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#

1/ 27

Form 604

Corporations Act 2001
Sectlon 671B

Notice of change of interests of substantial holder

To Company Name/Scheme

Croplogic Limited {CLI)

AGN/ARSN

619 330 643

1. Detalls of substantial
holder{1)

Financial Clarity Pty Limited (Finaneial Clarity)

Name

ACN/ARSN {if applicable)

ACN Q73 567 172

Thare was a change In the Interasts of the
substantial holder on

Tha pravious notlge was glvan 1o the company
on

The previous notice was dated

2. Pravious and prezent voting powear

31" Decembear 2018
(IAS bacama awara
of the change on
2nd January 2019)

27 Decamber 2018

27 December 2018

The total number of votes attached to all the voting shares In tha company or voting Interests in the scheme that the substantial holder or an assoclate (2)
had & relevant Interest (3) in when last reguired, and when now required, to give a substantial holding netice te the compeany or scheme, are as follows:

Class of securities (4)

Fravious notice

Fresent notice

Parson's votas Voting pawaer (5) Person's votes | Voting power {5)
a,
Crdinary Shares 26,666,667 14.74% 23!3?2,3;‘2 (:fs £.99% (3 2 the
this natica) date of this notice)

3. Changes In ralavant intarasts

Partleulars of each change In, or change in the nature of, a ralavant intarast of the substantial halder or an assoclate in voting securitles of the company
o scheme, since the substantial holder was last required to give a substantial holding notice to the company are as follows:

Date of changa Parsen Natitre of change (£) Conslideration | Class and Perzon's
whose given in number of vates
relevant relation to securitles affected
Interest change (7) affected
changed

28" Decarnber Financial Decrease in voting power 8s a result of an | N/A B0 257,864 IAS

2018 Clarity Institutional Issue of sharas
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4, Prasent ralevant intarasts

Partlculars of each relevant Interest of the substantial holder in voting securitias after the change are as follows;

Account clients)

Account clients)

manager appolntad by
IAS to manage the
cliant's partfalio,

Managed Accounts
hes the same ralavant
interest as IAS as |AS
is its whally ownad
subsidiary and
tharefora it controls
1AS {section GOB(3)b)
Corporations Act).

Holder of relevant | Reglstered Person antitlad to ba | Nature of ralavant Class and Person's
Intarast foldar of ragistarad as holder | interast (8) number of votes
securities (8) securities
Ralavant intgrast
through Managed
Biscretionary Account
service for |AS dients
(Refer clause 4 of
standard |1AS
Managed
Biggretlanary
Accounts client
contract annaxed as
Annexure A). Despite
the authorisations
HSBC Custody granted to IAS under
Nomineas :gﬁ% ;'t;stody tha annaxed ¢lient
Financial Clarity {Australia) A ! contract, in practice 2_5'555'567 26,666,667
Limited (held g | (Australia) Limited 1 o vare ar ordinary shares | (¢ gt the
{hetd a5 nomines for {as at tha date of
nomines for IAS IAS Managed delegated to and i not date of this
Managed Discrationa axarclsed by the is notice) notice)
Discretionaiy b relevant investment

# 02/ 27

5. Changes In assoclation

The perscns who have become associates {2) of, ceased to ba assoclates of, or hava changed the nature of thelr assoclation (9) with, the substantial

holdar Jn relation to voting intarasts in the company or schame are as follows:

6. Addresses

Nama and ACN/ARSN (if applicabie) Nature of assosigtion
The addresses of persons named in this form are:
Narme Address

Finanziz! Clarity

Level 2, 22 Atehinson Street, St Leonards NSW 2065

HSBC Custady Nomineas (Australla) Limltad

GPO Box 5302, Sydney, NSW, 2001

print name  Ken BI%ald

Signature

Slgned on hehalf of Ken
Bloomfield

capacity Diractor

2

date 2™ January 2019
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DIRECTIONS

(1) |f there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corparations, or the
manager and trustae of an aquity trust), the pames could be ingluded in an annexura to tha farm, If the relevant interests of a group of parsons
are essentially similar, they may be referrad to throughout the form as a specifically named group if the membership of each group, with the
names and addresses of members is clearly sat out In paragraph € of the fomm.

{2} See the definllon of “assoclata” In sectlon 8 of the Corporatlons Act 2001.

{3} See the definition of “relevant Interest” In secllons 608 and 671B(7) of the Carporatlons Act 2001.

{4y The voting shares of a company constitute ona class unlass divided into separata classes.

(5) The person's votes divided by the iotal votes in the body eorporate or schema multipliad by 100.

(6 Include details of:

(a) any relevant agreement or other circumstances because of which the change in relevant interest occurred, |f subsection 6718(4) applies,
a copy of any documant catting aut the terms of any ralevant agraemeant, and a statamant by the perzon giving full and accurata details of
any contract, scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or
arrangement; and

(b) any quallfication of tha power of a person to exercise, contral the exerclse of, or Influence the exarclse of, tha voting powers or disposal of
the sedurities to which the relevant interest relates (indicating clearly the particular securities to which the gualification applies).

Sea the definition of “relevant agreement” in section 9 of the Corporations Act 2001,

(7 Detalls of the consideration must include any and all benefits, monay and other, that any parson from whom 2 relavant interast was agquired has,
or may, become entitled to receive In relatlon to that acquisition. Details must ba Included aven If the benefit is conditional an the happening or
not of a contingancy. Detalls must be Included of any benefit paid an behalf of the substantial holder or its assaclate [n relation 1o the
acquisitions, even if they are not pald directly to the persan from whom the relevant Interest was acquired.

(8) If the substantial holder is unable to determine the identity of the person {eq. if the relevant interest arses because of an option) write "unknown®.

(%) Give detsils, if appropriate, of the present association and any change In that association since the 1ast substantial holding notice.
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This is Annexure A of 21 pages referred to in ASIC Form 604 (Notice of Change of
Interast of Substantial Holder) ledged 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.

Ken Bloomfield (Director)
Signed on his behalf by J.Chu
Dated: 2™ January 2019
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Managed Account Contract

oy e
B et

FINANCIAL
CLARITY

Financial Clarity Pty Limited
ACN Q75 5367 173
AFSL MNe 302 929
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IMPORTANT INFORMATION: The kay differences between acquiring Investments directly

and theotigh a managed discrétionary aceolnt sarvica ara!

1. You will not hold tha lagal title to tha investments. Instead, a professional custodian
will hold tha Investments oh trust for you.

2. Wa may change your Invastmants at our diceration and yau will nat recaive advance
netice of those changes.

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

PARTIES

This agreement is made between:

Investrment Administration Services Pty Limited
(ABN 26709 199 108} of Suite 1, Level 5, 28
Margaret, Street Sydney NSW 2000 ("IAS"), and

The party whose name sppears as the client on
the Application Farm ("Cliant™).

BACKGROUND

1.

A,

The Client wishes to use the Managed
Ascount Service for the management,
administratien and custedy of the
Client's Invastmants.

|AS agrees to provide the Client with,
and the Cliont agress and authorisos
IAS to provide the Managed Account
Sarvice, |AS acts as bare trustea of tha
Managed Account Service on behalf
of tha Cliant,

A% holds an Awustralian Financial
Services Licence which authorises the
pravision of managad disgretionary
account services, including the power
and authority to act as Custodian of
tha Cliant's Invastmeants.

IAS may appoint sub-custodians
to parfarm tha eustadial fupctisns
ingluyding  helding  the  Client's
Investments.

AGREEMENT

{a) [AS agrees to provide the Client
with, and the Cllent agrees and
guthorises the provision of the
Managed Account Service on
the terms and conditions of this
agreement.

() This agreemant is entered into
upon aceeptance of the Application
Farm by 1AS.

{¢) IAS may appeint any person to
perform any act or exercise any
discration in acecordanca  with
IAS" powers, discretions and
ohligations under this egreement.

2

MANAGED ACCOUNT SERVICE AND
INVESTMENT PROGRAM

IAS shall:

{a) manage, administer and, where
recuirad, hold eustody of the
Client's Investinants in assordangs
with the Investment Options
recoramendad by the Financial
Adviser (Invastment Program);

(b} appoint Invastment Managers to
manage the Invastmant Qptions
in accordance with the investmant
objactivas and invastment strateqy
ag sot out In the Investment
Options Document;

(¢} provide the Client and Financial
Adviser with a secure log-in (o
the Website, which provides an
& substantially continugus kasis,
aceass to at least the following

information:

{ the particulars of the
transactions in the Cliant's
Managed Account,

(i) the particwlers of and
valuations of each of the
Invastmants,

(i) income and expensas,
ingluding foeas and charges,
and

(Iv) tho total value of the Client's
Managed Account;

(d) make availahla to the Client and
Financial Adviser on tho Website
an annuel tax statement, quartarly
and annual reports (the annual
raport includes a repert by a
registered suditor in accordance
with the requirements of the
Instrumaont);

(e} maintain systems and records at
all timas that clearly distinguish
the Client's Investmants from tha
property of any ather as requirad
by the Instrument;

Managed Azcount Contract

# 6/ 27
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3.2

!

