units of an unregisteroed
managed. investment scherhs, if
such an investment Is an authorised
investment of the Inhvestment
Optian;

{e} to give instructions on any inferest,
dividend or othar incorrie aceruing
in respact t¢ an investment,
including participation in  any
dividend reinvestment plan relating
to an investment;

other than any

4.3
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{d} attend or not attend any mesting
copvened and exercise or not

exercise any right or -benefit
attached {o or granted to-the holder
of an Investment {including, but ot
limited to vating rights, participation
in private placements dr rights
issues, share purchase pidns, buy
hacks, takeover offers or schemes
‘of arrangements);

(e} "exercise or rict exercise any option
held or granted,

1AS and the Investment Msnagers must
exercise discretion dver the Invesiments
in a manper consistent with the
Investment {ption(s) selected by the
Client inthe Application Form or as later
notified to (AS.

The:Cliént authorisas 1AS:

{8} to receive transaction contirmations.
and ather information relating to
transactions in the Investments from
‘brokers, issuers, sub-custodians,
and other partiés and receive &l
communications "in respect to the
Investrients from issuers or prcduct
providers;

(B} todischarge, pay, meet or otherwise
sattle all obligations and liahilities in
respect tor or ‘in connection with
Investrments, including payments of
instatments required in. respect of
an Investmient;:

{cl todischarge, pay, meet or otherwise
seitle all obiigations and liabilitias in
respect to.or in éoninection with the
Managed Account;

(d) on receipt of a withdrawal or
Payment request from the Cilent,
te. dispose of investriients at its
discretion, unless instructed by the
Client to the contrary, and fransfer
the proceeds 1o a Nominated Bank.
Acncount:.

{e} on receipt of a direct debit deposit
reguest from the Client, to direct
debit the. Nominated Bank-Account
and credit the funds to the Clhant's
Managed Account To be invested
In ‘accordance  with  Investnent
QOption{s} nominated by the Cilent;

ff  to undertake any transaction 1AS
considers necessary to protect the
Client's or 1AS's.own interests; and




6.2

8.2

6.3

{g} do such things: as IAS considérs
necessary or prudent in order to give
effect to this agréement, to. comply
with any obligation (statutory,
cantractia! or otherwise] ‘imposed
upon 1AS. or the Client by Reguiation
and te deal with and report to the
Regulators and the Clieat's other
agents and representatives,

CUSTODY

The. Client agrees to the appagiritmant of
IAS to provide custodial services for the

Investments in the Managed Account

Service, on the terms set out in Schedule
1, Custody Terms and Conditions.

IAS agrees to-appoint & sub-cistadian or
sub-custodians o hold the fnvestments
of the Maraged Accourit Service and has
appointed the sub-custodianfs) named
in Sehedule 2, Sub-Custodians. The
Client has an absolute entitlement to

the Investments subject 1o the Custody

Terms and Condifions.
F[NANC[AL ADVISER

During the-term of this Contract the Client
must be -a glient of a finariclal adviser
acceptabie to IAS,

The Client agrees that the Finansial

Adviser:

{a} may act on the Client's behalf
pursuantto this agreement, including
to'give instructions to IAS in relation
to the Client's Managed Account;

b} may receive information and
reports: on- the Client's behalf. The
Financiat Advlser is responsible for
the pravisicn of the information
ahd reports to the Client by mail,
if required by the Class Order or
raquested by the Client.

The Client suthorises the Financial
Adviser to provide. Instructions to 1AS in
respect to the Client’s Managdd Actaunt,
including Instructions rglating to:

{a} .Investrments, including changing,
investment Optiohs:
Client's

b} withdrawals #rom  the

Managed Accountfor payrment o the,

Clignt's Nomiriated Bank Account;
) Payments; and
{d} amendment of Client and Managed

Account  details,
Client’s Nominated Bank Agcount(s),

excluding the.

6.4

7.

7.2

7.3

74

8.2

8.3

8.1

The Client must notify IAS In wiiting
a5 soon as practicable if the Client
terminates the relationship with théir
Finangial Adviger ‘and provide details
of the person appointed t© replace the
Financial Adviser.

INVESTMENT OPTIONS

The Client must naminate the Investment
QOptions  undar which the Client's
Managed Account is to be managed on
the’ Application Form or as otherwise
required Dy 1AS.

!ASwii{doa_”L'hingsreasx_j_nably_ned_essafy
to ensure the Invesiment Managers
manage the Investments in accordance
with the Investment Dptions sefected,

IAS and the invesiment Managers may be
unahie to comply with, or may determing
not to eomiply with, the requirements of
an |nvestment Option in a timely manner
or notat-all. Insuch a case, IAS may sesk
to amend or terminate the Investment
Option and will notify the Client and the
Financial Adviser of ‘the amendment or
decision to terminate.

in the event that an nvestment Manager
becomes incapasble of managing the
Investment Qption and a replacement
fnvestment Manager is. not appointad,
the Client must nominate an élternative
Investment Option.

MANAGEMENT OF THE ACCOUNT

Cash, Securities and other Financial
Produsts contributed by the Client will be
credited to the Client's Managed Account,

Where ordefs for Secufities or otlier
Financial Products by IAS or the
Investment WManagers on behalf of
a number of clients lincluding the
Client} arg executed at differing prices
{composite transactions) the price for the
refevant Securities. or Financial Products
1o be allocated to the Client shall be
the average of the pricas at which the
rompositetransactions were completed,

The Client acknowledges that the
investments in the Client's Managed
Account may vary from the investmerits
of other Managed Accounts managed
under the same |nvestment Option- as
& result of timing differences, amounts
invested or other reasons.

INSTRUCTIONS

The Client and the Finandial Adviser may-
give Instructions to IAS in refation to the
Client's Managed Actount..

Managed Sccount Coatract




8.2

9.3

8.4

8.5

8.6

8.7

9.8

Instructions must be given by using the
Web Site, in writing or in the manner and

form.advised by IAS from time-to time,

If the Client or Financial Adviser provide
IAS with an emall address {for the

‘Client or Finanecial Adviser}, the Clent

authorises IAS to send confirmations
ar other correspondence slectronically
to tha! address unless and until the
Client or Financial Adviser varies those
instructions in writirig.

If the Client or Financiai Adviser provide
IAS with a. mobile telephone number {for
the Client or Firancial Adviser), the Client
authorises IAS to sehd confirmations of

‘othier carrespondence slectronically by

SMS to that number unless and until the

Client or Finaneial Adviser varies those

instructions in writing.

The Cient acknowledges that IAS i
gntitled to act'upon an instruckion which
1AS consiters in good faith to be gentine
and that IAS is not raquired to make any
enquiries in relation to such Instruction,

An Instriction must cootain all the
information required by JAS and 1AS is
not obiiged to act on the. Instruction to
the extent that 1AS reasonably considers

the Insiruction unclear or ambiguous. or
in confiict with. any Regulation or this.

agreement in which case 1AS will notify

the Client or Financial Adviser in that

regard.

Without limiting any other provision
of this agreement and to the extent
permittsd by law, IAS will not be liakle
for losses and liahilities of any kind
arising from: ' '

(al incorrect instructions submitted
by the Financial Adviser on the
Client's behalf;

{h} instructions not submitted in a
timely manner; or

{c} ‘any delay in implementing the
Instruclions as a result of IAS not
being able to or prevented for a
peried of time from implementing
the Instrutctions.

