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Form 603

Corparations Act 2001
Sactlon 4718

Notlce of initial substantial holder

To Company Name/Scherme  Naos Emerglng Oppotuhities Company Limltad

ACN/AREN 181 108 510

1. Defalls of subatantlal holder (1)
Managed Accounts Moldings Limitas (Managed Accounts) and Its wholly owned subsidiary,

Name Investtrient Adminlstratlon Services Pty Ltd (IAS)
ACN/ARSN {if appilcabis) Managed Accounts (AGN 128 318 441)/ JAS (ACN 108 188 108)
The holder bacame a subatantia) holder on 20 March 2014

2, Datalls of voling power

The total number of votes aftached to all the vating shares in tha company or voling interests in the schemes that tha substantal
halder or an associate (2) had a relevant Interest (3) in on the date the substantial holder bagama a substantial holder are as
follows:

Class of securities (1) Number of securities Parson's votes (6) Veting powar {8}
Ordinary shares 3,556,082 (2 ol date 3,565,082 (as at date | 7.577% {us at daie of
of thiz notica) of this notice) this notica)

3. Detalls of relevant intergets

The natura of the relevant Interast the substantial haldar & an assoclate had in the fallowing voting securitles on the date the
substantial holder besame a substantial holder are as follows:

Holder of ralavant Interest Nature of relevant Interest (7) | Class and numbar of securities
Managed Accounts/ IAS Relevant Intarast through | 5 555 gz ordinary shares (as
Munaged Discretionary | a1 the date of this nofles)
Account servies for  1AS
tlients

(Refar clause 4 of ={andard
IAZ Managetd Dizcrationary
Accounts  client  contract
annexad =s Annexure A).
Despite  the  authorisations
granted to [AS under thm
annexed cilant contragd, In
praciice these powers ara
delegated to and exerclsed
by the relsvant Invealment
manager appolntad by 1AS to
menage tha cllent's partfollo,

Managed Accounts has the
eaime relavant Intareat as 143
ge [AS |z e whally swned
subsidlary and tharefore It
controls [AS (section
80a(3)(b) Corporations Agt),
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4, Datails of presant ragistered holders
The persord registered as haldera of the securities raferrad to in paragraph 3 above ara as follows:

Holder of ralevant Repistered holder of Person antitled to be Class and numbar
Interest s@CUrties regletared ag holdat (B) of securitlas
Managed  Accounte/ | Lape Custady HSBC Custody Nominees | 3,655,082 ordinary
1AS Nominees (Australla) {Australla) Limitad (hetd sharag

Limited (held as a8 nominee for [AS

neminee for [AS Managed Discretionary

Menaged Discretionary | Account cllants)

Agcount cllants)

8. Conslderatian

The conslderation pald for each relavant interest referrad to In paragraph 3 above, and &cquired In the four manthe priar to the

day that ihe substantiel holder bacame a substantial holdar ls a8 follows:

Holder of relavant Date of scquisition Gonalderation (8) Clags and number
interast of sesuritles
Cazh Non-
cash
Menagad Accounts/ | All relevant dates of |  JAS recelves Al acquisiilons
148 acquisitions fees and ralevant Interests
charges from lis through Managed
clients for Clecretionary  Account
providing tha sanvies
Managed
Blscratienary
Account sarviee
(a8 provided In
clauge 13 of the
tlient contract
armexed as
Antexura A)

2123

6. Associates
‘The raasans the persons named in paragraph 3 above are asscciates of the substantial holdar ara as follows:

Name and ACN/ARSN (If applloable) Natiura of assacisiion

Managed Accounts and IAS IAS iz a wholly ownad subsidlary of Managed Accounts

7. Addropges
The addrasees of persons namead In this form are ag follows:

Name Address

Managed Accounts and IAS Sulte 1, Level 5, 28 Margarel Street, Sydnay NSW 2000
HSBC Custody Nominees (Australla) | GFO Box 5303, Sydrey, NSW, 2001
L Limited

—

Slgnature

print nema  Hitan MoGragor capacity Company Secretary

sign here

date 15/08/2016
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This Is Annexure A of 21 pages referrad to in ASIC Form §03 {Notice of inltial
Substantial Holder} lodged by Managed Accounts Holdings Limited and Investment
Administration Services Pty Ltd.

The annexed contract Is a true copy of the current standard Managed Discretlonary
Account cllent contract of Investment Administration Services Pty Ltd.

Dated: 15 August 2016
Company Secretary
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PARTIES
This agreameant s mads between:

[nvastment Administration Services Pty Limitad
(ABN BE 102 180 108) of Suite 402, 810 Loftus
Straat Sydney NSW 2000 {"lAS"), and

Tha party whose name appears as the cllent on
tha Applicatien Farm (“Cllent®),

BACKGROUND

A,

C

The Client wishes to use the Managad
Aceount Service for tha management,
edminfstration and custody of the Cilent's
Invastments,

. |AS agrpes to provide the Client with,

and the Cliant agrees and authorises IAS
to provide the Managed Account Sarvice.
|AS acts as bare trustes of ths Managed
Accaunt Service on behalf of the Cllant.

IAS holds an Australian Financlat Servicas
Licance which suthorises the provision of
manuged discratlonary account services,
including the power and sutharity to act as
custedian of the Client's Invastments.

. |AS may appoint sub-sustadians to parform

the custedial functions including holding
tha Client's Invastmants,

AGREEMENT

(a) IAS sgroes to provide the Client
with, and tha Cllent agress and
suthorisee the provision of the
Managed Account Service, on
the terms and conditions of this
agreement.