1} toke all actions reasonably required
to implement the Custody Terms
and Conditions;

{g) teke such action on behslf of the
Client in respect of the Custody
Tarms and Cenditions as is
reasenable in order to exercise
the rights under tho Custody
Terms and Gonditions,

OBLIGATIONS

In providing the Managed Account
Servige, IAE undertakes to:

{a) act honestly;

(b} exercise the degree of care and
diligance that a reasonable parson
would axarcise if it was in |1AS's
position and be responsible for
the functions it has contracted to
parform under this agreemant;

(c} actinthe bestinterests of tha Client,
and if there is a conflict of interests
hatwaan tha intérests of the Client
and its own interests, give priority
to the Client’s interosts;

{d) net to use infermation which is
obtained through managing the
Managed Account for tha Cliant
to gain an Improper advantage for
itself or any other person or cause
detriment to the Client;

&) comply with;

(i) tha caonditions of the
Instrument that apply to |1AS,

(i) all representations contained
In the FSG about how 1AS will
provide the Managed Account
Servige, unless  otherwize
agraed in writing with the
Cliznt,

(il the Managed  Acgount
Contract, including the
Invastment Optiong colagted
by tha Client {exeept whare tha
client has agreed in writing to
a variation);

{f) maintain professionel indemnity
insurance end insurance covering
fraud by its officors and employaas
that is adequate having regard to
the nature of the activities carried
out by |AS and in aceordanea with
the Instrument,

IAS sha!ll hold such licencas and
autherities  as  are  ne¢essary 10
lawfully perform its obligations under
this agreement and will comply with the
terms and gonditions of such licenges
and authorities,

4.2

43

44

AUTHORISATION AND ATTORNEY

The Client authorlses IAS to operals
and manage the Menaged Account
Servica at 1AS's diseration, including
without limitation the discretion to
deal in Invastments an bahalf of the
Client without prior approval fram er
consultation with tha Cliant.

Without limiting the generality of Clause
4.1, the Client authorises |1AS and the
Investment Managers:

fa) to ¢eal in Investmonts at
their diseration, including by
purchesing, selling, subscribing
for, applying for, transferring,
radaaming or otherwise dealing
with any Investments and to sign
and execute all forms, deeds,
transfers and othor documents
netacaary far sueh transactions;

{b) invest in units of an unregistered

managed invasiment sehamao,
if such an investment s an
authorised investment of the

Invostment Option;

{c) to give Instructions on any
interast, dividend or other
income accruing in respect o an
Investment, including participation
in any dividend reinvestment plan
relating to an Investment;

(d} attend or not attend any meeting
convened and exercise or not
exgrcise any right or baenofit
attached to or granted to the
holder of an Investment {including,
but not limited to voting rights,
participation in private placemants
or rights isguss, share purchase
plans, buy backs, takeover offers
or schames of arrangeamants);

{a) axargise or nat axarcise any option
held or grantead,

JAS and the Invostment Managers
must exerclse discration over tho
Investments in 8 manner consistent
with tha Invastment Option{s) selected
by tha Cliant in the Application Form or
as letar notified to |1AS,

The Clignt authorisas 1AS:

(a} toreceivetransactionconfirmstions
and other information relating to
transactions in the Investments
from brokers, issuers,
sub-gustedians, and othar parties
and receive all comtrunications in
respect to the Investments from
issuers or product providers:

Managed Account Gontract

# 727
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4.5

5.2

!

(b) todischarge, pay. meetorotherwise
sattle all obligations and liabilities
in raspact to or in connaction with
Investments, including payments
of instalments required in respect
of an Investment;

(¢} to discharge, pay, meet aor
ctherwise settle all obligations
and liabilities in respect to or in
connection with the Managed
Account;

() on receipt of a withdrawal or
Payment request from the GClient,
to dispose of Investments at jts
discretion, unless instructed by the
Client to the contrary, and transfer
the procaads to a Nominated Bank
Aceount;

(e} onreceipt of a direct debit deposit
requast from tha Client, to direct
debit the Nominated Bank Account
gnd ¢redit the funds to the Client's
Managed Account to be invested
i accordance with Investment
Option{s) nominated by the Client;

{f) to umdertake any transaction |AS
sonsiders necessary ta protect the
Client's or1AS's own interests; and

(g} do such things as [AS considers
necessary or prudent in order
toc give effect to this agresmaent,
ta zamply with any abhgation
(statutory, contractual or
otherwise} imposed upon IAS
or the Cliant by Regulation and
to deal with and report to the
Regulators and the Client's other
agents and representatives,

The Client irrevocably appeints, for
the duration of this agreamant, 1AS
and any athar person appeinted by
IAS, sevarally to be the attorney of the
Client end to execute all documents
and to do all things as may bhe raguirad
for the full exercise of all or any of
the powers, discretions and obligations
confarred on IAS and its rights under
this agraament without any refarence
to or consent from the Client, IAS
may consider expedient in connection
with tha exergise of such powers,
diseretions and ohligations.

CUSTODY

The Client appoints IAS to provide
custodial serviges, where nseded,
for the Investments in the Managed
Account Service, on the terms set out
in Schedule 1, Custody Terms and
Conditions,

The client agrees that 1A% may appoint
a sub-gustodian or sub-custodians to
held the Investments of the Managed
Account Service and has appointed the
sub-custodian(s} named in Schadule 2,

6.2

6.3

6.4

7.2

Sub-Custodians. Except in exceptional
gircumstancas, 1AS will provide the
Cliant with writtan notice of the identity
of, and contact details of, any person it
engages as 8 sub-custodien before the
Invastmants are held by that person.

FINANCIAL ADVISER

During the term of this Contraet the
Client must be a client of a financial
advisar aceceptabla to 1AS (*Financisl
Advisar”},

The Client agrees that the Finencisl
Advigear:

{a} may act on the Client's behalf
pursuant to this agreement,
inchuding to give Instructlons
to [AS in relation to the Client's
Managad Arccount;

(b} may receive information and
reports on the Client's behalf. The
Finangial Acvisar is responsible for
the pravision of the information
and reports to the Client by mail,
if reguired by the [nstrument or
raquastad by the Cllent,

The Cliant authorises the Financial
Adviser to provide Instructions to |AS
in respect to the Client's Manaped
Account, including Instrugtions relating
to;

{a} investments, including changing
Invastmaont Options;

tb) withdrawals from the Client's
Managed Account for payment
to the Client's Neminated Bank
Account;

(&) payrmants: and

(d) amendment of Client and Maneged

Account  datails, exeluding
the Client’s Nominated Bank
Account(s).

The Client must notify |AS in writing
sz gpon 85 practicable if the Client
terminates the relationship with thair
Financial Adviser and provida dotails
of the person appeintad to replace the
Finamclal Adviser.

INVESTMENT OPTIONS

The Client must nominate the
Investment Options under which the
Cliant's Managed Account is to be
managed on tha Application Form or as
otherwise required by |AS.

IAS will do all things reasonably
necessary o ensure the Investmant
Managers manage the Investments
in ageordange with the Investmant
Options selactad.

Managed Account Contract

# 8/ 27
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ANCIAL
ARITY
4

7.3

7.4

8.1

B.2

g3

9.2

83

1AS and the Invastment Managers may
be uneble to comply with, or may
dotormino not to comply with, the
requiremeants of an Investment Option
in a timely manner or not at all. In
such a case, IAS may seek to amend
or tarminata the Invastrmant Option and
will notify the Client and the Finansial
Adviser of the amendment or decision
to tarminata,

In the event that an Invastmant Managar
becomes incapable of managing the
lavestimant Option and a raplagamant
Investmeant Menager is not appointed,
the Client must nominate an alternative
Investmant Qption.

MANAGEMENT OF THE ACCOUNT

Cash, Securities and other Financiel
Products contributed by the Client will
be cradited te the Client's Managed
Aeeount,

Where ordars {for Securitics or
other Finanglal Products by |1AS
or  the Investment Managers  on
behalf of 8 number of eclients
{including thao Cllent} aro axocutod at
diffaring pricas (composita transactions)
the price for the relevant Securities or
Financial Products to ba allocatad to tho
Cliant shall be tha average of the priges
at which the composite transactions
were completed.

Tha Clisnt acknowledges that the
Investments in the Client's Managed
Agceount may vary from tha invastmants
of othor Managed Accounts managed
under the same Investment Option 2%
a result of timing differences, amounts
invastad or athar raasans.

INSTRUCTIONS

The Client and the Financial Adviser
may give Instructions to |AS in relation
to tha Client’s Managed Account using
tha Website, in writing or in the manner
and form advised by |AS from time to
time,

If the Client or Financial Adviser provide
[AS with an omail addross (for tha
Client or Financial Advisor), tha Cliant
authorises |AS to send confirmations
or other correspondence aelectronically
to that address unless and until the
Cliatit or Finansial Advisar varies those
Instructions in writing.

If the Client or Finangial Adviser provide
}AS with & mobile telephone number
(for the Client or Financial Advizer),
the Client aythoriggs 1AS 1o send
confirmetions or other correspondence
electrenically by SMS to that number
unless and untll the Cliant or Finaneial
Adviser varies those Instructions in
writing.

9.4

9.5

9.6

9.7

0.
10.1

The Client acknowledges that IAS is
entitled to act upon &n Instruction
which IAS considers in good faith to be
genuing and that IAS is not reguired to
make any enguines in ralation to slich
Instruction.