The Client releases, dischargas and
indemnifies IAS from and against ali
lossas, actions, liabilities, claims,
demands and proceedings arising from
the. Client's appointment of a Financigl
Adviser and all sacis, omissions,
matters ‘and things done gr not done or
purporied to be done by the Financial

Adviser éven if not authorised by the
Client. Neither the Client nor any person

claiming through the Client will have any
claim or right againgt 1AS in relation 1o
any act, omission; matigrs and things

done or-not done or purported 1o big

done by the Financial Adviser or any

10.
101

person purporting 1o be the Financial
Adviser except in the case where 1AS
knows or pught reasonably to know that
the person is notthe Financial Adviser,

CLIENT ACKNOWLEDGEMENTS
The Client acknewledges and agress:

{a} the Financial Adviser has given the
Client an FSG;

{bl the Client has received Personal
Advice fromn the Financial Adviser
in relation ts the Managed Account
Service and the Investment Qptions
and g Statemant of Advice, including
an Investment Program, which sets
out.the hasis o which the Financial
Adviser considers this Managed
Account Centract and [hvestment
Options to be suitable to'the Client’s
persanal circumslances;

e} the-Client has provided the Financial

Adviser. with sufficient, accurate
and up to date information ori the
Client's personal) cireumstances and
that the Managed .Account Servige
might not be suitable for the Client
if the Clierit has provided limited or
inaccurate information about the
Client's paisanal circumstances;

{d) to notify the Financial Adviser -as
scon as practicable of any material
change in personal circumstances,
and to seek Personal Advice from
the Financisl Adviser to confirm
“that the Managed Account Contract
and the litvestment Options remain
suitable for the Client;

{e} the Financial Adviser must review.
the. suitability of thé Managed
Account Service and the Investment
Options at least oncé per year and
provide & Statement. of Advice to
the Chient;:

{f1 ‘the. Financial Adviser in providing
Personal Advies to the Client in
relation to the Managed Account
Service.and the [nvestment Options
is acting as an External MDA Adviser
and is notacting-as an agent of 1AS;
and

{g} the provision of the Managed
Account Service to the:Client under
this agréemnent has riot. and will nat,
consfitute the provision of Parsonal
Advice by IAS or any of fis agents
to the Client,

_ Managed Accoy




10.2  Further, the Client acknowledges and
agrees;

fa)

{b}

{c)

{cf)

{e}

(g}

ta exgeiite any document necessary
to carry out any ransaction required
under this agreement or to provide
any information required by “any
Regidator;

the contents of the Investment
Optiens Document or any other
document is not to be taken as
a represenlation by A5 or

the Investmenl Managers -as

to investment return or future
performance of any investrment
Opticn;

{AS and the Investment Managers
do not assure, guarantee or
represant fo  the Client  any
particelar investment performarnce
will e achieved by an lnvestment
Option or the repayment of capital
contributed by tha Client; '

IAS and the investment Managers
will not he responsible for any loss:
or liabifity- incutred by the Client if
{AS or the investment Managers

-act o refrain from acting within the

terms of the diseration authorised
by the Client, or ¥ any dealing. or

proposed dealing is interruptad,

uriable fo he completed or anable
to toke place due to failure of any

computer; telephone or other

giectropic service or any other third
pariy act or-grriission;

tinless stated otherwisa! in- the
Investment Options Document,

1AS, the Investment Managers.
and the Sub-Custodian{s) are not

obliged 1o exercise any right or
benefit attached to or granted to
the nvestments {including, but not
timited to voting rights, participstion
in rights issues, share pyrchase
plang, buy backs, takecver offers
or schemsas of arrangements] and
will not be liable for failure or delay
in exercising any of those rights on
behaif of the Client;

income earned in the Managed
Account Sefvice may be irregular
and income edrned outside of
Australis may be subject to tax
laws applying in those jurisdictions,
including  the obfigation. on
the payer to withhald tax or to
disclose informaticn to-tax or other
authoritias;

IAS may be required to withhoid
tax from income received on
Investments, ichuding where the
Client is a non-resident for taxatiori
HUPOSes;

11.
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{h) actions taken by JAS or the
fnvastrent, Managers in nianaging
the- fvestmants ‘or the Managed
Account may give rise to capitat
gains ar income tax liabilities,
Neither IAS nor the Investment’
Managers will take-account of the
Chent's specific tax position in
making tecisions;

1y IAS will not be responsible for

any fiability incurred in relation
to taxation of any Investment,
payment, dealing or fight associated
with-any Investmeant orthe Managed
Asgount, including any fine, penatty
or intarast charge!

{it that ia exwrcising their discretions,
IAS and the Investrment Managers
might expeose the Client to & rahge
of risks including risk associated
with changéds in economic cycles;
intergst rates, investor sentiment
and political, social, technological
and legal factois as weil as changes
in a company’s management or its
business environment  which may
affect value of the Client’s Managed
Aceount and tha income which the
Client’ receives from Investments.
The risks include but are not jimited
to the risks outlined inths Staternent
of Advice, the. Investments Options
Dogument and the FSG;

fk) the Client is aware of the risks

invalved in gach particular type
of {nvestment, has considered
the same, and found them 15 be
acceptable;

i the client roleases IAS and the
lnvestment Managers from all
liability in respest to.risks referred
1o in clause 10.2{)) and {k);.and

IAS; the Ipvestment Mandgers or a
director, secreiary, representative,
-employee or copsultant of 1AS or
the Investmeni Manasgers, may
be a party te a transaction i an
Investment or simiar Investment at
or near the time of the transaction
for the Client .and rmay take an
dpposité pdsition of one which is
contrary to or different from the
transaction far the Client,
WHOLESALE CLIENT

if the Ciient is a2 Wholesale Client a
relevant gertificate that confirms the.

status as 8 Wholesale Client must be
provided to the Financial Adviser,

{rrl

The references to. Personal Advice and’
Statement of Advice in this agreement
do not apply to » Wholesale Glient, The
validity or enforeesbility of the remaining
parts of the agreement are not affected.

.. Manageid Aocount Gontract




12.
2.1

12.2:

12.3

REPRESENTATIONS AND WARRANTIES

Each party represents and warranisto the

other that:

fa} it is an individual or a wvalidly

existing legal entity with power and
authority to enter into and petform
its obligations urider this agreemenit,
including the Schedules;

YRR GTE agreement; including  the
Schedules, is its legal and valid
ohligation;

{c} 1it'is not under any legal impediment
or other impairment which makes,
or could make, the provisions of
this “agreement vold, voidable or
unenforceable;

{d} this sgreernent, ‘including the
Schedules, does nat viclate any
‘obligation by which it is bound,
whether arising by statute, contract,
vperation of law ar otherwise.

IAS represenis and warrants that:

@} it will duly and punctually perform
the gbligations under this agreement,.
including the Sechedules, and wili

notify the: Glient of any rmaterial.

breach of this agreement when
reasonshly practicable:

(b) it will not take & charge, mortgage,
lien or other encumbrance over
the Investments, except a&s arises
by operation of law, as permiited
under the Schedules, as instructed
by the Client, or as not prohibited
by Regulation.

The Client warrants and repiresenis to
IAS that: '

{a} the Client iz not .ingolvent, under

any form of external administration
nor has the Client agreed to
muke @ settlement . assignment or
compromise with its craditors;

b} the Client has disclosed all relavant

information to. IAS ta “allow it
to perform its duiles under this
agreameant;

fe} all of the statements: made by the
Client in the Application Form and all
information provided in connaction
with it are true and correct and not
misleading or deceptive and that IAS
and the Sub-Custodianis) are entitled
to: rely on them until 1AS receives a
fintice of amendment from the Client;
and
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{d the Client has carefully considered
the advantages and disadvantages
of entering into this agreement and
has' concluded that the Managed
Account Service and disgretionary
trading of investrments pursuant to
this agreement is stitable for the
Client.

if the Client is two or more parties; the
Client warrants and agrees:

{8) a répresentation, undertaking,
warranty or indemnity made by the
partiss is made by esch and any one
of thém;

b} IAS shiall be entitled 1o rely on an

tnstruction from any one of them as
if given by afl of them; and

ic} a Hability of ihose parties under this
agreement shait be 4 joint fiability of
ail of them and a several liability of
edch of them,

If the Client is a trustes, the Client
warrants that:

{a} the trust has been duly canstituted
and fs validly existing in compliance
with-applicable laws;

(b} the trust deed gives it powerto carry.
on all of the busifiess activities now
eonddcted by itand to enter into and’
comply with its obligations Under,
and to czrry on the transactions
contemplated by this agreement;

{¢} all necessary fesolutions have been
duly passed and all consents have
been obfained and all other rmatters
have heen attended to as-required
for the éntry into, observance and
perfarmance by it of its obligations
under this agreement;

{d} each of its obiigations under,. and
the transaciions contemplated by
this: agreement constitutes binding
chiigations  and  is- enforceable
against it-and the trust's property;

fe} -nothing done under ihis agreément
or any Instructions given by the
Clientis or will be a breach of any
trust;

ifi that the assets of the relevant frust
are, and at all relevant’ times will
be, sufficient and available to the
trustee in that capacity to discharge
the Client’s sbligations and liabilities
ynder this agreement; and-

. Managed Account-Gontract
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131

13.2

13.3
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{g) it has sn 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
property is-sufficient to satisfy 1hat right
of indemiity.