(b} This agreamant Is entersd Into
upon aceeptance of the Application
Form by 1AS.

{c} JAS may sppoint ary person 1o
parform any act or exarclse any
diseration in acoardance with [AS
powers, dlscretions and obligations
undar this sgreement.

MANAGED ACCOUNT SERVICE
1AS shall:

{a) appoint Investrnent Menagers tao
manege tha Investment Optlons
In actordanca with the Ihvestment
objectives and investmant atrategy
a8 s&t out in the Investment Optians
Documant:

{b) pravide the Clisnt and Financial
Advizer with a wsecure log-ln to
the Web Site, which provides on
8 substantislly continuous baslg,
access to at feast the follawing
infarmation:

3
a1
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(c)

(ch)

(e}

(#

I} the
transactions in tha
Managed Ageount,

particulars  of  tha
Client's

{i} the particulars of and valustions
of each of the lnvesimants,

() Incoma  and  expansas,
ingluding fases and charges,
and

{lv} the total value of the Cilant's
Managed Account:

maks availabla to the Client and
Financigl Advlser on the Wab Site an
annual tax statement, querterly and
annual reports {the annual report
includes & raport by a reglsterad
euditor In accordance with tha
requirements of the Class Orden);

(maintain sygterns and recorda at
all times that clearly distinguish
the Cliant's Investments from the
praperty of any other as required by
the Claes Order:

take all actions raasonably required
to implamant the Custody Terms
and Conditfons;

take such actlen on behalf of the
Cliant Irt respect of the Custody
Terms and Condiffons as s
reagonable In order 1o exerclse the
rights under the Custody Terms ang
Conditions,

OBLIGATIONS

In providing the Managed Account
Saervice, IAS undartakes to:

{a)
{h)

{c)

e

(e)

agt honastly;

exerclse the degrae of care and
diligence that & reasonable person
would axercize If |t was n |AS's
position;

act In tha bast interasts of the Client,
and If there is & confllst of interests
batwaan the interests of the Cllent
and Ite own interests, glve priority
to the Clisnt's Intarasts;

not to usa Information which Is
obtalned through managing the
Managed Account for the Clant
to galn an improper advantage for
itsalf or any other parson or ceuse
detriment 1o the Client:

comply with:

(i the conditions of the Clags
Qrder thet apply to 1AS,

(i) al representations eontained
in the F8G about how 1AS wili
provide the Managed Acsount
Service, unless otherwlse
agraed fn writing with the
Client;

Wanaged Account Gontract
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3.2

4,
4.1

4.2

{f} compensate the Cliant for any loss
beckusa of any act or omisslon of
any agent or othar person engaged
I eonnection with the Managed
Account Servica or a parson acting
on behalf of it, other than any
Sub-Custodian ard tha Finsncial
Advigar acting in the capacity of
External MDA Adviser to the Clisnt,
as [f the acte or omissions weare ascts
or omlestons of IAS;

{g} maintain at all times prefessional
Indermnnity insuramce and ineurance
covering fraud by Its officors and
amployees that s adequate having
ragard to the nature of the actlvities
carried out by |AS and In aceardance
with the Class Crder,

IAS shall held such [icences and
authoritles a5 ara nacessary to |lawfully
perform Jts obligations under this
agreement and will comply with the
terms and conditions of such licences
and authorities,

AUTHORISATION

The Cliant euthoriees |AS to oparata
and manags the Managed Account
Service at [AS's diserstion, ingluding
without fimitatlon the diseration to
deal in Investmentz on Behalf of tha
Cllent without prlor epproval from or
conzultation with the Cllant,

Witheut limiting the generality of Clause
4.1, the Cllant authoriges A3 and tha
Investment Managars:

(3) to deal in Investments at their
discration, inctuding by purchasing,
salling, subserlbing for, applying for,
transfarring, redeeming ar otharwise
deeling with any lrvestments and to
sign and execute all forms, deeds,
transfers and other documents
necessary for such transactions;

(b] invest In units of an unregistered
managed investment schema, If
such an nvastment is an authorised
Investment of the Invastmant
Option;

{c} to give Instructions on any interest,
dividend ar other income aceruing
in respeet to am  Ihvestment,
Insluding  participation In  any
dividand réinvastmant plan relating
1o an Invastmant;

4.3

44
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{d) attend or not attand any masting
convenad and exsrcise or not

éxercise any tight or benafit
attached to or granted to the holder
of et Investrent {including, but not
limlted to voting rights, participation
in privata placemants or rights
leauas, share purchase plans, buy
backs, takeover offars ar schemes
of arrangements);

(e} exarclsa or not exerslse eny option
hald or grantad.

IAS and the Invastmant Mansgars must
exercise discration over the Investmante
In & menner gonsistent with the
Invastmeant Option(s) selacted by the
Clisnt in the Appilsation Form or as later
notiflad to 1AS,

The Cliant authorlsss IAS:

(&) to reecelve transaction confirmations
and other information relating to
trangactlons in tha Investrments from
brokers, issuers, sub-custocilans,
and other partles and receive aff
communications in raspect to the
Investments from Issuers or product
providers;

{b) to dlscharge, pay, mmet or atherwize
settle &ll obligations and liabilitles In
respect to or in connection with
Investiments, inciuding paymente of
ingtalments required In respect of
gn invegtment;

{e) todischarge, pay, meet or otharwise
settle el oblipations and fiabilitlas In
respect {o or [ connection with the
Managed Acoount;

{d} on receipt of a withdrawal or
Fayment request from tha Cllant,
1o dispoge of Investmants at itz
discretion, unises instruotad by the
Cliant to the contrary, and transfer
the procesds to & Naminated Bank
Account;