An Instruction must contain all the
information required by IAS and IAS is
nat obliged to act on the Instruction ta
the extent that IAS reasonably considers
the Instruction unclear or ambiguous or
In conflict with any Regulation or this
agreatnant in which easo |AS will notify
the Client or Financial Adviser in that
regard.

Without limiting any other provision
of this agreement and to the extent
pormitted by law, IAS will not be liable
for losszes and liabilitiee af any kind
arising from:

(a) Ineorract Instructions submitted
by the Financial Advisar on the
Client's behalf;

(b} Instructions net submitted in a
timely mannear; or

{e} any delay In implamenting tha
Instructions as a result of |1AS not
baing able to or prevented for &
periad of time from implamanting
the Instructions.

The Cliant releasas, discharges and
indermnifies |1AS from and against
all losses, actions, ligbilities, claims,
demands and proceedings arising from
the Client's appointment of a Financial
Adviser and all aets, omissions,
matters and things done or not done ar
purperted 1o be dona by tho Financial
Adviser even if not authorisad by tha
Client. Neither the Client nor sny persen
claiming through the Client will have
any ¢laim ar right agalnst IAS In relation
to any act, omission, mattars and things
dono or not done or purported to be
dena By the Finansial Advisar or any
person purperting to bg the Finanglal
Adviser except in the ¢ase where |AS
khows or cught reasonably to know
that the person is not the Financial
Adviser.

CLIENT ACKNOWLEDGEMENTS
The Cliant acknowladgas and agrees:

(a) the Financial Adviser in providing
Parsonal Advice to the Client in
relation to the Mataged Account
Bervice and the Invastment
Options is acting as an External
MDA Agvisar and is not acting as
an agent of 1AS; snd

Managed Asgount Cantragt
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(b}

{e)

{d)

()

{f)

(@)

{h}

the provision of the Menaged
Account Serviee to the Client
under this agreement has not, and
will not, constitute the provision of
Parsonal Advice by (AS or any of
its agents to tha Client.

ta  axacute  any document
necessary to carry out any
transaction required undor this
agreamant or to provide any
information required by any
Rogulator;

the contents of the Investmant
Options Document or any other
document is not 1o be taken as
a reprasentation by JAS or the
Invastment Managers 83 to
investment return or future
perfarmanca of any Investment
Option;

IAS and the Investment Managars
do not  assure, guarantae or
represent to the Client any
particular investmont performanco
will be achieved by an Investment
Option or the repayment of capital
contributed by the Cliont;

IAS and the Invastment Managers
will not be responsible for any loss
or liahility incurred by the Client if
IAS or the |nvestment Managers
act or refrain from acting within the
terms of the discretion authorised
by the Cllent, or If any deallng or
praposed dealing is interruptead,
unable to be completed or unable
to take place dus to failure of
any camputer, telephone or other
electronic service or any other
third party act or omission;

unless steted otherwise in the
Investment Options Documant,
IAS, the Investrment Managors
and the Sub-Custodian(s) are not
obliged to exercise any right or
benefit amtachad to er granted
to tha Investments (including,
but not limited to voting rights,
participation in rights issues,
sharo purchasa plans, buy backs,
takeover offers or schomes
of arrangements) and will not
ka liakla far failure orF dalay in
exercising any of those rights on
behalf of the Client;

ingome garned in the Managed
Account Service may be irregular
and incomo carned outsido of
Australia may be subjact to tax
laws applying in those jurisdictions,
including the obligetion on
tho payer to withhold tax or to
diselosa information to tax or other
suthorities;

EA

{i}

k)

{1

{m

i

IAS may be required to withhold
tax from ingcoma raceived an
Investments, including where the
Cliant is a non-rasident for taxation
purposas;

actions taken by [AE ar the
Invastrment Managers in managing
the Investments or the Managead
Account may give rise to capital
gaing or ingome tax liabilitios.
Neither IAS nor the Investment
Managors will take account of the
Client's specific tax position in
making decisions;

subjest to clause 3.1(c) and clause
14.1, 1AS will not be respansible
for any liability incurrad in relation
to texation of any Investment,
payment, deallng or right
sssociated with any Investment or
the Managed Account, including
any fine, panalty or interest charge;

subject to clause 3.1(k), that in
exercising their discretions, AS
and the Investmant Managers
might expose the Client to a ranga
of risks including risk associsted
with changes in economic cycles,
interast rates, investor santimant
and political, sosial, technological
and tegal factors as well 83 changes
in a gompany’s managemont or
its buginess environment which
mey affect value of the Client's
Managed Account and the income
which the Client receivas from
Investments. The risks include but
are not limited to the risks outlined
In the Statamant of Advice, the
Investments Qptigns Dosumeant
end the FSG; and

subject to clause 3.1(c), 1AS,
the Investment Managers or &
diragtor, secrotary, representative,
amployee or consultant of 1AS or
the Investment Managers, may
be a party to a transaction in an
Invastment or similar Investment at
or near the timg of tha transaction
for the Client and may take an
opposite position or one which is
contrary to or differant from the
trensaction for the Cliant.

REPRESENTATIONS AND
WARRANTIES

Each party represents and warrants to
the ather that:

{a)

it is an individual or a validly
existing legal entity with power
and authority to enter into and
nerform ite obligations under
this agreement, including the
Schedules;

Managed Account Contragt
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11.3

!

{b) this agrasmaent,

ingluding  the
Schedules, is its legal and valid
obligation;

(&) it is not under eny lege! impediment
or other impairment which makes,
ar eould maka, the provisions of
this agreement void, veidable or
unenforceable;

(d}) this agreement, including the
Schedules, does not violate any
obligation by which it is bound,
whather arising by statuts, contract,
eperation of law or otherwisa,

IAS rapragents angd warrants that:

{a) it will duly and punectually
perform the obligations undar this
agreamant, including the Schedules,
gnd will notify the Client of any
material breach of this agreemant
whan reasonably practicabls;

{b) it will not take or grant a charge,
mortgagea, llan or other encumbrance
ovar the Investments, axcept
88 prises by operation of law, as
permittad under the Schedulas, or in
accordanca with the Cliant's writtan
Instruction.

Tha Cliant warrants and reprasents to
IAS that:

{a} tho Cllent is not insolvent, under
any farm of extemnal administration
nor has the Client agreed to
make a settlemant assignment or
compromise with its craditors;

{b) the Client has disclosed all relevant
information 1o |AS to allow it to
perform 1ts  duties under this
agreement;

{e) all of the statemants made by the
Client in the Application Form and all
information provigad in connagtion
with it are true and correct and not
misleading or decaptive and that
IAS and the Sub-Gustodian(s) are
antitled to raly an them uatil 1AS
receives a notice of amendment
from the Client; and

(e} the Client has carefully censidered
the adventages and disadvantages
of antaring Into this agrearmant and
has econtludad that the Mansaged
Account Service and discretionary
trading of investmenis pursuant to
this agresmsant is suitable for the
Client.

If the Cliant is two or mora parties, the
Client warrents and ayrees:

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

11.5

1.6

(b} IAS shall ba entitled to rely on an
Instruction fram any ane of tham as
if givon by al! of them; and

(c) & liability of those parties undar this
agreement shall be g jeint liahility of
all of tham and 2 saveral ligbility of
gach of tharm,

If the Client is a8 trustee, the Client
warrants that:

(a) tha trust has bean duly constituted
and is validly existing in compliance
with applicabls laws;

(b} the trust deed gives it powar to carry
on all of the buginess activitles now
conducted by itand to enter into and
comply with its obligations under,
and to carry on tha transactions
contemplated by this agreament;

(c} all necassary resolutions have hean
duly passed and all consents have
been obtained and all other mattars
hava been attandad to as required
for the entry Into, observance and
performance by it of its obligations
under this agraoment;

{d) each of its obligations under, and
tha transactions contemplated by
this agreament constitutes binding
obligations and Is anforceabla
against it and the trust’s property;

(&) nothing dong undar this agreamant
or any Instructions given by the
Cliant is or will be a breach of any
trust;

() that the assets of the relevant trust
arg, and at all relavant times will
be, sufficient and avallable ta tha
trustee in that capacity to discharge
the Client's obligations and lisbilities
undar this agreament; and

(o} it has an unrastricted right to be
fully indemnified out of the trust's
property in respect of any losses or
liabilities incurred by it as trustes
and tha trust's proparty I8 sufficient
to satisfy that right of indamnity.

The Clignt warrants that all Investmaonts
offerad by the Client for inclusion undar
this agreement or acquirad as a rasult
of entaring into this agreement are free
of any ¢harge, lign or encumbrance and
that it will not permit any lien, charge
ot engumbrange to be created without
the specific prior agreamant of 1AS in
writing. Further 1A3 and tha Investment
Managers shall be entitled to ignore any
natice of a lien, charge, or ancumbrance
unless |AS has spacifically zgreed in
writing to such a charge being registered
pvear the nvestmants.
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11.7

11.8

12
121

12.2

12.3

12.4

12.5

12.6

127

!

Clause 11.6 does not epply to any
Investment Option under which a lion,
charge or engcumbrance are featuras of
the Investrment Option approved by 1AS.

Each warranty by the Client in this
¢lauss or &lsdwhers in this agreément is
deemed to be repeated on each day that
this agreamant subsists.