The Client warrants that ol Investments
affered by the Client for inclusion under
this agreement or deguired: as a result of
gntefing inte this agreement are free of any
charge, lien or encurmbranice and that it will

not permit any fien, charge or encumbrance:

to be created without the specific prior
agreement of [AS in writing: Further [AS and
the investment Managers' shall ba entitled
to ignore any notice of a llen, charge, or

encumbrance unless IAS has specifically.
agreed in writing to such a charge being

registerad over the Investments,

Clause 12.6 dbes notapply to any Investment
Option under which & lien, charge or

sncizrfibrance are features of the Irivestment:

Option approved by 1AS,

Each warranty by the Client in this clause or

efsewhere in this agreement is deemed to.

be repeated an each day that this agresment
suhsists.

FEES AND CHARGES

The Citent agrees to pay of reimburse
IAS out of the Managed Account all Fees,
¢harges. and costs. to the extent they are
properly incurred in providing the Managed
Account Service.

Thi Client is responisible for-all taxes, stamp
duly or government charges in relation to
any dealing in Investments arid mist pay or
reimburse 1AS for any taxes, stamp duty-or
povernment chargés (other flian in respect
of the general jncome tax- on (AS) which
they or either of them incur orincurs.

The Client authorises the deduction of
Fees, charges and costs from the Client’s
Managed Account. |AS at its discretion may

‘apply any aredits or payments to the Client’s

Managed Account or ather receipts from the
Client or sell any investments without notice
to'the Client, in payment of these amounts,

Charges and costs incurred on tfransactions
in Investments implemented in aggregate
with transactions for other clients, including
brokerage, stamp duty, commission, entry
fees or other charges may be tshited to the

Client on.a pro rate basis of in such other

way as shall be determined by JAS.

If Feas, chdrgtes and costs deducted under

this agreement are the consideration for a
supply for which 1AS s liakle to GST, the
Client must pay ta IAS an amoiing inclusive
of GST. In the sverit-of any change in GST

Law or their interpretation which affects the:

rate of GST payabie, the Fees, chargas and
costs déducted from the Client's Managed

136

37

14.

14.1

14.2.

15.

Account rnay be varied or. adjusted to reflect
stch changes without the Clients consent
and without any notice period.

Where the Trustee is entitied to and receives
an inpit tax credit under GST Law, the
whole or part of the input tax crédit may
be used o offset the Fees, charges and

costs deducted from the Client's Managed

Account at the discretion of 1AS.

IAS may vary the Fees and charges at
its' disretion by giving not-less than 20
Business Days wrilten notice to the Client,,
except where Clause 135 applies.

WEBE SITE

The Client agrees:

{a) to kesp details of the Cliant's log-in
gnd password secure and. not grovide
access o the Managed Account ig
another person unless. that person

is. authorised to use the Managed
Ageount;

{b} notify 1AS  immediately # any
unauthorised access is identified; and

{c) riof to feverse sngineet, change, copy.
or damage any data, code or software
-agsociated with the Web Site.

While iAS will undertake &l reasonabls.
gndedvours (o ensure that the Web Site
rerhains functional at all times during
the term of this agreement, it actepts
Ao responsibility for loss of functionality,
systems autages or slow resporise times

" from time 1o time and the Client releases and

diseharges 1AS from afl claims, demarids,
actions, responsibility and liability -for -any
such loss of functionality, systems outages
and slow response times.

LIMITATION OF LIABILITY AND
INDEMNITY '

Subjéct to the following, IAS will compensate
the.Client for any foss or damage caused by
any act or omission of 1AS, the Investiment
Managers, the Sub- Gustodian and any-agent
or olther perfson. {other than the Financiai
Adviser) engaged by IAS In connection Wwith
the Managed Account Service as if their acts
and omissions were the acts or omissions of
tAS other than:

la} acts or omissions by [AS, the
investment Maniagers, ‘the
Sub-Custodian. and any agent or.other
person engatged by IAS in reliance on
the authenticity of any Instriictions,
the aLithentxuty of any document or
the mfc_rmdtmn opinion or advice
of any datas service provider, any
Sub-Custodian, solititor, accbuntant,
valuer or other expert engaged by IAS
provided 1AS fias exercised reasonable.
diligence and has ne reason 1o believe
the relevant ryaterial is not authentic,
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161

16.2

16,3

16.4

the Instructions have not been

autfiorised or the expert does not.

have the relavant expertise;

(b} events or circumstances. beyond

the reasonable dontrol of AS,
the Investment Managers, the
Bub-Custodian anid any agent
or ather person engaged by 1AS
including the faifure or disruption
of any télephone, computer system
or ‘software, disruption of normat
procedurds and practices of any
securities market, acts of war or
terrorism,. acts of God or similar
events or acts where the lability
colld not have been svoided by the
exercise of reasonable diligence.

However, 1AS's liabllity underthis clause
15 sha!l be reduced proportivhately fo
represent the share of responmb:ltty
that IAS has for ihe loss or damage,;
injury, death, claim, demand, action, sult,
proc¢eeding, cost or &xpense according fo
the extent to which the act ar omiission
of 1AS, the Investrhient Managers, the
Sub-Custodiar and -any agent or othar
persoft engaged by IAS in connection with
the Managed Account Service caused ar
‘contributed to the loss or damage.

TERMINATION

This agreément commences on the
date IAS accepts the Client's Application

form and continues until terminated in’

accordance with this clause.

This agreement may be terminated
by efther party -giving. the other party

10 Busingss Days written notice of

termination.

IAS may terminate this agreement
immediately {in which case it wil! notify
the Clientj if:

(@) the. Client is in défault of an
opligation under this agreement
and has failed to rectify it within &5
Business Days following notice of
the breach. by 1AS;

{bt the Client enters bankruptoy or any
other insolvency arrangement or
agreement’ ‘with creditors! and the
Client’ terminates its relationship
with their Financial Adviser and
has not appointed a replacenyent
Financial Adviser.

The agreement will be terminated

immediately i IAS;

{al ceases ig hald an AFSL authorising

it o provide the Managed Account

Service;

b} enters sdministration, liquidation or

becomes insolvent ar is wound up.
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18,7

6.8

17.
17.7

17.2

On termination of this agreerment:

fa} 1AS may complets any transactions
i the Ciient's Managed Account
commenced prior 1o receipt of
notice of tarmination;

(b} any obligatton fo pay Feés, charges.
-and costs remains hinding on thi:
Client and any Fees, charges and
wosts -aceiuing but not ‘payabie
immediately before termination. wiil
becorme payable;

{c} ifthe Client has provided reasohabie
and adequate Instructions, IAS will
endeavour 1o implement those
Instructions, and transfer the.
Investments within 20 Business

Days;

{d} i the Client does- not provide
reasonable and -adaquate
Instructions, 1AS  will  use

reasonable endeavours to réalise
the Investments and deposit the
proceeds in the Mominatad Bank
Account within 20 Business Days;

el 1AS need not ‘transfer  the
fnvestments  or  deposit  the
proceeds of lnvestrnents realised to
the Nominated Bank Account until it
has been paid all .outstanding Fess,
Charqes and costs, and received
payment for all liabilities which exist
or are reasonably foreseeabie.