{e) on razsipt of & direct deblt deposit
reguest from the Client, to direct
debit tha Namingted Bank Account
and cradit the funds to the Chent's
Managed Account to be investad
in Bccordance with  Invastment
Optlenis) nominated by the Client;

{fi to underteke any transaction |AS
considers negessary to protact the
Ciient's or 1A8‘s own Intereats; and

Managed Account Contract

o923
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.2

8.2

6.3

(g} do such things as IAS considers
necasssry or prudent in order ta give
effect to this agreemant, to comply
with any obligation (statutory,
contrectual or otharwise} lmposzed
upen [AS or the Client by Regulation
and to deal with and report to tho
Regulators and the Cllent's ather
agents and rapresentatives,

CUSTODY

The CHent agraas to the appointrnant of
1AS to provide custodlal services for the
Ivestments In tha Managed Account
Barvics, on the terma sst out In Schadula
1, Custady Terms and Conditions,

|AS agrees to sppolnt & sub-custodian or
sub-custodians to hold tha lnvestments
of the Managed Account Service and haa
appointed the sub-oustodlan(s) namad
in Schadula 2, Sub-Custodians. The
Client has an absoluta ertittement to
the Investmaents subject to the Custody
Terme and Condlitions.

FINANCIAL ABVISER

During tha tatin of this Contract the Cliant
must be 8 client of & financial adviger
acceptable to IAS,

The Cifant agrees that the Financial
Adviser:

{a) may act on the Cllant's behalf
pursuant to this agrearment, inefuding
to give Instructions 1o |AS In relation
to the Client's Managed Ascount;

(b) may recasive Information end
raports on the Cllent's behalf. The
Financial Adviser I respongible for
tha provislon of the Infermation
and reports to the Client by mall,
if required by the Class Order or
requestad by tha Client.

The Cllent authorizes the Finanglal
Adviser to provide Instructions to 1AS in
ragpact 1o the Client's Managed Account,
Inchuding Instrustlons relating to:

(8} Investrmants, including changing
Investment Options:

(b) withdrawals from the Cliants
Managad Account for payment to the
Gilent's Nominated Bank Account;

(e} Payments; and

() amendment of Cllent and Managed
Acgount  deteils, excluding tha
Client's Nemlinated Bank Accountis).

g4

71

7.2

7.3

7.4

8.2

B.3

9.
8.1

|AS 0282219849

The Client must notify 1AS In writing
88 soon as prectlcable If the Cllent
terminates the relationship with their
Financlal Adviser and provide detailz
of the person appointed to replace the
Financial Adviser.

INVESTMENT OPTIONS

The Cllent miutst nominate the Invastimant
Options  under which ths Client's
Managed Aceount is to be managed an
the Application Form or as otherwise
requirad hy 145,

IAS will do &ll things reasonably necesaary
to ensure the Investment Managers
manage the Investments in accardance
with the Investment Options gelacted,

IAS and the lnvestmant Managers may be
unaile to comply with, or may detarmine
not to comply with, the requirements of
an Investmant Option in a timaly manner
ornotatall. Insuch 3 case, IAS may sesk
to amend or terminate tha |nvastment
QOptlen and wilf notify the Client and the
Financlal Advisar of the amendment ar
declgion to terminate.

In the evant that an Investment Manager
becomes incepable of menaging the
Investment QOption and a2 replacement
Investment Menager Is mat sppointad,
the Client must nominate an altametive
Investrnant Option.

MANAGEMENT OF THE ACCOUNT

Cagh, Securities and other Financlal
Preducts contrlbutad by the Cllant will be
cradltad to the Client's Managed Aceount,

Where orders for Securlies or other
Finencial Produsts by 1AS or the
Investment Managers on behalf of
a number of clients (including the
Cllant} are executad at differing prices
(composite trangactions) the pries for tha
relavant Securities or Financlal Products
to be sllocatad ta the Client shall be
the average of the prices at which the
cormposits transastisns were complated.

The Client acknowledges that the
Investrants in the Cllant's Managed
Account may vary from the Investments
of other Maraged Accounts managad
undar tha same [nvestment Optlon as
8 rasult of timing differances, amounts
Invested or other reasons,

INSTRUCTIONS

The Cllant and the Financlal Advisar may
glva |nstructione te JAS i relation to the
Glient’s Managed Account.

Mianegad Asaount Gontract
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8.2

8.3

8.4

2.5

9.6

8.7

2.8

Instructions must ba glven by using tha
Wab Sita, in wrlting or in the manner and
form advigsd by IAS fram time to timae.

If the Client or Financlal Adviser provide
IAS with an emsil addrees (for the
Cliant or Finangial Adviser), the Client
authotlses |AS to send corfirmations
or other correspondence elactronically
to that addrass unlesz and untll the
Cllent or Financisl Adviser varlas those
instructians in writfng,

If the Cllent or Financlal Adviser grovide
IAS with a mobile talephone Alrmbar (for
the Client or Financial Adviser), tha Client
authorlses 1AS to sand sonfirmations or
other cofrespondence alactronically by
SMS ta that number unless and untl the
Client or Financial Adviger varies thoss
Instructions in writing.

The Cliant acknowledges that 1AS is
entitled to act upon an Instruction whish
IAS conslders in good falth to be ganuina
and that |AS e nat required to make any
ancuirles in ralation to such Instruction,

An Instruction must contein all the
information raguired by IAS and I1AS is
net obliged 1o act on the Instruction to
the extent that 1AS reasonatily considers
the Instruction unclear or smbiguous or
in confllet with any Regulation or this
agreemant In which caze IAS will notify
the Cllent or Financlal Adviser in that
regard.