FEES AND CHARGES

The Cllant agrees to pay or rgimburse
|AS out of the Managed Account all Fees
to tho oxtent thay are propetly ingurrad in
providing the Managed Aegount Sarvice,

The Client is responsible for all taxes,
stamp duty or government charges in
relation to eny dealing in Investrments
and must pay or reimburse IAS for
any taxes, stamp duty or govarnment
charges {other than in respect of the
ganeral incomae tax an (AS) which they or
gither of them incur or incurs.

The Client authorises the deduction of
Fees from the Client’s Maneged Account.
IAS at ite discrotion may apply any eradits
or payments 1o the Client's Managed
Account or other receipts from the Client
or sell any Investments without notice 1o
the Client, in payment of thase amounts,

Fees incurred on transactions in
Investments implemantad in aggregate
with {ransactions for other c¢lignts,
including brokerage, stamp duty,
commission, entry fees or other charges
may ba dabited to the Client on a pro
rata basis or in such other way es shall
be determined by |AS.

If Fees deducted under this agreement
gra the consideration for a supply for
which 1AS is lisble to GST, the Cliont
must pay to IAS an amount inclusive
of G5T. In the event of any change in
GST Law or thair intarpratation which
affacts tha rate of GST payable, the Feas
dedugtad fram the Client's Managed
Aceount may be varied or adjusted to
raflact such changas withaut tha Cliant's
consant and without any notice period.

Where the Trustee is ontitled to and
racaivas an input tax credit undar GST
Law, the whole or part of the input
tex credit may be used to offset tho
Foas, eharges and costs dedustad fram
the Client's Managed Account at the
discretion of I1AS.

IAS may vary the Fees end charges at
its discretion by giving not less than
20 Business Days writtan notice to the
Cliett, except where Clause 12.5 applies.

13.
13.1

13.2

14.

14.1

WEBSITE
The Client agrees:

fa) to keep details of the Cliant's
log-in and password secure and
not provide access to the Managed
Aceount 1o anothar pearson unlass
that perseon is sutherised to use the
Managed Account;

(R} notify 1AS immediataly if any
unauthorised access is identified;
and

(e} not to raverse engineer, change,
gopy or damaga any data, coda
or software assogiated with the
Website.

While JAS will undertake all reasonabla
aendeavours to ensure that the Website
remains functional at all times during
the term of this agroament, it accepts
no rasponsibility for loss of functionality,
systems outages or slow response times
fram tima to timo and the Client releases
and discharges 1AS from all glaims,
demands, actions, responsibility and
ligbility for any such loss of functionality,
systeis outages and slow response
times.

LIMITATION OF LIABILITY AND
INDEMNITY

Subject to the following, |AS will
compensate the Client for any lass or
damage caused by any act or omission
of IAS, the Investment Managers, the
Sub-Custodlan and any agent or cther
persen engagad by |AS or a person
acting on its behelf in connection with
the Managed Account Service as if their
acts and omisgions ware the agie or
omissians of 1AS ather than:

(a) acts or omissions of the Financial
Adviger acting in the capacity of
Extarnal MDA Adviser to the Client;

(b} acts or omissions by A5, the
Investment Managers, the
Sub-Custodian and any agent or
other person  engaged by IAS In
reliance on the authenticity of any
Instructions, the authenticity of
any dogumant or the information,
opinion or advice of any data service
provider, any Sub-Gustodian,
solieitar, agesuntant, valuer or other
expert sangaged by IAS provided LAS
has exercised ressonable diligence
and has no reason to believe the
relavant material 18 not authantic,
the Instructions have not bean
authorised or the expert does not
hava tha relevant expartise;
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14.2

15.
18.1

16.2

15.3

15.4

!

(¢} events or circumstences beyond
the reascnable control of 1AS,
tha Investment Managers, tha
Sub-Custodian and any agent
or other person engaged by IAS
ineluding the failura sr disruption
of any telephone, computer system
or software, disruption of normal
procedures end practices of any
socurlties market, acts of war or
tarrorism, acts of God or similar
events or acts where the liability
could not have heen avaided by tha
axarsiss of reasanable diligansa,

Howaver, IAS's liability under this clause
14 shall he raduced proportionataly to
represent the share of responsibility
that the Client or any other person has
for the loss or damage, Injury, death,
clain, demand, action, suit, procaading,
cast or expense according to the extent
to which the act or omission of the
Clignt or any other person caused or
contributed to the loss or damage.

TERMINATION

This agreement commences on the date
IAS agcepts the Client’s Application
Form and continues until tarminated in
acsordanee with this clause,

Tha Clignt may tarminate this Agreameant
by giving IAS 2 Business Days written
notice of tarmination. IAS may terminate
this Agreement by giving the client
10 Business Days writtan notice of
termination,

IAS may terminate this agreement
immeadiataly if:

(a) tha Cliant is in default of an
obligation under this agreement
and has failed to rectify it within B
Business Days following notice of
the breach by |AS:

(b) the Cliant antars bankrupiey ar any
other insalvengy arrangament or
agreement with creditors; and the
Client terminates its relationship
with their Finangial Adviser and
has not appointed & replacement
Financial Adviser.

The agreemsant will be terminatad

immediately if IAS:

(a) cesses to hald an AFSL autherising
it to provide the Managed Account
Service or raceives 2 notige from
ASIC that it cannot raly on tha
exemption contained in the
Imstrumant;

{b) enters administration, liquidation or
becomes insolvent or is wound up.

16.5

186

156.7

15.8

15.9

On termination of this agraement:

[a) 1AS will not axercise any discretion
in relation to the Client's Managod
account, other than to complate
transactions in the Client's Managed
Account commenced prior to
receipt of notice of tarminatlon;

{b} any obligation to pay Fees remains
binding on the Cllent and any
Feas gccruing but not payable
Immediately before termination will
becorma payable;

{¢) ifthe Client has provided reascnable
and adequate Instructions, IAS
will endeavour to itmplement
those Instructions, and transfer
the Invastmants in accordance
with those Instructions within 20
Business Days sfter termination;

[} if the Cliant daes not provide
reasonable and adeguatae
Instructions, |1AS  will use
reasonable endeavours to realise
the Investments and deposit the
proceeds in the Nominated Bank
Account within 20 Business Days
after tarmination;

(8) 1AS noed not transfer the
Invastmants or daposit the
proceeds of Investments realised (o
the Nominated Bank Account until
it has been paid all outstanding
Fees and received paymont for
all liabilities which exist or are
roasonably foreseeable.

The Client acknowlsdgeas that thare may
be delays in transferring or realising the
Investmeants.

Tha eosts of transferring the Investments
undaer this clause are to be borne by
the Cliant, unless the agreamont is
terminated under Clause 15.4.

Terrnination and notice of tarmination
will not prejudice any rights or
obligations which have accrued to &
party ar any claim which a party may
have against the other,

tAS wlll tmalntain a written policy
deseribing the staps we will take on
termination of the MDA Contract to
ansure that the [avestmonts are dealt
with in eccordance with clause 15.5.
You may request a copy of this policy at
no charge.
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16.
16.1

16,2

16.3

17.
17.1

17.2

!

PRIVACY AND CONFIDENTIALITY

IAS and its officers and employees will
comply with all legislation, principles,
Industry cados and peligios ralating 1o
the collgstion, use, dissiosure, storage or
granting of sccess rights to the Personal
Infermatien tncluding, but nat limited to,
tha Privacy Act 1988 (Cth) and its privacy
palicy and will endezvour to ensure that
its agents duly comply.

The Client scknowledges and agrees
to the collaction, use and disclosura
of perscnal information to anable tha
provision of sarvices to the Client undar
this agreement and complience with
leqislative obligations. This may include
the following parties:

(s} the Financial Adviser, persons acting
on the Cliont's bohalf or any othar
party tha Cliant or Finansial Adviser
has suthorised the provision of
personal information to;

(h) external service providers, including
sub-custodians, registries, payment
ofr segutities ¢learing houses,
tmailing houses, valuers, lawyars,
accountancy firms and printers;

{e) the Regulators, whan and to the
extent required by law or the Market

Rules.

Except as required by law or as is
necessary for the performance of s
obligatlons undar this agreemeant by its
officers and agents a party must not, and
must ensure that its officers, employees
and agonts do not, diractly or indiractly
disclosa to any othar parson {ather than
the other parties) or use or permit to
be disclosed or used for sny purpose
othor than a purpese contemplated by
thls agreemant ar as a consequence
of any direction given pursuant to this
agreoment, any of the Ceonfidential
Infarmatian,

REGULATION

The Client agrees that all transactions
made or in connection with the
Managed Account Sarvice will be
subject to Regulation, To the extent
that any provision in this agreement
i inconsistent with the Regulation, tha
Ragulation will prevail,

The Client agroos that, If |1AS forms tha
opinian that holding ons or more assets
as part of the Client's Investments within
the Managod Account Servige may gausa
IAS or & related body corporate to broach
a Regulation, them:

18.