The Client acknowledges that there may
be delays-in transferring 6rrealising the
of investrments.

The costs of transfarring the Investments
under this clause are 10 be borhe by
the Client, unless the agreement is
terminated under Ciause 16.4,

Tetmination and notice of termination:
will notprajudiceany r;ghts orobiigations
which- have  accrued o & party of any
claim which a party may have against
the other,

PRIVACY AND CONFIDENTIALITY

IAS and its officers and employess will
comply with Privacy Law and its privacy
policy. and will éndeavour to ensure that
its agents duly-comply.

The Clienf acknowlsdges and agrees

‘to the collection, use and disclosure

of personal information te enatle the
provision of services to the Clisnt under
this agreernent. and comp!rance with
legisiative obiigations. This may include
the following parties:

{a) the Financial Adviser, persons acting
on the Client's behalf or any other
paity the Client or Financial Adviser
has autherised the provisien of
personal informatjon to;-

Managed Account Gontract
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18.

19.

20,

{b) external service providers, including

sub-custodians, registriés, payiment

or securities  clearing  houses,
mailing. Kouses, valuers, lawyers,
accountancy firms and printers;

{c) the Regulators, when and to the
extent requirad by law or the Market
Ru_ies’.

Except as required by law or as is

necessary for the performance of its

obligations under this agreement by its
officers and agents a.party must nat, ‘and
must ensure that its officers, employees
and agenis do not, directly or indirectly

disclose to any ather person {othar than
the othei partiss) or use or permit to
‘be discfosed or used for any purposé

other than a purpose contemplated by
this agresment or as a. consequence
of any direction given pursuant o this
agraement, ary of the Confidertial
information..

REGULATION

“The Client agrees that all transactions

made. or in connection with the
Managed Account Service will be
subject o Regulation. To the extent
that any provision in this agreement is
incansistent with the Regulstion, the
Regulation will prevail,

ATTORNEY

The Client irrevocably appoints, for the
-duration of this agreement, 1AS and
any other person appointed by 1AS,
severally to be the attarnéy of the Cliént
and to execute all documents and to
do all thihgs as may be reguired for

the full exercise of all or any of the

pewers, discretions and obligations

conferred on 145 and ils rights. under.

this agreement withaut any referente
1o or congent from the Client, 1AS may
consider expedient in connection with
the exeraise of such powers; discretions
ancd oiligations.

AMENDMENT AND CHANGES

IAS shall be entitied to amend this
agreemnent, including the Scheduies,
from time 1o time by notice to the Client
and the Finencial Adviser in writing
and any ameridment shall take effect
10 Business Days. after the date of the
amendment. 1AS may fram time o
timie change the Investment Optians it
provides urider the Managed Account
Service and will notify the Client and the
Finaricidl Adviser of the changes.
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23.

24,
24.1

ASSIGNMENT

The Client cannot assign its rights under
this agreement without the ‘written
consent of [AS, IAS may assign its.rights
under this agreement and shall give the
Client 20 Business Days nofice in writing
of its intention to do so.

INVALIDITY

If one or more of the provisions of this
agreement is for any reason invalid or
unenfarcesble, the rematning provisions
of this agreement remain in full effect as
if each party had signed this agreement .
without the invalid provisions.

GOVERNING LAW

This agieemarnt will be governed by and
construed in accordance with the laws
of New Sooth Wales, and the parties
submit to the non-axclusive jurisdiction
of the coults of New South. Walas.

DEFIRITIONS AND INTERPRETATION

The foliowing words have
meanings in this agresment:

these

Act means the ‘Corporations Act 2001
{Commonwedithi.

Australian Financial Services Licence
{or AFSL) means =z licence issued under
section 9138 of the Corporations Act.

AFS Lieensee means a holder of an
Australian Finaricial Services Licerice.

Application Form means the form- by
which a person applies to. bgcome a
Client of the Managed Account Servics.

ASIC means the Australian Securitias

‘and Investments Commission or any of

its successors,

Authorised Representative has the
same meaning as in the Act.
Business Day means a day that is not

Saturday Sunday, & public hol:dav Broa
barik hotiday in New South Wales.

Class Ordér means the Class Crder
047194 jssued. by ASIC in ralation to
managed discretionary accounts.

Confidential  Information  means
the terms of this agreement and
any information of a confidential or
praprietary nature provided by a party
to the others regarding itsef and its
Associates, including  information
regardmg its business, financial affairs,
custamers, operations, systermis, assets
or otherwise, and whather -provided
arally, electronically or in writing, but
does not include information atready in
the public domain (not dug to a breach
by a party to this clause}:

Managed Account Comtract.
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Custody Terms and Conditions mean
the terms and conditions in Schedule
1 of this agreéement, as amended or
replaced from time to tima.

Exchangemeans the relevant authorised
and iegulated markst on which
the particular -Securities or Financial
Products are traded. issiued or dealt-with
for-the Client under this agreement.

External MDA Adviser has the sams
meaning as in the Class Order,

Fees means the fees set out in the
invastment Options Document apd
Application Form, '

Financial Adviser megans the AFS
Licensee nominated by the Client en the
Appiication Form, ag varied from Hme to

time and includes its representative or

Authorised Representative,

Financial Product has the same meaning
as it has in the Act,

Financial Services Guide for FSG}

means the financial services guide (as
defined in the Act) issued by 1AS,

‘GST of Goods and Services Tax has

the mesaning given to that térm under
GST Law,

GST Law has the same meaning given
te that term in A Mew Tax -Systerm
{Goods and Services Tax) Act 1993,

Instruction means any instrustion given
by the Client or Financial Adviser to
145 In accordance with Clause 9 of this
agreement,

Investments mean any investments

including cash; Securities and any-other

Financial Product forming part of the
Client’s Managed Account together with
any proceids, sarnings, bonuses or

profits derived from such investments.

Investment Nanager means an AFS
Licénsee appointed by IAS as-investiment
manager 1o providé invesiment
management services foran [nvastment
Dption, '

Investiment Option means  an

investment strategy and investment
objectives and includes a dgseription of
particular financial products or classes
of financial prodicts inwhich funds may
be invested,

Investment Options Document means
the document describing the investment
Options issued by [AS.

Investment Program mgans  the
investntent pragram. prepared by the
Financial -Adviser and indludes the
investment Options Document,

Managed Account mearis a managed
discretionary -account offered by the
Managed Actount Service and openad
in accordance with this agreement,

Managed Account Service means
the services provided to the Clisnt in
accordance with this agreement.

Market BRules means the business,
rarket. or operating Tiles of the
Exchange, including the clearing and
settlernent rulds when applicabls,

MNominated Bank Adcount means an
geecount at an  Australian  Financial
institution {as defiried in the Act)that the
Client hag nominated in-the Application
Form or otharwise in writing.

Payment means anamount to be paid
to the Nominated Bank Account of a
third party as instructed by the Client.
and approved by 1AS..

Privacy Act means the Privacy Act 1988
{Cth} of Austislia.

Privacy Law means all legislation,
principfes, industry codes and policies
relating to the eoflection, use, disclosiire,
storage ‘or granting of access rights to
the Personal Information inéluding, but
not limited {o, the Privacy Act.

Persanal Advice has the same msaning
as given 1o.it in the Act,

Regufation means the provisions of
the Aci and regulations made under

it, the Class Order, Market Rules and

ather relevant legislation regulating the
Managed Account or IAS in-operating
the Managed Account, as amended
from time. to tinve.