Witheut lfmiting any other provision
of this agresment and to the extent
permitted by law, IAS witl not be liable
for losses and lfabllities of any kind
arising from:

(8} Incorract Instructions submittad
by the Finanglal Advisar on the
Cliant's behalf;

(b} Instruetlons not submitted In 3
timely mennar; or

(s} any delay in implarmenting the
Ingtruetlone gs e resull of JAS not
being able to or prevented for a
petlod of time from Implemanting
the Instructions,

The Client ralpases, dischargas and
indemnifles 1AS from and ageinst all
loages, actione, labilities, olalme,
demande and proceedings arlsing from
the Client's appolntmant of a Financlal
Advisar and ell acts, omissions,
mattars and things done or not dons ar
purportad to be done by the Financial
Adviser even if not authorlsad by the
Client. Neithar the Client nar any parson
claiming through tha Cliant wiil have any
clairn or right agalnst IAS in relation to
any act, omigslen, meners and things
done or not dona or purportad ta be
done by the Financisl Adviser or any

10.
101
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person purporting to be the Financial
Adviser axcept in the case whaera |AS
kraws or ought reascnably to know that
the parson Is not the Financlal Advisar,

CLIENT ACKNOWLEDGEMENTS
The Client ecknowledgas and agreas:

(a} tha Financlal Adviser has given the
Client an FEG;

{b) the Cllent has raceived Parsanal
Advice from the Financial Adviser
In relation to the Maraged Ascount
Sarvigw and the Investment Optians
and 2 Statemant of Advice, Including
an Invastment Program, which sets
out the basle an which the Financiel
Adviser considars thls Managed
Account Contrect snd Investment
Optlons to be sultabla to the Cliant's
pereonal circumstances;

{e) the Cliant hes provided the Finangial
Advisar with sufficient, accurats
aied up to deta Infarmation on the
Client’s peraunal circumstances and
that the Managed Acsount Servics
might not be suitable for the Chient
If the Client has provided limited or
inaccurate information about the
Client's parsonal circumstances;

{d) to notify the Financial Adviser as
soon as practicable of any mataria)
change in personal circumatances,
and to seek Personal Advice from
tha Flnanctal Advisar to gonfirm
that the Managed Account Contract
and the Investment Optlans remain
gulteble for the Cliant:

(@) the Financial Advlssr must raview
the sultabliity of the Managad
Account Servica and the [nvestment
Optiong at least once per yasr and
provide & Statament of Advice to
the Client;

(fl the Financial Adviser in providing
Personal Advice 1o the Glient in
retation to the Managed Account
Sarvice and the Invastment Options
ia acting as &n External MDA Adviser
and is not acting a3 an agent of |AS;
and

{g) the provision of the Managed
Account Bervies to the Client under
this agrearmant has not, and will not,
constitute the provislon of Personal
Advige by IAS or any of Ity agents
ta the Client,

Managed Aoenunt Gontract
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102 Further, the Cllent acknowledges and
agrees:

{a)

(b}

{c)

{d)

{a}

{f}

)

to exscute any dagument Nacassary
1o carry out any trangaction required
under this agresment or to provide
any informatlon requirad by any
Regulatar;

the conterts of tha Investment
Options Documant or any other
document s not to ba taken as
B representetion by IAS  or
the Investment Managers as
to investment return or future
parformence of any Investment
Option;

IAS and the Invastmant Managers
do not assure, guarantes or
reprasant to the Client any
particulsr investrment performance
will be achievad by an nvestment
Option or the repayment of capital
contributad by the Client;

IAS and the investment Managers
will net be respanslbla for any loss
or liahifity Ineurred by the Client if
IAS or the Investment Managers
act of rafrain from acting within the
terms of the discretion authorised
by the Client, or if any dealing or
preposed deeling s Interrupted,
unakle to be completed or unable
to take place due to failure of Bny
computer, telephane or other
electranic service or any athar third
party st or omisslan;

unless statad otherwlse in tha
Investmant Options Document,
IAS, the [nvestment Managers
and the Sub-Custodlan(s) are not
obliged to exercise any right or
bensfit attached to ar granted to
the Invastments {ncluding, but not
firnltad to voting rights, participation
In rights issues, shere purchase
plans, buy backe, taksever offers
or schames of arrgngements} and
wil nat ba liable for failure or delay
in exercising any of those rights on
bahzif of the Client;

ingome earned in the Managed
Account Service may be irregular
and Ingome &erned outside of
Australla may bs subject to tax
laws applying in thoss jurfsdictions,
insluding  the obiigation on
the payer to withhold tax or to
disclose Infartnation to tax or other
authorites;

IAS may be requirad ta withhold
tax from income received on
nvestments, Including where the
Cliant Is & non-rasidant for taxation
puUrposss;

11,
114

11.2

(h)

)

ik

{ic)

{rn}

gotions takem by (A5 or the
fnvastmant Managers in managing
the Investments or the Managad
Account may glve rise ta capital
geing or Insome tax liabilities,
Naither 1AS nor the Investrent
Managers will take account of the
Client's specific tax position In
making decisions;