19

(e}

IAS may, at its dliscretion, netify
the Financial Adviser and/or the
Client that the relevant asset(s) will
no longer be hold by IAS or &
related body corporate as gart of the
Managed Account Sarvics;

{b) any asset{s) notified to the Financial
Adviser and/or the Client pursuant
to ¢clausa 17.2{a) will not form part
of the Client's Invastmants or be
hald through the Managed Account
Service from the date of the

natification;

e} IAS may take such action as it
considers reasonably necessary
to avoid breaching the Regulation,
including byt not limited to
transferring the relevant assetis} te
or at tha diraction of the Client;

{d) neotwithstanding ¢lauses 17.2(a} and
(b}, 1AS or a relsted body corporate
may held and/or administer the
relevant asset(s) ingidantally to
the Managed Account Service as

directed by the Financia! Advisar
andfor the Client; and

the Cliant and the Financial Adviser
each release and indemnify 1AS and
its officers, employees and related
body corporates from any liahility
associatad with:

{a}

(i¥ tho transfer of any asset(s); and

{ii) tha holding and/or managament
of the asset(s) ceasing to comply
with the |nvestmant Progrem or
the terms of this agreemant,
pursuant to this clause 17.2.

AMENDMENT AND CHANGES

IAS shall be eéntitlsd to amend this
agreement, including the Schedules, from
tima 1o tima by natice to the Client and
the Financial Adviser in writing and any
emendment shall take affect 10 Business
Days after the date of the amendment,
IAS may frem time to time change the
Investrment Options it provides under the
Managed Account Service and will notify
tha Clignt and the Financial Adviser of
the changes,

ASSIGNMENT

Tha Client cannot assign its rights undar
this agreement without the written
consant of [AS. |IAS may assign its rights
under this agreement and shall giva the
Cliant 20 Business Days notice in writing
of its intantion to do so0.
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20.

21.

22,
22,1

INVALIDITY

¥ ono or mora of tha provisions of this
agroeoment [s for any reason invalid or
unanforéeable, the rémaining provisions
of this agreement remain in full effect as
if aach party had signad thiz agraamant
without the invalld provisians.

GOVERNING LAW

This agreement will be governed by and
construad in agaordanga with tha laws of
Now South Wales, and the partias sibmit
1o the non-exclusive jurisdiction of the
courts of New South Wales.

DEFINITIONS AND INTERPRETATION

The following words have
meanings in this agreament:

thesa

Aucrtrallan Finangial Services Llzance
(or AFSL) means a licance issued under
section 9138 of the Corporations Act
2001 (Commonweaith.

AFS Licensee meaens a holder of an
Australian Financial Sarvices Licance,

Applieation Form means the form by
which a person applies to bocome a
Cliant of tha Managad Azgount Sarviga.

ASIC meens the Australian Securities
and Investments Commission or any of
ils sugCassor.

Authorised Raprasentativa has the same
maeaning as in the Act.

Businaesz Day maans a day that is not
Saturday, Sunday, a publia holiday or
bank holiday in New South Wales.

Confidential  Infarmation mean:s
the terms of this agreement and
any information of 3 confidential or
propristary natura provided by &
party to the others regarding itself
and its Assogiates, including information
regarding its business, financial affairs,
custarners, operations, systems, assets
or otherwise, and whether provided
arally, alectronically or in writing, but
doas not include Infarmation already in
the public demain (not dua ta a breach
by & party to this clause).

Custody Terms and Conditions mean
the terms and conditions in Schodula
1 of this agreement, as amondod or
roplaced frem time to tima,

Feas moans the fees, charges and ¢osts
deseribad In 1AS' Financial Services
Guide.

Finanecial Adviser has the maaning given
in clause 6.1

Finaneial Praduct has tha same meaning
25 it has in the Act.

G5T or Goods and Sarvices Tax has the
meaning given to that term under GST
Law,

GST Law has the same maaning givan 1o
that term in A New Tax System (Goods
and Sarvisas Tax) Act 1999,

Instruction means any instruction given
by the Client or Financial Adviser to
IAS in accordance with Clausa 9 of this
agreement.

Instrument mmaans ASIC Corporations
(Managed  Diserationary  Agcount
Saervices) Instrument 2016/963,

Investment Manager means an AFS
Licensco appeinted by |AS as investment
manager to provide investment
managemant services for an Investmant
Option.

Investment Option means a strategy for
investing the Cliant’s assets which has
been specified in a Statement of Advice
and whigh 18 more fully described in an
Investment Options Dogumant prapared
by |AS.

Investment Options Documeant means
the document describing the Invastment
Options Issued by IAS.

Investments mean any investmants
including cash, Securities and any other
Finangial Product forming part of the
Client's Managed Account togathar with
any proceeds, earnings, bonuses or
profits derived fram such investments.

Managed Account Service means the
sarvicos provided under this Contract.

MNeminated Bank Account means
an azaount at an Australian financial
institution that the Client has nominated
in the Application Form &r othérwise in
writing.

Personal Advice has the same meaning
as given to it in the Corporations Act 2007
(Cth).

Regulation means all laws applying
to the services provided under this
agreement including, without limitation
the Corporstions Act 20071 (Cth) and
the Instrument and all regulations and
regulatery palicy which relate to thoss
Enactments.

Ragulator maans any estnpatent rogulator
of financial services markets and includes
tha ASIC, Australian Taxation Office and
the Australian Transagtion Reporis and
Analysis Centre.

Sacurities have the same meaning as
in the Corporations Aect 2007 (Cth) and
include shares and interests in managead
invastmeant schamas.
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SMS means Short Message Service as
provided by moebila talephony carriers.

Statement of Advice moans a statomont
of advice prepared In accordance with
Section P46A of the Corporations Aot
20071 {Cth) by the Financial Adviser for the
Client in respect to the Managed Account
Sarvige.

Sub-Custodian means any sub-custodian
natnad i Sehedula 2 and includes any
ather sub-custodian appointed by the
Custodian.

Trustea means Investment Administration
Services Pty Limited (ABN 84 954 299
0385) acting in tho capacity of the trustae
of tha Managed Agcount Sarviee under
G5T Law.

Wabsita means tha on-line portal and
functionality provided by IAS.

Intarpratation

Headings are used for convenience only
and do not affect interpretation. The
followlng rules alsa apply in interprating
this agreement, except whera the context
makes it clear that a rule is not intengad
to apply,

A reference to:

(a) legislation (including subordinate
legislation) is to that legislation as
amandad, re-enactad or replaced,
and includes any subardinate
legislation issued under it;

(b} actandard, document or agreement,
or a pravisien of @ decument ar
agreemant, is to that documant,
agragment or provision as amended,
supplermented, replaced or novated;

{c) a parson includas any type of antity
or bady of persons, whether or not
it is incorporated or has a separaie
lagal idantity, and any axagutar,
administrator or successor in law of
the person;

{(d} anything (including aright, ohligation
or concept) includes each part of it;

(e) & singuler word ingludes the plural,
gnd vice versa;

(f) & word which suggests one gender
includes the other genders and
noutar;

(o) if a word is defined, another part
of spaech has a corrasponding
meaning;

(h} the words “agreement” and
“dead” includa an undertaking
or othér binding arrengement or
understanding, whether or not in
writing.

(i

0

(k)

information means information of
any kind in any form at madium,
whathar formal or informal, written
or unwritten, for example, computar
software or programs, concepts,
data, drawings, ideas, knowladge,
proceduras, source codes or object
codas, technology or trade secrats;

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

unless otherwise specifiad, &
refarenca to cash, dollars or § is to
the lawful 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 thae
provision of the custodial sarvicos,

1 INTERPRETATION
11 Definitions

Tha following wards have these
maanings in this Schedule unless the
contrary intention appears:

Approved Method in ralation to Proper
Instruction means communication
in writing, or such othar means of
communigation as may be agraed by
both parties from time to time.

ASIC Policy maans ASIC Regulatory
Guide 179: Manasged Discretionary
Account  Services and  ASIC
Carporations (Managaed Discretionary
Acgount  Services)  Instrument
20716/968, as revised or amended from
time to time.

Authorised Person means an
authorised officar of tha Custodian,
as amended from time to time and
notified (o any Sub-Custodian,

Aszatz maoans at any tima the assots
that have been transferred or deliverad
by the Custodian or at the Custodian's
direction to a Sub-Custodian in
respoct of tha Managed Account
Service, together with any proceeds,
earnings, bonuses or profits derived
from such assets, but not ingluding
any assets that have been transferred
or dalivered to the Custedian or at the
Custodian's direction (including applied
in accordance with this Schedula or in
satlsfying any indermnity in favour of
the Custodian or a8 Sub-Custodian).

Associate means a parson or body
corporate that is an associgte of
anothaer person by application of Part
1.2, Division 2 of the Corporations Act
2007 (Cth).

Bank account maans an account
with an Authorised Deposit Taking
Institution as dafined in the Banking Act
1959 (Cth) (which may be associated
with any Associgte Sub-Custodian
appointed pursuant to this Schedule),
in which cash comprising the Assets
are hald, or in the case of Assets
held outside Australia, an aceount held
by a Sub-Custadian with a finangial
institution licensed to accept deposits
in that jurisdiction in which cssh
comprising the Assets are held.

Client means the party whoss name
appears a8 the Client on the Applieation
Form,

Corporate Notice means a notlice,
roport, or announcement issued in
respact of an Assst and which requiros
discretionary action,

Costs means all out of pocket costs
and expanses ingurred in providing the
services under this Schedule.

Custadian means Investment
Administration Services Pty Limited
ABN 86 109 199 108 acting as custodian
under this Schadule.