Regulator means any competent
regulator of financial services markets
and includes the ASIC, Australian
Taxation Office and the Australian
Transaciion Reperts and  Analysis

Cerntra,

Securities have the same meaning as in.
the Act and include shares and. interests.
in managed investment schemas,

SMS means ‘Short Message- Service as
provided by mabile lephony carriers.

Statement of Advice means a statéinent
of advice prepared in dccordance with
Saction 946A of the Corporations Act.
by the Finahcial Adviser for the Client
in respect to the Managed Account
Sarvice.

Sub-Custodian ‘means any’
sub-custedian named In Schedule 2
and irciudes any other sub-custddian
appainted by the Custedian.




Trustee means

Web Site'means the -on-fine portal and
funetionality provided by I1AS.

Wholesale Client has the same meaninig
as given to it-in the Act.

24.2 Inteérpretation

Headings are used for convenience only
and do not affect interpretation. The
following rufes also apply in interpreting
this agreement, except where the context
makes it clear that a rule is not intendad
o apaly,
A reference to:

fa) legislation  (including . subordinate
legistation} s to that legislation as
:amended, re-enacted or replaced, and
includes -any subordinate legislation
issuad underit;

{bl & standard, documentor agreement, ora
provision of a document or agreement,
s 1o that dogument, agreerment or
provision as amended, supplemented,
replaced or novated;

{c} & person ingludes any type of enfity.

ar body of persons, whether or not it

18 fncorporated or has a separate legal
identity, and any exdeutor, sdministrator
or successor in law of the person;

{d} anything {ingiuding.a right, obligation or
concept) includes dach part of it;

{e} a singular word includes the plural, and
vice verss;

fa word_ which suggests- one gender
includes the other gendsts and neuter;

{g}if a word s defined, -another part of
speech has a corresponding meaning;

ihl the words “agreemenmt” and “deed”
include an undertaking or other binding
arrangament ar understanding, whether
or nét in writing.

{i} information meand information of any
kind in any form or medium, whether
formal or informal, weitten or unwritten,
for example, computer software or
programs, concepts, data, drawings,
ideas, knowledge, procedures, source
codes or- object codes, technology or
trade secrats;

{il the use -of the word “inchuding” in a
provision as an introdisction o & st of
things does not limit that provision to
that list or o things of a.similar nature;
and

Invastment.
Administfation Services Pty Limited
(ABN 84 954 209 035) acting in the
capacity of the trustee of the Managed
Account Service under GST Law.

{ki Unlﬁsg_'cﬂherwise specified, & reference
tc cash, deollars or $ is 1o the lawful
currency of Australia,

... Managed Acsount Contract
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SCHEDULE 1

CUSTODY TERMS AND CONBITIONS

This schedulz sets out the obligations, rights

and liabilities of the partiés relating to the

provision of the custedisl services.
T INTERPRETATION

1.1 Definitions

The following words have these meanings
in this Schedule unless thg contrary
intention appéars:

AD| means any Authorised Deposit Taking
Institution as defined in the Bankmg Act
1959 Cth,

Approved Meéthod in relation to Proper
instruction means communication inwriting,
or stich ‘other means of communication as
may be. agreed by both garties frony dime
1o time:

ASIC Policy means ASIC Regulatory
Guide 178 (“Managed Discretionary
Aecotnt Services”} and ASIC Class Qrder
047194, as revised of amended from time
to time,

Authorised Person means an authorised

-officer-of the Custodian, -as amended from
‘time 1o time and natified to any Sub-
-Custodian.

Assets means. at any time the assets
that Have heen transferred or delivered
by the Custodian or at the Cusiodian’s

direction to a Sub-Custodizn in respecgt of

the Managed Account Service, together
with ary proceeds, edrnings, bonuses
or profits derived from such assets, but
not In¢luding any assets that have been
transferred or delivered to the Custodiary
or at“the-Custodian’s dirgction {including

applied in accordence with this Schadule or’

in-satisfying any indemnity in favour of the
Custedian of & Sub-Custodian).

Associate means a person or hody
corpopate that is an associate of another

person by application of Part 1.2, Division 2
of the Corporations Aet.

Bank Account means an account with

an ADI fwhich may be assodiated with

any sub-custodian appeinted pursuant o
this Schedules), in which cash camprising

the Assets are held, or in the cese of

Assets. held outside Australia, an account
held by a sub-gustodian with a financial
institution ficensed to accept deposits in

that ;urlsdlctmn in which cash comprising.

the Assets gre held,

Client means. the pdrty whose natie
appears as the Client on the Application
Farm,

Corparate Notice meéans a natice, report,
or announcement issuad in respect of an
Asset and which reguires discretionary
action.

Costs mearis all out of pocket costs and.

expenses incurred in providing the services

under this Schaduie.

Custodian means investment
Administration Services Pty Limited.
ABN B6 109 199 108 4cting as custadian
under this Schediile.

Insolvency Event means, in respect of a
person, any of the following:

{a) the person istaken or must be presumed
to be insclvent or unable to pay.its debts
under any applicable tegislation;

{t} an application or order is made for the
winding up or dissolution of the person
‘or # resalution is passéd. or any steps
are taken to pass a resolution for the
winding up or dissolution of the person;

{c) an administrator, provisional liguidator,
liquidator or person haviig a similar or
anaicgous function under the laws of
any ralevant jutisdiction is appeinted in
respect of the person of any ‘action is
taken to &ppoint any such person and
the action is not stayed, withdrawn or
dismissed within seven days;

{di a receiver or receiver and manager is
appointed in respect of ‘any property of
the person; or

{e} the perscn enters into an arrangement
{including. 2 scheme of arrangement
or deed of campany arrangement),
compasition or campronise with, or
assignment for the benefit of, all or
any class of the porson’s creditors or
members or a moratorium involving
any of them,

Initernal Costs means the Custodian’s and
Sub-Custodians reascnable internal or
administrative costs which may include an’
allocation of averhead costs.

Loss means any loss, darnage, liabiity,

cost or expense suffergd or incurred by &

persan and includes:

fa) costs fincluding Internal Costs) incurred
in ‘confiection with any cliim or
pracesding or in connecticn with-action
takens by -the persopn 16 protéct itself
against any lois, damage, fiability, cost
or expense; and '

{b} legal costs on a solicitor and own client
baéis. '

Managed Account Contract mesans the

agreement of which fhis is a Scheduls

which governs the terms on which the

Managed Actcount Service is provided to

the Ciient. )

Schedule ¥ - Managed Accoust Gontract




Personal Information means information
or an opinien lincluding information or
an -opinion forming pard of a datsbase),
whethef irue.or not, and wheéther recorded
in a material form or not about an
individual whose identity is spparent, or
van reasonably be ascertained, frami the
“information or opinion which is received
by the Custedian or its employees, dgents,
consultants or subebnfractors from any
source,

Proper Authority means ip relation to -an
Approved Method the signature, purported
signiature or other means of identification
of the ‘Authofised Person or Authorised
Persond authorised to give a Proper
Instruction by that Approved Method,

Proper Instruction means an instructian
to settle an acqui's_iti'on or disposal of an
Aszet, or to delivier an Asset or for any other
purposes under this. Schedule {intluding
responding to 2 Corporate Notice) which
purporis to have been giver by an Approved
‘Method with Proper Authority,

Securities Account means an account held

with a Securities System ifvwhich securities
comprising the Assets arg held.

Securities System means any domestic. or
foraign depositary or-clearing or settlament
systert ar other system or registry for
helding Assets.

Standards riieans the Australian Additing
Standards issued by the Australian
Accounting Research Foundation.

Suh-Custodian means any sub-custodian
named in Schedule 2 and includes any other
sub-tustotlian appsinted by the Custedian
as permitied by this Schedute {but dbes not
include any Securities Systém).

1.2 Interpretation

{a) Terms defined in the Managed Account

Contract {the “Contract’} and used in
this Sehedute have the same maaning
in this. Schedule as they have [in the
Contract unfess expressly otherwise
pravided in this Schedule. '

{b) Clause references in this Schedule
refer 1o this Schedule unless expressiy
provided.