IAS will not be responsible for
any liability heurred In relation
to taxation of any Investrment,
paymant, dealing or right associatad
with eny Invastment or the Managed
Account, Including any fine, penalty
or interest, chargs;

that in exarelsing their discretiens,
IAS and the Investment Manszgars
rmight expose the Clisnt to a range
of rlske including rlsk associzted
with changes in economic eycles,
Interest rates, [nvestor semtiment
and golltical, social, tachnological
and legal factors as well as changes
in a company's managemant or it
buginess environment which may
affact value of the Client's Managed
Account and the income which the
Client recsives from Investmems.
The risks Inglude but ara net lmited
to the rigks outiinad in the Statemant
of Advige, tha Investmants Options
Dasumant and the FSG;

the Client is aware of the risks
involved in sgch particular typa
of investment, has consldared
the sama, and found them to ba
acceptabie;

the client ralazses IAS and the
Investment Managers from  all
Hebility in respect to risks referred
to in clauee 10.2() and (k); and

|AS, the Invastment Manegers ar a
director, secretary, representative,
employse or censultant of |AS or
the [nvestment Managera, may
be & party to & transaction in an
Invastiriant or gimllar (nvestment at
ar naar the tima of the transaction
for the Cliant and rmay take an
oppesite position or ana which is
contrary to or diffarant from the
trensaction for the Glient,

WHOLESALE CLIENT

If the Clent is 8 Wholesala Client &
rafevant certificate that confirms the
statug as a Wholesale Cllant must be
provided to the Finamzlal Adviser.

The refarenves to Personal Advice and
Statement of Advics In this agrasmant
do not apply to 8 Wholasale Client. Tha
valldity or enforceabliity of the remalning
parts of tha agregment ara not affected.

Maneged Acyount Contraot
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12,
12,1

12.2

12.3

REPRESENTATIONS AND WARRANTIES

Each party represants and warrants to the
other that:

fa) it is an Individusl or a validly
exieting lagal entlty with powaer and
authority to enter into and perform
itz nbligations under this agreermant,
Including the Schedules;

(b) this agresment, including the
Schedules, is ite lagal and valld
obligation;

{c} itis not under any lagai Impadimant
or sther impeirment which makas,
or could meke, the provisions of
this sgresment void, voidable or
unetforceabla;

{d} this agreement, Including the
Schedulss, doas not violate any
cbfigation by which It s bound,
whethar arlsing by statute, contract,
oparation of law or otherwise.

IAS reprasents and warrants that:

{a} It will duly and punctually parform
tha abligations under thle agreement,
meluding tha Schedules, and wilil
notify the Client of any material
bresch of this agreement when
reasanably practicabla;

{b) It will not teke a charge, mortgage,
llen or other encumbrange ovar
the Investmente, axcapt as arisas
by operation of law, ss permitted
under the Schadules, sz instructad
by the Client, or as not prohibited
by Regulation,

The Client warrants and represents to
tAS that:

{a) the Clhent l§ neot insolvant, under
any form of extarnal administration
ner has the Client agreed to
make & settlement assignment or
compromise with its craditars;

{b) the Cliant has disclozad all ralevant
information 10 IAS to ellow |t
to performn its duties under this
agraament;

{et all of the statemants made by the
Client In the Application Form and all
Infermation pravided in conneetion
with It are true and correet and not
misleading or deceptive and that IAS
&nd the Sub-Custodian(e) sra entitied
to rely on tham yntll IAS receives a
nutice of amendment from tha Cllant:
ang

12.4

126
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(d} the Cllent has carefully conslderad
the advantages and disadvantages
of entering into this agreamant and
has concludad that the Managed
Account Service and discrstlonary
tragiing of Investmants pursuant 1o
thia agraement s suitable for the
Ciiant.

If the Client i two or more parties, the
Cliant warrants and agroes:

(8) 8 ropresentatlom, undertaking,
warrsnty ar Indemnity made by the
partise is made by sa¢h end any ona
of them;

(b) AS shall ba entitled to rely on an
Ingtruction from any ona of them as
If glven by all of them, and

(&) & liebility of thoas parties undar this
agraarment shell ba a Joint Hability of
all of them and & severat liability of
aach of them.

If the Cllent 15 & trusise, tha Client
warrants that;

{a) the trust hes been duly congtituted
&nhd is validly exlsting in compllance
with applicable laws;

(b) the trust deed gives It power to carry
on all of the businesa activites now
sanducted by it and to antsr into and
somply with Its oblipations undar,
and to carry on the transactiens
contamplated by thie agresment,

{c} all necessary resolutions have bsen
duly pessed and alfl conzents hava
basn ohtalted and all other matters
hava besn sttendsd to as requirad
for the entry Into, observance and
parformancs by it of ite obligations
under thiz agreamart;

{d} esch of ite obfigations under, and
the transactions contemplated by
this agresment constitutes bindlng
ehflgations and ls enforceabls
againgt ft and the trust's property;

{e} nothing done under this agraament
or any [nstructions glvah by the
Client is or will be & braach of eny
trust:

{ft that the essets of the relevant irust
ara, and at all relevant times will
ba, sufficiant and availzble 1o the
trustea In that capacity 1o dlacharge
the Client'z obligatlons and liabilities
under thls agrssment; and

Manzged Aposunt Cantract
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(@) It has &n unrestricted right to be fully
indernnifled out of tha trust's property
In respect of any losses or liabliitles
ingurred by It as trustea and the trust's
praparty is sufficlent to satisfy thet right
of indemnlty.

Tha Cllent warrants that all Investmants
offared by the Cliamt for Incluslon under
this agreement or acquired a8 a result of
antering into this agrasment ere fres of any
charge, llen or encumbrance and that it will
nat parmikt any Hen, charge or encumbrance
0 be crested without the specifis prior
agraament of [AS in writing, Further IAS and
the Invastment Managers shall be entitled
o lgnore any notice of & lien, chargs, or
encurmbrance Unless IAS has specifically
agreed in writing to such a charge balng
registarad over the Invastments.