Insclvency Event means, in respect of
a parson, any of the following:

(8) the person is taken or must be
presumed to be insolvent or
unable to pay its dabts undaer any
applicable legislation:

(b) an applisation or srdar iz mada
for the winding up er dissolution
of the person or a resolution is
passed or any Stops arg taken to
pass & resolution for the winding
up or dissolution of the person!

(¢) an administrator, provislonal
liquidater, liquidator or persan
having a similar or anslogous
fungtion under the laws of any
relevant jurisdiction is appointed
in raspact of the person or eny
action Is taken to appeint any
such parson and tha action is not
stayed, withdrawn or dismissed
within saven days;

{d) areceiver or receiver and manager
is appointed n respect of any
praparty of tha parson; or

(o) the persen enters into an
areangement (ineluding a acheme
ofarrangement erdaed ef company
arrangement}, composition or
compromise with, or assignment
for the benefit of, all or any slass of
the person’s creditors or members
or a moraterium involving any of
them.

Internal Casts moans the Custodian's
and  Sub-Custodians  reasonabla
internal or administrative costs which
may includa an allocation of overhead
CoETS,
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Loss means any loss, damage, liability,
cost or expense suffered or incurred
by a parson and Ingludas:

(8) costs (including Internal Costs)
incurred  In connaction  with
any cleim or proceeding or in
connection with action taken by
the person to protect itsolf against
any loss, damage, liability, ¢ost or
axpense; and

(b) legal eosts on a selicitor and own
client basis,

Managed Aceourt Contract means the
agreernent of which this is a Schedule
which governs the terms on which the
Managed Account Setvice Is provided
to tha Cliant.

Parsonal infarmation maans
information of an opipion (including
information or an opinien forming part
of a database}, whether true or not,
and whether recorded in a materal
form or not akout an individual whose
identity is apparent, or can reasonably
be ascertained, from tha information
ar opinion which is rageivad by tha
Custodian or its employses, agents,
consultants or subcontractors from
any souree,

Proper Authority means in relation to
an Approved Method the signature,
purported signature or other means of
identification of the Authorised Person
or Authorisad Farsons authorised
to give a Propar Instruction by that
Approved Method.

Propar Instruction meaans an instruction
to settle an acquisition or disposal of an
Asset, or to deliver an Assat or for any
other purposes undar this Schadula
{including responding to a Corporata
Notice) which purports to have been
given by an Approvod Mathod with
Fropar Authorlty,

Sacuritlas Aceount means an agcount
hald with a Jecuritias Jystam in which
securities comprising the Assets are
held.

Securities Systern means any domestic
or foreign depositary or clearing or
sattloment systam or other systarm or
registry for holding Assets.

Standards means the  Australlan
Auditing Standards issued by the

Austrelian  Accounting Research
Foundation.
Sub-Custodian means any

sub-custodian named in Scheduls 2
ahd includas any other sub-custadian
appointed by the Custodian as
permitted by this Schadule (but doas
nat inglude any Sacuritles Systam),

1.2

2.
2.1

Interpretation

(a} Terms defined In the Managed
Actount Contract (the “Contract”)
and used in this Schedule have the
same meaning in this Schedule as
they have in the Contract unless
expressly otherwise providad in
this Schedule.

(b) Clause references in this Schadule
refer to this Schedule unless
axprassly provided.

GUSTODIAL SERVICES
Custodial services

The Custodian will provide the following
services:

(3} hold Assots itself or via an
Associate of the Custodian and/or
appoint sub-custodians to hold the
Assots in accordance with Clause
5;

() to authorise any Associate or
Sub-Custadian to hold tho Assets
85 bare trustea(s), and not in any
other capacity including as &
fidueiary;

{c) to ensure that any Associate or
Sub-Custodian holds the Assets
separate and distingt from their
own assets and the assets of
othar clients of the Custodian and
Sub-Custodian, axcept where it is
exprassly authorised to co-mingle
the Assets with those of other
clients or it is not practical or cost
effectiva to do so, In which case
the Custodian agrees to ensure
that the Sub-Custodian keeps
regords in a way that anables the
identity and lacation of Assals (o
be gscertained. For the purposes
of holding eash, tha Client
ecknowledges and agrees that
cash may be deposited in a Bank
Account and the cash deposited in
this Bank Azeount will ba daamed
to be held separatg and distinct
from the Custodian, Associste or
any Sub-Custadian(s) own assats;

(d) provide Proper Instructions to any
Assagiate or Sub-Custodlan;

{a) ts ansura, whaoravar relevant,
that the Asscciate or any
Sub-Custodian credits all incoma
and other payments in respect of
Assets to the Bank Account;

Schodule 1 - Managed Account Contract
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2.2

{f} keep records in rospect of tha
Assets In accordance with clausa
2.3

(o) apply verification procedures
for the appropristely frequent
reconciliation and checking of the
Assets;

(h) comply with ASIC Policy in
performing its obligations undar this
Schadule and, where appropriate,
ensure that any Associate or
Sub-Custodian so complias;

(it  maintain adequate arrangements to
enable it to provide the sarvices
undar this agraement in any
cantingenoy for which it should
reasonably plan;

() upan reguast in writing by the
Clignt:

{i) take actlon to seak the recovery
of income or payments;

(i) institute or defend lsgal
proceedings in connection with
the Assats;

(i) act as the Client's proxy in
respect of resolutions of
maetings of mambars of
companies or trusts in which
an interest is held for the Client;

(iv} acknowledge the manner in
which it haolds the Assets;

but only if tha Cliant indamnifies the
Custadian for the reasonable costs,
including the Internal Costs, of doing so.

The services in this clause 2.1 must be
pravided in accordance with clause 2.5,

Assats Intarchangeahle

{a}) Any Associate or Sub-Custodian is
permitted to hold tha Assats in one
or mere omnibus accounts together
with investmants and other asseots
of the same description held by
the Associate or Sub-Custodian for
other clients.

() The Client acknowledges that it
may not have any right to any
spacific  documants of title aor
cartificates or other evidence of
ttle which avidence title to any
such investments, but will Instead
be entitled, subject to law, to an
amount of securities of the same
class and denomination equivalent
1o the Assats hald far the Cliant,

2.3

.4

2.5

Record Kesping

{a) Thae Custodian and any Associate ar
Sub-Custodian agreas to maintain
records of:

(i} the Acsats;

(i) all income and other payments
raceivad In relatien 1o the
Assets;

lili} any acquisition or disposal of
the Assets and the amount paid
or receivad for or in respect of
each acquisition or disposal;
and

(iv) all athar transactions relating to
the Assets,

(b) The records include information of
the transagtions undertaken with
the Assets and how, by whom and
when they were autharised.

{&) The records will be made available
to the Client at the Client's
raasonable raquost.

General Autharity and Power of
Attornay

(a} The Custodian maey do anything
whieh thoa Custodian considers
ngeessary of desirable in ordar
to giva effect to this Schedule or
to comply with any ebligations
Imposed upon It by law.

{b) Without limiting clause 2.4(8), the
Custodian may:

iy appoint Associate(s}) or Sub-
Custodian{s}) and authorise
them to open and maintain
Bank Accounts and Securities
Accounts;

(i} use any Securities System or
authorise Associate{s) or Sub-
Custodian{s) to do so;

(i) seek and act upon legal,
professional and other advice;
and

(v) make doductions from the
Assets from time to time for
the purposes of satisfying
any obligation ontorad into in
accordance with the Managed
Account Contract.

Standard of Cara

The Custadian must aet honestly and
gxercise reasonable care In parforming
its duties and obligations under this
Schedule. “Reascnable care” is to
ba measured by sircumstaneas in the
relevant market for the Assets that
are held by the Associate(s) or Sub-
Custodian(s).
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2.6

2.7

2.3

!

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

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

(a)

=

{e)

G)

()

providing advies te the Client in
respect of any acquisition, disposal
or other dealing with any Asset;

the accurecy or completeness of
any information rocelvad from any
third party or the Cliant;

tha titla, wvalidity, genuinanass,
gocd dalivarable ferm or freadom
from énstimbrande of any Asset;

subject to clause 4.3, malntalning
insurance in respect of the Assets;
ar

ascertaining the nationality of the
ewner of an asset, or that an Asset
iz approvod fer foreign ownarship,
in jurlsdictlons restricting foreign
ownership of assets.

Cllant Consants

The Client agrees that the Gustodian and
any Assoclata or any Sub-Custodian:

(a}

{b)

(c}

{e)

is free to provide the sama or
similar sarvices to athers (including
Associates of the Custodian and
any Sub-Custodian) and may act
in its pwn interests In rolatlon to
any banker/sustomer or any other
ralationship that it may enjoy with
the Client;

may anter into any relationship or
transaction with the Client or any
othar parson;

i3 not obliged to dizelogo to tha
Client anything which comas to Its
potica unlass axpréssly reqlirad to
do 50 under this Schedule;

when appainting an Associate or
Sub-Custodian under clause B.1,
it mey appoint & relatad body
corporate,

Compliance

(=)

The Custodien will comply with and
will use reasonable endoavours
te  ansure each Associate or
Sub-Custodian complies with
applicable Standards in the
performance of its obligations
under this Schedule and the
requirements of applicable laws
to the extent relavant to the role
of tha Assoegiate or Sub-Custodian
helding the Assets.