2. CUSTODIAL SERVICES

2.1 CUSTODIAL SERVICES

The Custadian wilf provide the following

Services:

{a) appoint sub-cistediang to “hold  the
Assets in gccordance with Clause b;

{b} 1o duthofize any Sub-Custodian to hold
the Assets as bare trusteels), and not in
any other capacity incliding a fiduciary;

{cito ensure that any Sub-Custodian
holds the. Assets separate and distinct
from their own assets and the assets
of other clierts of the Custodian and
Sub-<Custodian, except where it is
expressly authorised to co-mingle the
Agsets with ‘those of other clights or it
is not practical or cost effective t¢ do
sq, in which case the Custodian agrees
1o ensure that the Sub-Custodian kesps
records in @ way-that enables the identity
and location of Assats to be ascartained,
For the purposes of holding cash,
the Client acknowledges and agrees
that cash may be deposited in a Bank
Account and the cash deposited in this
Bank Accountwill. be deemed to bé held
-separate and distinct from the Custodian
~and Suli-Custodian(s) own assets;

{d} provide  Proper Insirtctions 1o any
Sub-Custodian;

lelto’ ensure that the Sub-Custodians
eredit all income and other payments in
respect of Assets. 1o thie Bank Account;

{f} keep records in respect of the Assets in
accordance with clause 2.3,

{4} comply with AS_}C Paiicy i performing
its obligations under this Schedule and,
where -appropriate, ensure that any
Sub-Custodiat so complies:

(b} ugion request by the Client:

{f} take action to seelkthe récovery of
income or payments;

(i} institite. ar  defend  iegal
proceedings in connection with
thie Assels;

{hiy act as the Client’s proxy in respect’
of resolutions of meetings of

miembers of companies ortrusts

in which an interest is held for

the Glien;,

but only ¥ the Clisnt indemnifies the
Custodign for ‘the réasonable costs,
including the Internal Costs, of doing so,

The services in this clause 21 must be
provided in accordance with clause 2.5.

13
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2.2 ASSETS INTERCHANGEABLE

fa) Any Sub-Custodidn {s penmitted to hold
the Assels in one or more omnibus
sceounts together with investments and
other assets of the same description
hald by the Sub-Custodian for other
clients,

{0} The Client acknowledges that it wil
not have any right to any specific
documents ¢f title or certificates’ or
ather avidence of title which evidence
tite to any such investments, but will
instead be entitled, - subject to faw, fo
an amouni of securities of the same
class and denomination equivalent to
the Assets held for the Client,

2.3 RECORD KEEPING

The Custodian agrees ta rraintain records
of:

{a) the Investmerits;

b} all.income.and other paymants regeivad
in relation 1o the Investments;

{ehany acquisition -or disposal of the
investments and. the amount paid
or received for or in respect of each
‘acquisition or disposal; and

{d} all other transacﬁqns relating to the.

Investments.

2.4 GENERAL AUTHORITY AND POWER OF
ATTORNEY

{a} The Custodian may do anhything which

the' Custodian consgiders necdssary

or desifable in order to give sffect to

this Schedule or to- comply with' any

ohiigations impossd upon it by faw.

{bl Without limiting clause 2.4{a}, the
Custodian may:

Iy appoint  Sub-Custodianis)  and
authorise thern to open and maintain
Bank Accounts: and Securities
Arccounts:

fij use any Securities System or
‘authorise Sub-Custodiants) to do
50,

{iif) seek and sct  upen lsgal,
professional and other advice; and

fiv) make deductions from the Assats
from time to time for the purposes
of satisfying any cbligation entered
into in accordance with the
Managed. Account Coniract,

2.5-STANDARD OF CARE

The Custodian must act honestly and
.exercise reasonable care in performing its
duties and obligations upder this Schedule,
“Réasonable care” s to be measured
by circumstances in the refevant market
for the Assels that are hsid by the Sub-
Custodiznis}).

2.6 LIMIT ON CUSTODIAN'S AND
SUB-CUSTODIAN'S RESPONSIBILITIES.

The Custodian and the Sub-Custodians are
not respensible for:

{a} providing advice 1o the Client in respect
of any acquisition, disposat or other
dealing with any Asset;

{b) the accurscy or compieteness of any
information rgcelved from any third
party or the Client;

{c) the tide, validity, gentineness, good
deliverable form dr freedom from
encumbrance of any Assét;

{d) subject to. ciause 4,2, majntaining
insurance in respect of the Assets; or

{e} ascertaining the hationality of the bwner
of an-asset, or that an Assat’ls approved
for forsign ownership; in jurigdictions
restricting foreign ownership of asseis.

2.7 CLIENT CONSENTS

The Cilient agrees that the Gustodian and
any Sub-Custodian:

{a} is free to provide the same or similay
services 16 others (including Associates
ofthe Custodian andany:Sub-Custodian)
‘and may act in By ‘own interésts in
relation to any banker/customer cr-any
other relationship that it may enjoy with
the Clignty

(b} may enter into any relationship or
transaction with the Client or any other
persor;

{c} is not chliged to disclose to the Client
anything which cames to its notice
unless expressly required 1 do so under
this Scheduts;

{d} whenappeinting a Sub-Custedian under
‘clause 5.1, it may appoint.a related body
corporate {as defined in theé Act) or
Associate as Sub-Custodian;

{etis  authdrised, nowwithstanding  the
provisions in the Managed Account
Contract relating to Canfidential
Infarmmation and Privacy, to disclose any
infarmation it has congerning the Client,.
Assafts or Invesimehis to any other
person appointed by it in connection
with perférming its abligations under
this Scheduls; and

ifi is not obliged to account to the Client
for any intome, prefit or other Henefit
-arising out of anything described in this
clause 2.7,

Schedula 1 — Mznaged Account Contract




2.8 COMPLIANCE

{&) The Eustodian will cormply with and will
use reasonable endeavours to ensure
each Sub-Custedian gomplies with
applicable Standards in the perfermance
of its obiligations under this Schedule
and the requirerments. of applicable laws
to-the ‘extefit-rélévant to the.rols of the
Sub-Custodian holding the Assets.

) The Custodian shail obtain from éach
Sub-Custodian in each year during the
term of this Schedule a certification from
the Sub-Custodian’s auditor providing
an opinion as to whether;

{i). the Sub-Custodian's internal control
structures and compliance systems
have heen properly .designed and
operatad during the relavant year:

{ii the Sub-Custodians has satisfied its
obligations under this clause 2.8{a).

fe) The Custodian shall supply to the Client
in each year during the term of this
Schedule s certification from its-auditor
providing an‘opinicn as to whether:

i} its internal comtrol strugtures. and:

compliance systems have heen
properly designed and operated
during the relevani year; and

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

{d} The costs of the C_ustqdian compglying
with  applicable. Standards  and

issuing the certification referred 1o
in clavse 2.8{c) wili be borna by the

Custodian. The reasonable costs of
the Custodiah providing any addiicnal
reports required by the Clent as to
the Custodian's. compliance ‘with the
applicable Standards wifl be borne by
the Client.