Clauge 12.8 doss not apply to any [nvestrmant
Option under which & lien, charge or
encurnbrance ara featuras of the Invastmant
Cption appraved by |AS,

Fach warranty by the Cllent in this clauza or
elsawhare In thiz agreemant Is deemed to
e repeated on each day that thiz agreamant
subslste,

FEES AND CHAHGES

Tha Cllent agress to pay of raimburse
IAS out of the Managed Account all Fees,
charges and costs 10 the extent they are
property incurred In providing the Managed
Account Servica,

The Client is rezponsible for alt taxes, stamp
duty or government charges In relation to
any dealing in Investments and must pay or
reimbursa IAS for any taxes, stamp duty or
governimant chargas (other than In respest
af tha genaral incorme tax on |AS) which
thay or either of tham Ineur or incurs.

Tha Client authorlses the deduction of
Fame, charpes and costs from the Client's
Managed Account, IAS at its discration may
apply any ¢redits or payments to the Client's
Maneged Account or other receipts from tha
Cliant or sell any Investments withaut notice
to the Client, in payment of these amounts,

Charges and costs Ineurrad on transactions
in Investmants frmplemented In aggragate
with transactiong for other clients, including
brokerage, starmp duty, eommiselon, entry
feos or other charges may be debited to the
Cliant on @ pro rata basis ar [ sush other
way a3 shall be detarmined by IAS.

If Fees, charges and costs deducted undesr
this egreemsnt ara the consideration for a
supply for which JAS fs llable to GST, the
CHent must pay o IAS an amount Inclusive
of GET, |n the event of any changs in GAT
Law or their Interpretation which affacts the
rate of GET payeble, the Feas, charges and
costs daducted from the Client's Managed

13.8

13.7

14.
14.1

14.2

18,

Accaunt may be varled or acjustad to raflact
such changes without the Cllant's consent
and without any notics pariod,

Whara the Trustee is entitlad to and receivas
&n inpui tax credit under GST Law, the
whate or part of the Input tax credit may
be used to ofizet the Fees, charges amd
costs deducted from the Cllant's Managad
Ageount at the discration of IAS.

IAS may vary the Fees and charges at
ita diseration by giving met lass than 20
Business Days written notice to the Clant,
axcapt whare Clause 13.5 applies.

WER 5ITE
Tha Cllant egrees:

{8) to keep detalls of the Client's log-n
and password secura and nat provide
gocags 0 the Menaged Account to
anather person unlass that person
is suthorised to use the Managed
Actaunt;

() notify 1AS Immadiately # any
unautherised access ls Identifled; and

{s} not to reverse engineer, change, copy
or damage any data, code or software
associeted with the Web Site.

While TAS will undartake ell ressonable
endeavours 0 ansure that the Wab Bita
tamalhs functional at all times durlng
the term of this agreement, It accepts
na responsibility for loss of functionafity,
systams outages or slow response times
from time to time and tha Clliant releases and
discharges {AS from all claime, demands,
actlons, responsibliity and Hability for any
such lass of functionality, systame outsges
and alow response times,

LIMITATION OF LIABILITY AND
INDEMNITY

Sulijact ta the following, IAS will compensate
the Client for any loss or damage caused by
any aot or omission of IAS, tha lnvestrnaent
Managers, the Sub-Custodien and any agamt
or other paresh (siker than the Flnancial
Advisar) engaged by |AS In connection with
tha Managed Account Service as If thalr acts
and omissions were the acts or omissiong of
1A8 other than:

{(2) @cts or omissions by IAS, the
Investmant Managars, the
Sub-Custodian and any agent or other
person angaged by |AS in rallance on
tha authenticity of any Inetructions,
the authentlelty of any document or
the information, opinion or advies
of any date saervice pravider, any
Sub-Custodian, solisitor, asesuntant,
valuer or other expart engaged by JAS
provided |AS has axerclsad reasonable
diifgence Bnd has no raason to believe
the ralevant rmaterial is not authentic,
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the Instructlons heve not been
authorized or the expert does not
have tha relevant expertize;

(B) events or circumstances Beyvond
the reasonable control of IAS,
the Investment Managers, tha
Sub-Custodian end any agent
or ather parson engeged by lAS
including the fallura or disruption
of any telaphona, computer system
or software, disruption of normal
pracedures and practices of any
gacurities markst, acts of war or
terrorism, zets of God or slmilar
aventa or scts wheta the lebility
could not have been avoided by the
exercize of reasanable ditigancs,

Howeaver, 1AS's llabfity under this clauge
15 shall be raduced proporionately to
rapregant the share of responaibility
that IAS has for the loas or damage,
injury, death, claim, demand, action, suit,
proceeding, cost or expense according to
the extent to which the act or omission
of IAS, the Investment Managers, the
Sub-Custodlen and any agent or othar
persan engaged by IAS in connection with
tha Maragad Account Servica caused or
contributed to the loss or damage.