(b} The
required,
Associate or Sub-Custodian in
gach year during the tarm of this
Schadule a gertification from tha

()

(a)

Custodian
obtain

shall, whare
from each

Associate or Sub-Custodian's
audltor providing an opinion as to
whathar:

(i) the Associate ar
Sub-Custadian's Intarnal
control  structures  and
compliance systems have

heen proparly designed and
operated duritg the relavant
YEear;

{iiy the Associate or
Sub-Custodians has satisfied
its aobligations under this
tlause 2,8(a)

The Custodian shall supply to the
Clignt in @agh year during the term
of thiz Schedule a cartifleation from
itz auditor providing an opinion as
to whethar:

(it is internal control structures
and compliance systems have
been proparly designed and
operated during the relavant
year; and

(i} it has satisfied Uts obligations
under this clause 2.8(a).

The c¢osts of the Costodian
complying with  applicable
Standards and issuing the
certification refarrad to in ¢lause
2.8(c) will be bome by the
Custadian. Tha roasonable costs
of the Custadian providing any
additional reports required by
the Client as to the Custodian’s
eomplianga with tha applicablae
Standards will be borna by the
Client.

Lien and Set-off

Without limiting any right or
remedy availeble at law to the
Custodian, if the Custadian:

() advances cash or segurities
to the Client for any purpose
{inglugding, without limitation,
sacurities sattlamants, the
purchase or sale of foraign
axchange or of agreements for
foraign axgchange or assumed
settlernent); or

Schedule 1 - Managed Account Contract
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(it incurs any liability to pay taxes,

interest, charges, expenses,
assessmants, or othar monays
in  connaction  with  tha
performance of its ohligations
under this Schedule, except
s5uch as tmay arise from its
own negligant ast oF nagligent
omissiogn, any mMoney or
Assots at any time held for the
account of the Cliant shall be
security therefore and shall be
subject to a right of set-off or
lian raspectively. If the Cliant
fails to promptly reimburse the
Custodian in respect of those
advances or liahilities, the
Custodian may utilise available
gash and disposs of the Assets
of the Client, in a manner, at
2 time and at a price that the
Custodian deem proper to the
extent necessary to make itself
whole.

(b} The Custodian has a lien over the
Assets for any amount due to tho
Custodian for Costs.

(c)

()

The

Custodian is otherwise not

pormitted to taka or grant a charge,
mortgage, llen or other encumbrance
over, or in relation to, the Assets for
any unpaid fees of tha Custodian or
unless It i in ageordance with the
Cliant's written Instrustions.

Tha Cliant acknowladnes and agraes
that:

)

{iih

tha Custodian is not obliged
to act on any Instrections of
the Client, or complete the
sottlemant of a transaction,
involving the purchase of or
subseription for any financial
producton behalf of the Client, or
apy other transaction reguiring
the expenditure of money on
behalf of the Client, or to make
any monigs orf other finangial
ascommeodation available to the
Clignt or any other person st the
request of the Cliant, unlass tha
Cliant has suffizlant cash in their
Managed Account to complete
the transaction;

the Custodian mey in its sole
discretion, neverthelass,
agt on such Ingtructions or
gomplete such 8 transaction
or make any such monies or
other financial accommodation
available (whether such finangial
aeeammodation is provided st
the request or upen Instructions
of tha Cliant) avan If ths Clisnt
has insufficient cash in their

{iii)

{iv)

(v

Managed Ascount and may for
that purpose expend its own
funds;

if the Custodian uses its own
funds as contemplated by
patagraph (i), that expenditure
of financial accormmedation will
be treated as an advanca by the
Custodian, as the case may be to
tha Cliant, Tha Client shall repay
that advance immeadiately upon
demand by the Custodian (and
ng latar than a period of 7 days
from the day the expenditure
or financiel accommeodation
was made) and shall pay to
the Custodian, as tho case may
be interest caleulatad at the
CGustodian(s)’ prevailing rate,
and any governmant charges
incurred fram the day the
advance is made to the day
on which it is repaid to the
Custodian as the case may be in
full;

the Custodian may from time to
time cradit tha Client's Manpaged
Account with any instrument,
advanced payment, wire transfer
of remittance of funds prier to
such amounts being cleared;

if tha Cliemt foils to ropay part or
all of an advance damanded by
the Custodian, a5 contemplatad
by paragraph (iii}, or where the
Custodian credits any amounis
to the Client's Managed Account
under paragraph (iv) but such

~amounts do not than cloar, the

Client irrevocably authorises
and requests the Custodian to!

{&)  sell at tha tima, in the
manner and on the tarms
the Custodian thinks
fit. any or all Securities
{or securities or cash
rageivable inraspect of any
sueh Saosurities} acquired
or held for the purpose of
a transaction in relation
to whigh the Custodian
expended its own funds
as contamplated by clause
2,9(d)ii); andfor
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(B} withhold, or raverse out
of the Securities or cash
accounts, any dividends,
intorest, incoma or athar

distributions  ar  the
praceads from the sele or
distribution of Securities
{“Amaounts”); and

to apply the net proceeds
of sale, any such Amounts
and any cash halances
received or credited to
the Client's Managad
Agoaunt, 1o repay the
sdvance, interest and any
government charges or to
make good any amounts
cradlited by the Custodian
te the Client's Managed
Aceount  pursuant  te
clavsa 2,9(d){iv} but which
do nat then ¢lear; and

{e) For the purposas of exargising
any of Its rights under this clause
24, the Custodian wifl be entitled
to geeelerate the maturity of amy
fixed toarm deposits and o effect
gleh currgnéy conversions s may
be necessaery at its current ratos
for tho sale and purchasa of the
ralevant currencies at the request
of the Client, unless tha Client's
Menaged Account is in cradit to the
extent nacassary to complate the
transaction.

Unclaarad Funds

Insofar as the Custodian suffars Loss as
a result of craditing the Client's Managed
Agoount In respect of any instrument,
sdvanced payment, wire transfor or
remittance of funds that dees not then
clear, the Cusindian may debit the
Client's Managed Account sccordingly.

Short Selling

If any short selling transactlon oecurs as
patt of tha Managed Ageount Service, the
Cliznt will deliver the relevant Securities
in good time to enable sottlemont of thae
transfer of those Securities. The Cliant
shall indermnify the Custodian for any
lass, demage, liability, demand, cost,
claim or expansa that thay may suffar or
ingur arising from any sueh shert selling
transaction. The Custodian iz entitled to
assume that no such transagtion is abiout
to oeaur, or has accurred, until it receives
natifigation frem the Client pursuant to
this clause 2.11. The Custodian Iz undor
no obligation 1o anquire whather the
Cliant is in ¢ompliance with any of its
relevant obligations.

4.1

4.2

PROPER INSTRUCTIONS

The Custodian and any Sub-Custodian
must not act on any Instructions in
raspact to the Assets unloss they are
Praper Instructions,

INDEMNITY AND LIMITS ON LIABILITY
Custodisn Liable

Notwithstanding any other provision
of the Managed Account Contract, the
Custodian is liable to the Client if there
I a loss to the Client dua to a failure
by the Custedian eor an Associate or
Sub-Custodian, to comply with the
dutles undoer this agreement or any
athet agrasment ralating to helding
the Assets or to observe remsonable
standards ganerally applied by providers
of custodlal or depository services for
helding the praperty hald pravided that
the Custodian iz net liable for any loss
arislmg fromn a fallure of 8 Sub-Custodian if
that person is insolvent and the Custodian
has not failed to take reasonable care in
angaging and maonitoring compliance by
that Sub-Custodlan,

Custodian, Associate and Sub-
Custodian(s) not Liable

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

{a} for indirect, Ineldental, special or
consequential damage whathear or
not the Custodian, Associate or Sub-
Custodian{s) knows of tha possibility
of such damage or that such damage
was otherwise foreseeable;

{b) for any taxes or duties payable on
or in respect of Assets nor for the
managamant of or any diminution in
the valug of the Assats;

{c} for any Loss:

(iy that may be incurred by
the Cliant as a result of the
propar performance of the
Custedian’s or any Associates
or Sub-Gustodians obligations
in accordance with Propor
Instructions and market practice;
or

(i} caused by & Securities Systam;

(i} causad By &avants baysnd
the control of the Custodian,
Associste or Sub-Custodian(s),
not will it be liable for acting in
accordance with the provisions
in the Managed Acsount
Cantract rolating to Confidential
Information and Privagy or in
relation to compliance with
clause 8;
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4.3

4.4

!

(v} arising from any inaccuracy
or incompleteness of, any

Instructions or information
given to tha Custadian by the
Client, or any Loss arising in
eannection with eny delays,
failures ar inaccuracias
in the transmission of the
Client's |nstructions, or any
misinterpretation of Instructions
whigh arg incemplate,
ambigusus, or unélear;

(v} causod by tha Custedian,
Azsociata ar Sub-Custadian(s)
acting on an Instruction which
it believed in good faith to have
baeen a Proper Instruction; or

{d} to the Client or any other parsen
for any agtion taken or omitted by
the Custodian, Assogiate or by a
Sub-Custedian, in good faith, and
in accordance with the standard of
care set aut in clause 2.5,

Maintonance of Insurance by
Custodian

{a) The Custodian shall onsura that for
aach Associate or Sub-Custodian
in each year during the term of this
Schedule, provides a confirmation
that it maintains profossional
indamnity insurance in respest of
its eustodial zervices as required by
any licences, consents or approvals
raquirad to condust thosa sarvices,

() The Custodian must at its own cost
and axpanse, effeet and maintain
professional indemnity insurance in
respect of its custodial services as
raquired by any liganges, consents
or approvals required 1o conduet
those services. The Custodian must
furnish to the Client upon request,
confirmatign that it holds the
insurance under this clause 4.3 (b).