2.9 LiEN AND SET-OFF

{a) Withour limiting any fght or remedy
availahle at law.to the Castodisn, if the
Custodian:

{i} advances cash or securities to the
Client for any purpose {including,
without  limitation,
settlements, the purchase or sale of
foreign exchange or of agreements
for foreign exchange or assumed
settlement}; or

fii} Incurs. any Irablhty to pay taxes,
interast, charges, expenses,
assessmenis, or other moneys in
connection with the performance of
its-obligations under this Schedule,
except such as may arisé from
its own negligent act or negligent
cmission,

securities’

any money or Assets at any time held
far the accownit of the Client shall be
security therefore and shall be subject
to a right of set-off or lien respectively.
tf the Client fails to promptly reimburse
the Custodian i respect of those
‘advances or liabifities. the Custodian
may utilise avallable c_ash.and-;diép‘r;se
of the. Assets of the Client, in a manner,
at a time and at a price that the
Custodian deem proper to the extent
necessary to make itself whols,

{b} The Custodian has alien over the Assets
for any.amount due to the Custodian for
{Cousts,

tg) The Client acknowledges and agrees
that:

{i) the Custodian is not obliged to act
an any instructions of the Client,
or complete the settlement of 4
transaction, invalving the purchase
of ar subscription for any financiat
pradict an hehalf of the Client, or
any other transaction requiring the
expenditure of money on behaff of
the Client, or to make any monies
or other financial accornmodation
available to the Client or any other
‘persen at the request of the Client,
unless the Client has sufflement
cash in their Managed Account to
complete the transaction;

{iit the Custodian may in its sole
discration, nevertheless, act on
such instructions or complete
such a transattion or make any
such monies or other financial
accommodation available twhether
such financial accommodation ig
provided at the request of upon
instrugiions of the Clignt} even if the
Client has insufficient ¢ash in their
Managed Account and may for that
purpuse expend its. own funds;

{iif} ¥ the Custodian uses its own funids
4y contemplated by paragrapb
{ii}, that sxpenditure ot financial
accommoedation will be treated as
an advange by the Custodian, as
the case may be to the Client.
The Cliant shall repay that advance
immediately upen demand by the
Custedian {and no later than a’
pariod of 7 days from the day
the. expenditure or- financial
actommadation was made} and
shall pay to the Custodian, as the,
Gase may be interest calculated
at the Custodiznis)” prevailing
rate,.and any government charges
tncurred from the day the advance
is made 0 the day on which it is-
repaid to the Custadian as the case
may be in fuli;

god Account Contrage

5




16

{iv} the Custodian may from-time to time
credit the Client's Managed Agcount
with any instrument, advanced
payment, wire transfar or remittance
of funds prior to such amounts
being cleared;

v} if the: Client fails to repay part of
afl of an advance damanded by
the Custodian, as contemplated
by paragraph (il;, or where the
Custodian credits any amounts to
the Client’s Managed Account under
paragraph {iv) but such dmaunts do
not then clear, the Client jrigvocably
authorises  and reguests  the
Custadian to:

Al sell at the time, in the manner
and an the termis the Custodian
thinks fit, any or all Securifies {or
securities or cash recéivable in
respect of any such Securities)
dequired or held for the purpose
of a transaction in relation to
which the Custodian sxpended
fts own funds as contemplated
tiy clause 2.9{citil); andior

{B) withtinid, or reverse out of the
Securities or cash accounis,
any  dividends, interest,
income or other distributions
or the proceeds from the saje
of distribution of Securities
{"Amounts™; and

to apply the nst proceeds of
sale, aby such Amounts and any
cash halances received or credited
1o the Client's Managed Account,
to repay the advance, interest and
any government charges ar io make
gocd any amounts credited by. the
Custodian to the Ghant's. Managsd
Account pursuant to clause 2.9{g)
{iv} but which do not then clear; and

{d) For the purposés of axergising any
of its rights under this clause 2.9, the
ustodian will ba entitled to accelerats
the-matufity of any fixed term deposits
-and to effect such surrengy conversions
as may be necessary at its current rates
for the sale and purchase of the relevant
currgniies at tha réquest of the. Client,
unless the Client's Managed Account
is.in credit 1o the exteiit necessary to
complete the transaction,

210 UNCLEARED FUNDS.

Insofar as the Gustodian suffers Loss as
a result of crediting the' Client's Managed
Aceoupt-in respect of any instrument,
advanced payment, wire fransfer or
remittance of funds that does not thir
olear, the Custodian may debit the Cliant's
Managad Account-accordingly.

2,10 SHORT SELLING

If any short selling transacbion occurs as
part of the Managed Accolnt Service, the
Cilent will defiver the relevani Securities
in good time to enable Seftlement of the
transfer of those Securities. The- Client
shall indemmify the Custodian for any
loss, damage; liahility, demand, cost,
claim or expenss that they may suffer or
incur arising from any such short selling
transaction. The Custadian is entitled to
assume that no. such transaction is about
to oceur, or has otourred, until it receives
notification from the Client pursuant to this
clause 2.10. The Custodian is under no
obligation to enquire whether the Client
Is in_compliance with any of its relevant
abligations.

3. PROPER INSTRUCTIONS

Any Sub-Custodian must nat act oh any
instructions in respect to the Assets unless
they are Praper [nstructions,

4. INDEMNITY AND LIMITS ON LIABILITY

4.1 CUSTODIAN AND SUB-CUSTODIANS)

NOT LIABLE

To the full extent pérmitted by law, the
Custodian and any Sub-Custodianis not,
and will not be, liatiie; '

fa) for indirect, incidental, special or
gorisequential . damage whether or not
the Custodian or- Sub-Custodianis}
knows of the possibility: of such damage
or that such damage was otherwise
forgseeable; o

{b} for any taxes. or duiies payable on
or in respect of Assets nor for the
managemeant of or any diminution in ke
value of the Assafs;

{c} for any Loss:

{i} that may be incurred by the Client as.a:
resiltofthe proper performance ofthe.
Custodian’s or any Sub-Custodians
ohiigations in accordance with Propar
instructions and market practice; or

{ii} caused by a Securities; System;

Aili} caused by events bayond the
contral of the Custodian or Sub-
Custodianis}, ror will it be liablg
for acting in accordance with the
provisions in the Managed Account:
Contract relating to- Confidential
information and Privacy or in relatian
to compliance with clause 8;




{ivi ari'sing from -any inaccuracy of
incompletenass of, any instrucitons
or information ghvien to the Custadian
by the Chient, or any Loss arising In
connection with any delays, failures
or ipaccuracies in the transmission
of the Client’s instructivns, or any
misinterpretation  of  insfructions
which are incomplete, ambiguous,
‘or unclear;

{v} caused by the Custodisn or Sub-
Custodian{s} acting on an instruction
which it believed in good faith to have.
been a Froper Instruction; or

{d} to the Client orany other person for any
action taken or omitted by the Custodiati
or by a Suh-Custodian, in good faith,
and in accordance with the standard. of
care st out in clause 2.5,

4.2 MAINTENANCE OF INSURANCE BY

CUSTODIAN

{a) The Custodian shail obtain from each
Sub-Custodian’in sath year during the
term of this Schedule, confirmation that

it. maintained professional indemnity

insurance in respect of its custodial
services as required by any licences,
consents or approvals regufred to
conduct those senvices..

b The Custodian must at its own cost and
expanse, effectand maintain professional
Indemnity insurance in respect of jts

custadial services as requifed by any

licences, consenis or approvals required
toiconduct thoss servicas, The Custodian
must furnisk to the Client upon request,
copfirmation that it holds the insurance
under this clause 4.2 (b},

4.3 INDEMNITY BY CLIENT

The Client indemiiifies and helds harmiless
the Custodian, each Sub-Custodian, other
agents and appointees, and its directors
and -employees: {each an Indemnified
Parson! agdinst ali Loss sufferad or incurred
by an Indemnified Pérson under or in
connaction with;

{a} their acts’ or omissions in accordance
with anpy direction. or instruction
pirporied fo be Proper Instfuctions;

(i) t_hﬂ p_r_ovisfon of services and the
performance of duties under this
Scheduie;

{c) the fact that any financial product or
‘bank account is registered or held In the
nama of @ Sub-Custodian;

{dj any advance by the Custedian in
accordance with clause 2.8, or any
faiiure by the Client to pay any amount
owing by the Client to the Custodian-in
sonngction with this Sghedule:

fe} a breach of any obligation under this
Schedule br any representation or
warranty of the Client proving io be
unfrug ar incorrect at the time -when
made or deemed to be made;