TERMINATION

Thls agreemant comimences on the
dete IAS accepts the Client's Apphisation
Form and centinues until terminated In
apeordancs with this clauga,

Thls agreemant may be terminatad
by sithar party giving the othar party
10 Busineas Days wrltten notice of
terminatiom,

|A& may termingte this agrasment
immadiately (in which caze it will notify
the Client) if:

(a} the Cliant I5 In default of an
obligation under this agreement
and has falled to rectify it withln 5
Businesa Days following notlce of
tha braach by 1AS;

{b} the Client enters benkruptoy or any
other insolvency arrangement or
sgreeamant with creditors; and the
Chent terminates [ts relationship
with thelr Financial Adviser and
has not appointed a replacement
Financial Advigar,

The agreemant will be terminatad
immadiately if |AS:

(e} cesses to hold an AFEL authorleing
it to provide the Maneged Account
Service;

{b} enters administration, liquldation or
becomes inzolvant or is wound up,

165

18.6

18.7

16.8

17.
1741

17.2

Cn tertnination of thls agreamant;

(a} I1AS may complete any transactions
In the Client's Managed Account
commencad prior to racalpt of
notice of termination;

(b} any obligation to pay Fees, charges
and costs remalns binding on the
Client and sny Feas, charges and
gosts accruing but not payable
Iminadlataly befora termination wili
become payahle;

{¢} ifthe Client has provided reasonable
and adequate Instructions, 1AS will
endeavour to Implemant those
Ingtructions, and tranafer tha
Investmants within 20 Buainass
Days;

{d} ¥ the Cllent does not provide
reasonabla  and  adeguate
Instructfons, 1AS  wlll  use
reasonabla andegvours to realise
the Investrments and deposit the
preceads in the Nominated Bank
Account within 20 Buginogy Days;

{8) IA8 need not transfer the
Invastments or deposit  the
proseeds of Investmants realised to
tha Nominated Bank Aceount until it
haz been pald all cutstanding Feas,
charges end coste, and received
payment for all llakilities which axist
or are reasanably forasaaabie.

The Cllent acknowladges that there may
be dalays In transfarring or reallsing the
of Invastments.

Tha costs of transfarring the Investmants
under this clauge ara to be borna by
the Cllant, unless the agreement is
terminated undar Glause 16.4,

Termination and notlee of termination
will not prajudics eny rights or obllgations
which have sccrued to & party or any
claim which & party may have against
the sther.

PRIVACY AN CONFIDENTIALITY

IAS and ite offlears snd employsas will
comply with Privacy Law and its privaey
poliey and will andagvour to snaura that
Its agents duly comply.

The Client acknowledges and agrees
to the coliection, use and disclosure
of personal Infarmation to enakle the
provislon of services ta tha CHent under
thle agreement and compliance with
legislative obligetions, This may Include
the following parties:

(a) the Financlal Adviser, persons acting
on the Client's behalf or any other
perty tha Cilant or Financial Adviear
has authorised the pravigion of
personal information to;
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{b} extarnal servics providers, Including
sub-custodiane, registries, payment
or s=acurities clearing houses,
malling houses, valuers, lawyars,
gccountancy firms and printers:

{c) the Regulators, when and ta the
axtant required by law or the Market
Rulas.

Excopt as required by lew or ae Is
necessary for the parformance of its
ehilgations under this agreement by its
officera and sgents a party must not, and
must ansure that itz officars, employess
and agents do not, directly or indirectly
disclage to any othar person (other than
the other partles) or use or parmit to
ba disclossd ar used for any purpose
other than a purpose contemplatad by
thls agreement or az & consequancs
aof eny direstion given pursuant to this
ggreameant, any of the Confldantlal
inforrmation,

REGULATION

The Client agreas that all frensactions
made or in conmactlan with tha
Menagad Account Service will be
suibject to Regulation. To the aextent
that any provision in this agreement is
inconsistent with the Regulation, ths
Regulatlon wiil prevail.

ATTORNEY

The Cllent Irrevocably appofnts, for the
duratlen of this agreameant, IAS and
any othsr person appointed by [AS,
savarally to be tha attorney of the Client
and to execute &l documents and to
do all things &8 may be required for
the full exsrcise of all or any of the
powsers, disgretions and obligations
confarrad on 1AS and Its rlghts under
this agreement without any reference
to or consent from the Cliant, 1AS may
cenaider expediant in connection with
the axerslee of such powars, discretions
ansd obligations,

AMENDMENT AND CHANGES

IAS ghell be aentitled to emend this
agreemant, Including tha Schedules,
frem time to time by notica to the Clisnt
and tha Flhanelel Adviser In writing
and any amendment shall take affact
10 Buslness Days sftar the dete of the
amendment. |AS may from tms to
time change the Invastment Options it
provides umear the Managed Account
Service and will notify the Cliant and the
Finaneial Advizer of the changes.

21.

22.

23.

24,
4.1

ABBIGNMVENT

The Cllent cannot asslgn Hs rights under
this agresment without the written
consunt of |AS. 1AS may assign itz rghts
under this agreament and shall glve the
Clent 20 Buginess Days notics in writing
of its intention to do so.

INVALIDITY

If en& or more of the provisicns of this
agraarmsnt ls for sny reason invalid or
unenforcesahle, the remaining provislona
of thls agreement ramaln In full eifact ag
if aach party had signed this agreament
without the invalld provisions,

GOVERNING LAW

This agreamant wlll be governad by and
construed In scoordanca with the laws
of New South Wales, and the parties
submit to the non-exelusive jurisdiction
of tha courts of New South Walss,

DEFINITIONS AND INTERPRETATION

The following words have these
maanings in thia agreamant:

Act maeans the Corporstions Agt 2001
(Commonwsalth),

Australian Flnancial Services Licence
(or AFBL) means a licance issuad under
gection B13B of the Corporations Act,

AF5 Licensea mgane a holder of an
Australlan Financlal Services Licance,

Apnlication Form maans tha form by
which 2 person appllas to become a
Glient of the Managed Aceount Service.

ASIC means the Australlan Securities
and Investments Commission or any of
its sticcassors.

Authorleed Representative has the
same meaning as in the Act.