Indamnity by Client

The Client indemnifies and holds
harmlass the Custodian, Associata
or Sub-Custodisn, other sgents and
gppointees, and its directors and
employees (each an indemnified Parson)
against all Loss suffered or incurrad
by an Indemnified Person under or in
connaction with:

() their Bs¢ts or omissions in
accordance with any diroction or
Instrietion purportad to be Proper
Instructions;

(v} the provision of sarvices and the
performance of duties under this
Schedule;

{c} the fact that any financial product
ar bank account may ba ragisterad
or held in the name of an Associate
or Sub-Custadian;

{d) any advance by the Custodian in
accordance with clause 2.9, or any
failura by the Client to pay any
amount owing by the Cllent to the
Custodian in connection with this
Schedulo;

{o) a breach of any obligation under
this Schadule or any rapresentation
or warranty of tha Cllent proving to
be untrug or incoract at the time
when made or deemed o be made;

(f) the payment, satisfaction and
discharge of taxes, levies, imposts,
dutles, deductions, charges,
assessments, withholdings and
related liabilities and duties imposed
by a government {including interest
and penalties In connection with
any act or thing done or omitted to
ba done pursuant to this Schedule)
imposad, lovied, assessed upon,
ar payabla in respect of, the
performance of its duties under
thiz Sehaedule or any payment,
collection, transaction, agt, matter
or thing effected under or in
connection with this Schedule, or
for any roclaim or refund of such
ameunts effected by the Custodian,
Associate or Sub-Custadian under
or in gennection with this Scheduls;
or

{g) this Schedule; except to the extent
the Loss directly rasults from
the fraud, wilful default or gross
nagligence of the Indemnified
Farson,

USE OF SUB-CUSTODIANS
Appointment by Custodian
Tha Custedian shall:

(a) appsaint one or more
Sub-Custodians  (ingluding an
Associate of the Custodian) 1o
perform any of the Custedian’s
dutias under this Schedule with
all or any of its powers under this
Schedule, including the power of
delagation;

{b) terminate the use of services of any
Associate or Sub-Custodian; and

(¢} participate in (or allow an Associate
or Sub-Custodian to participate
in} any Sacurities Systom.
Fer the aveidance of doubt, a
Sacuritiss Systam is not an agent
of the GCustodian, Associate or
Sub-Custodian.
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Ta the extent practicable, there will be
a written agreement in place with each
Sub-Custodian which govers:

(i) tothe extent relevant, the issues
covarad in this Schedula; and

(i} the liability of the Sub-Custodian
to the Custodian or Associate.

Responsibility

(a) Subjegt 1 clause 5.2(b), the
Custedian end any of its employees,
officers and directors are not liable
for the bankruptey or insalvensy,
or for any acts or omissions of
any Associate or Sub-Custodian, or
agent, naminee, sottlernent agont,
sacurities depository, or any other
third party by whom or in whose
contrel any Assets {or documonts
avidanging fitle 5 the Assets) ars
held or any person to whom the
performance of the Custodian's
duties are delegated under this
Schadula,

{b) The Custodian must aexarcise
reasonable care in the appointtnent
of sach Associate ar Sube-Custodian
{which, for the avoidance of doubt,
doas not include a Securities
Systemn) and in monitoring their
performance.

TERMINATION

This  Schedula  will tarminate
automatically upon termination of the
Menaged Account Contract.

If this Scheadule is terminatad, tha Assets
redating to the Client will be deelt with in
accordance with the Managad Account
Contragt.

CUSTODIANS REPRESENTATIONS
AND WARRANTIES

The Custodian ropresents and warrants
that each of tha following roprasentations
i% true and not misleading:

{a! all suah pawars and autharities
exersised and all appointments,
delsgations, executions  and
performances made or dono
(including the appointment of any
Associate or Sub-Custodian in
respectoftho Assots ascontemplated
hy this Scheadule) hava bean and will
he validly exercised, made or done
by the Custodian;

(b) each transaction contermplated by
this Schedula is for the purposae and
kenafit of, and in the interasts of the
Cliant;

81

{c) it remsonably considers that halding
the Assets separately from the
property of other clients of the
Custodian would not be in the best
interests of the Client;

{d) in any case whera tha terms
governing any Financial Produet,
or the law, or regulations relating
to any Securities System, impose
any obligation on the parson in
possession or control of the
gama to perform any act or thing,
including without limitation, the
meking of any payment, exacutian
of any decument or the provision
of any [nformation, the Custodian
will premptly on request by tho
Client do, pay, perform, executa
or provide such acts, documents,
informatian  or ather mattare or
things whatsoaver as the Gllant may
5o request to enable the Custadian
o maeat tha obligation concernad;

{a) it will not initiate, engage in, or
offect any transaction that may be in
braach of any law; and

{ft it will andeavour to ensure that
each Associate and Sub-Custadian
complies with the Act and the ASIC
Policy.

MONEY LAUNDERING

Compliancea with Monsay Laundering
Laws

The Client agknowledges that:

() the Custodian and any Associate
or Sub-Custodian are required
te aet in accordango with laws,
regulations and requests of public
and rapgulatory suthorities opearsting
in various jurlsdictions whigh relate
te, amongst athar things:

(i} the pravention of money
laundering, terrorist financing,
tax ovasion and the provision of
{inancial amd other services to
persans or antities which may
be subject to sandtions; or

{iiy the investigation or prasecution
of, or the enforcement against,
any person for an offence
against any laws or regulations,

{the “Ralavant Laws");

{b) the Custodian may take, and may
instruct {or be Instructed by) an
Agsociate or Sub-Custadian, to take
any action which it or such other
pargan, in ite =ole and absolute
discretion, onslders appropriate 1o
teke, to somply with the Ralevant
Laws, relating to the Relevant Laws;
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(&) such action may include but is not

limited to:

(i intareaption and/or
investigation of any
paymont  rmassages  and
other information or

communications;

(i) investigation of any application
for & praduet or service:

{iii} maklng further anguiries as to
whether 8 name which might
refer to 8 sanctioned person
or antity actually rafars to that
persen o entity;

{iv} dalaying, blogking or rafusing:
(A}  any payment; or

(B)  provision of any product
or service; and

(v} giving any infermation about
any transaction or activity to
any peorson autherised under a
Ralgvant Law or the Custodian,
Associate or Sub-Custodian(s)
policy relating to a8 Relavant
Law to receiva that information;
and

{d) third parties (including any
governmant  or  govarnmantal
gutherities) may also take action
under the Relevant Laws. This may
rasult in dalays, blogklng, selzure or
sanfiscation of payments.

No Liability

Neither the Custodian nor any Associate
or Sub-Custodian will he lable for
less (whether direct or consequential
including, without limitation, loss of
profits, data, interest or information) or
damage suffered by any party, srising
out of:

(a) anydolayorfailura by tha Custodian
or any Associate or Sub-Custodian
in:

(il processing any payment
messages, information or
communications;

(i} performing any of its duties or
athar ahligations In connection
with any Asset;

(iii} providing any produst or
sérvice to any person,

causad n whala or in part by any steps
taken by the Custodian, Associste oreny
Sub-Custodian, in its sole and absoluta
digeration, considers appropriate to take
in agcordance with the Relevant Laws
and or the Custodian, Assoctato or Sub-

83

Custodian(s) peolisy in relation to the
Relevant Laws; or

{b) thz eoxarcise of the Custodian,

Associate or any Sub-
Custodian’s  tlghts under this
clause 8, or

{e} any action takan by third parties in
connection with the Relevant Laws.

Further Acknowlsdgmant

The Client further acknowledges and
agrees that:

{a) in certain circumstances, the action
taken by any Custodian, Associate
ar any Sub-Custedian, ar a third
perty may prevent or cause a
delay in the processing of ¢ertain
information; and

{b) noither the Custodisn nor any
Associate  or  Sub-Custodian
warrants that any information on tha
systems of the Custodian, Assaciate
or any Sub-Custodian relating to
any paymant message or othar
information or communications
which Bre the subject of any action
takan pursuant to this clause B is
accurata, current or LIP-ID-I:[MG at
the time it i3 sccessed, while suzh
action is being taken.

Schedule 1 — Managed A¢count Cantract
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SCHEDULE 2
Sub-Custodians

HSBC Bank Australia Limited
ABN 48 006 434 162

Margaret Streat Nominges Pty Ltd
ABN 619 496 b8S
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(o)l
FINANCIAL
CLARITY

Fnandal Clarity Pty Limited

ACM 075 567 172 AF5L Mo 302 925

Address; 12/23 Aichisan St, 5t Leanards NSW 2065
PO Be 278, 5t Leanards NSW 590

Phone: O 7303 7603

Fax: 02 9903 7698

Website: wwwifinandaldarftycom.au

@2017 tnvestment Administration Services Pty Limiced