{ﬁ"thepayment,_satié:‘fac:ior:anddischargecf
taxes, levies, imgosts, dubies; deduttions,
charges, assessments, withholdings and
related lizbilities apd duties impeosed by
a government finciuding interest and
penalties in connection with any act
or thing done or omitted. to be done
pursuant to’ this Schedile} imposed,
tevied, assessed upon, or payable in
respect of, the performance of its duties
undgr this Scheduls or d@ny payment,
collection, transaction, act, maiter or
thing effected under or in connection
witly this Schedute, or for any reclaim or
refund of such amounts effected by the
Custodian or-Sub-Custodian under or in
cannection with this Schedulas; or

(g} this Schedule;

except to the extent the Loss dirgetly results
from ‘the fraud, wilful default or gross
regligence of the indemnified Parson,

b, USE OF 8UB-CUSTODIANS

5.1 APPOINTMENT 8Y CUSTODIAN

The Custodian-shali:

{a} appoint one ar more. Sub-Custodians.
lincluding an Associate} to perform any
nf the Custodien's duties under this
Schedule with all or any of its powsrs
under this Scheduls, including the
power of delegation;

(b} terminate the ‘use of services of any
Bub-Custodian; and

{) participate in {or allow 2 Sub:Custodian
te participate inj any Securities System.
Far the avoidance of doubt, 8 Securities.
System is not-an agent of the Custodian
ar Sub-Custodian.

To the sxtent practicable, there will be a

written agreement in plece with each Sub

-Custodian which covears:

{it 1o the extent relevant, the issues
covared in this Schedule; and

{if} the fiability of the Sub-Custodian fo
the Custodian.

Schedule 1 -~ Menaged Account Corteast
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5.2 RESPONSIBILITY

{a} Subjest to clause §.2{b), the Custodian
and any of iis employees, officers
and directors are not liable for the
bankruptey or insolvency, or for any
acts oromissions of any Sub-Custodian,
or agent, nominge, setdement agent,
securities dapository; or any other third
parfy by whom or in whese conirol
any Asseis (ar documents. evidencing
title. to the Assets) dre held or any
person to whom the perfarmance of the
Custodian's dutigs are defegated under
this Scheduie.

b} The Custodian must  exercise
reasonable care in the appointment
of sach Sub-Custadian {which, for the
avoidance of doubt, does not include
a. Securities. System} and in monitoring
their performance.

6. TERMINATION

This Schedule will terminate autornatically
upon termination of the Managed Account
Contract.

i this. Schedule i$ terminated, the
investments will be dealt with in ag¢cordance
with the Managed Account Coniract.

7. CUSTODIANS REPRESENTATIONS AND
WARRANTIES

The Custodian represents and warrants that
each of the following representations is trie
and not misteading:

{a} allsuch powers and anthorities exercised
and all appointments, .delegations,
executions and performances made or
done {including tha appointment of any
‘Sub-Custodian in respect of the Asseis
as conteraplated by this-Scheduls} have

been and will be validly exercised, made'

-or dona by the Custodian;

(kY each transaction comtemplated by this

Schedule is far the purpose and benefit.

of, and in the interests of the Client;.

{c) it reasonably considers that holding the
Assets sepatately from the property of
ather clients of the Custodian would noi
Be in the best intefests of the Glient;.

{d} in any case where the tgrrns governing
any Financial Product, or the law, or

regulations relating to any Securities.

System, impose. any obfigation on
the person in possession. or control
of the same to perform any act or
thing, ingluding without limitation, the
making of ary payment, execution of
any docurrtent or the provision of any
information, the Custodian will promptly
on raquest by the Client do, pay,
perform, execite or provide such acts,
dosuments, information or other matters

or things whatsoever as the Client may’
‘50 request te enable thieé Custodian to
meef the obligation concerned;

{e} il'_-wili not initiate, engage in, or effect
any transaction that may be in breach of
any law; and

i} it will endeavour to ensure that each
Sub-Custedian complies with the Act
-and the ASIC Policy..

8. MONEY LAUNDERING

8.1 COMPLIANCE WITHMONEY LAUNDERING
LAWS

The, Ciiant acknowledges that:

{a) the Cusiodian and any Sub-Custodian
are required to act in accordance with
laws, regulations and requests of pubiic
and regulatory authorities oparating in
various jurisdictions which relate tg,
amangst other things:.

{i} the pravention of monsy laundering,
terrorist financing, tex evasion .and
the provision of financial and othér
services fo persons or -entities which
may be subject to.sanctions; oF

{if] the investigation orprosecution of, or
the enforcement against, any person
for an offence. against any laws or
regulations, -

{the "Relevant Laws");

{b} the Custodian may take, and may instruct
lor be instructed by} a Sub-Custodian,
to take any action which it or such
other person,-in its sole. and gbsolute
discration, considers appropriate o
take, to comply with the Relevant Laws,
relating to the Relevant Laws;

{cisuch actlon may clude but is not
{imited to:
{i} interéeption andior investigation of

any payiment messages and other
information or communications;

(i} investigation of any application for a
product or service;

(i making further enquiities. as to
whethe? a name which might iefer
to 8 sanctichad person .of entity
actually refers ‘o that persen of
entity;

{iv! delaying, blocking or Fefusing:
{A} dny payment] or

{B} provision of any product or
senvice; and

Sthedule 1 - Managed Aecaunt Contract




{v} giving any information about any
trangaction. or activity 10 any person
atithorised under a Relevant Law or
the Custodian or Sub-Custodianis}
policy relating to a Relevant Law 1o
receive that infarmation; and

{di third parties {including any government
or governmenta authorities) may aiso,
take action under the Relevant Laws.
This may result in delays, blotking,
selzure or confiseation of payments,

8.2 NO LIABILITY

Neitherthé Custodian norany Sub-Custodian
will ba liable for foss {(whether dirget or
consegquential including, without lirmitation,
loss of profits, data, interest or information)
ar darmaged suffered by any party, arising
out af:

{a} any delay or failure by the Custodian or
any Sub-Ctistodian in:

i} procassing any payment massages,
information or conwhunications;

{ii} parforming any of its duties or other
“obligations in connection with any
Asset;

(il providing any product or service to
any person,

cauged fn whole or in parl by any steps
taken by the Custedian, any Sub-Custodian,
in its sole snd ghsolute disoretion, considers .
appiopriate to take in accardance with the
Relevant Laws -and or fhe Custodian or
Sub-Custodian{s} policy in relation to the
Relevant Laws; or

fb) the exercise of the Custodian’s or
any Sub-Custedian’s rights undet this
clause 8; or

{c) eny action taken by “third parﬁes in
confnection with the Relevant Laws.

8.3 FURTHER ACKNOWLEDGMENT

The Cliant further acknowladges and agraes
that: .

{a} in certaip circumstances, the action taken
by any Custodian or.any Sub-Custodian,
or a thirgd party may prevent -or cause
a delay in the procaessing of cartain
information; and

{b) neither the Custodian nor any
Sub-Custodian  wairapts  that  any
information on the systerms .of the
Custodian or any Sub-Custodian retating
1o any pdyment massage. or other
information or communications which
are the subjest of any action taken
pursuant 1o this clause 8 s agcurate,
curreht or up-to-date at the time it is
accessed, while such action is being
taken.
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This:is Anniexure B of 1 page referred to in ASIC Form 604 {Notice of Change of Interests.of

Su bstaqtiai;;flelder) lodged by lnvestment Administration Services Pty Ltd.
, A _

I o

Craig Giffin |
Company Secretary Dated: 2 july 2019

Decreases in Relevant Interests in Shares through Managed Discretionary Account service for IAS

clients
‘Settlement Quantity of
Trade Date Date Tradetype | Share Price Shares -Consideration
18/06/201% 20/06/2¢19 Sell $0.017 83,725 $1,423.33
18/06/2019 20/06/2019 Sell '$0.017 125,589 £2,135.01
28/06/2019 28/06/2019 Selt 50.01 4:176,667 $41,766.67