Business Day means = day that Is not
Saturday, SBunday, a public hollday or a
bank holiday in New South Wales.

Clase Order means the Class Order
04/194 issued by ASIC in relatlon to
managed discrationary accounts.

Confidential  Informatlon maans
the terms of this agresment and
any information of & confidentiaj or
propristary naturs provided by & party
to the others regarding itself and Its
Asgociates, Ingluding  informatlon
regarding it buslhass, financial affalre,
cugtormers, eperations, systams, essets
ar otherwize, amd whether providad
orally, elestronlcally or in wrltlng, but
does not include Information slraady in
the public domaln (not dua 1o & bresch
by & party to this clausa).

Managad Account Contragt
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Custody Terms mnd Conditlons mean
the terms and conditions i Schadule
1 of this agreemant, as amended or
repleced from time to time.

Exchenge means the relevant autharlsed
and ragulated markst on  which
the perticular Securities or Financlal
Products are traded, issusd or dealt with
for the Clfent under this agreement.

Extarnal MDA Adviear has the sams
meaning as In the Class Order,

Fees means the fees set out In the
Investment Optione Documant and
Application Form.

Financlal Adviser means the AFS
Licenses nominatad by the Clisnt on the
Apglication Form, as varled from time to
tima and ineludes ite representative or
Authorised Representative.

Finanatal Produst hes tha same meaning
as It has in tha Act.

Financial Sarviess Guide {or F3®)
maans the flnancial services gulde (s=
defined in the At} lssuad by |AS,

QST or Goods and Saeryices Tax has
the mesning given to that term undar
GST Law.

Q5T Law has the same moanlng given
to that term in A4 New Tax System
{Goods and Servicas Tax) Act 1948,

Instruction means any Inatruction given
by tha Cllent or Financisl Advlser to
{AS In sccordance with Clause 9 of this
agrasmant.

Invastmanis mesn any Investmante
Inghuding cash, Segurltles and any othar
Financial Produet forming part of the
Cllsnt's Managed Account together with
any proceeds, earnings, bonugss of
profits darived from such Investments.

Investmant Manager means an AFS
Licansae appolnted by |AS as investmant
rmenager to  pravide  investmant
managemant services for an Investrmant
Optlon,

Investment Qptlon means  an
Invastment strategy and [nvestment
chjectlves and includes & description of
particular financial producte or classes
of financiel produets fn which funds may
ba investad,

Invastmant Options Dooumant means
the decumeant describing the Investment
Options issued by IAS,

Investment Program means  the
investment program prapared by the
Finandial Adviger and includes the
Invesatrnent Options Dacurnent,

Managad Account mesns # managed
diserationary account offersd by the
Managad Account Service and opened
In accordance with thls agreemant,

Maneged Account Servioe means
the servicas provided to the Cllent in
gecordance with thls agreemant,

Market Rules mesns the business,
markat or oparating rules of the
Exchange, including the clesring and
gattlernent rulas when applieabla,

Norinated Bank Atcount means an
account &t an Australlan  Financial
Inetitution {(B= dafined In the Act} that the
Cliant hea nominatad in the Agplication
Form or otherwlse In writing.

Rayment meang sn smount to be paid
to the Nominated Bank Account of @
third party a8 instructad by the Client
and approved by IAS,

Privacy Act maans the Frivacy Act 1938
(Cth) of Australia,

Privacy Law mesnz 2l lsgialation,
principles, industry codes and policies
ralating to the sallection, usae, disclostrs,
storage or granting of access rights 1o
the Pergonal Information ingluding, but
not limitad to, the Privacy Act.

Parsonal Advice has the sama maaning
as given to it in the Act,

Regulation meanc the provisions of
the Act and regulations made under
It, the Clags Ordar, Market Rulas and
athar relevant legislation regulating the
Managed Account or IAS in oparating
the Managed Account, as smended
from tima to time.

Regulator means any competsnt
ragulator of financial services markets
and includes tha ASIC, Austrslian
Taxatlon Office and the Australlan
Transaction Reports and Analysis
Cantra,

Securities have the same meaning as in
the Act and Include shares and interasts
in managed Investment schemes.

8MS8 meens Short Massage Service as
provided by mobifs telephony carrlars,

Statemant of Advlce means a statemeant
of advice praparad in ageordance with
Section 946A of the Corporations Act
by the Flnancial Adviser for the Client
In respect to the Maneged Account
Sarvice,

Sub-Custodlan means any
sub-custodian named In Schedule 2
and includes uny other sub-custodian
appuinted by tha Custodian.
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Trustee means nveatment {ic} unless otherwise spacifled, a refarsnce
Adminlstration Services Pty Limited to cash, dollars or § is to the lawful
{ABN 84 954 200 035) acting In the currency of Austrajla,

capacity of the trustes of the Managed
Acgount Service under GSET Law.

Wah Site maang the on-line portal and
tunctionallty provided by 1AS,

Whalesale Client has the same moaning
83 given to it in tha Act,

24.2 Intarpratation

Headings are used for convenience anly
and do not affect Interpretstion, The
following rules also apply In Interpreting
thls agreemant, excant where tha context
rmakes It clear thet a ruls Is not intapdad
to epply.

A raforence to:

() laglslation  (including subordinate
legislation) {8 to that lsglslation es
arnandsad, re-enected or replaced, and
Includes any subordinate laglslation
Issued under it;

{b} & standard, decumant ar agraement, ora
provision of a document or agresment,
ls to that document, agresmamt or
provision as smended, supplermanted,
replaced or novatad;

{c) @ person Includes eny typa of entity
ar body of persons, whether or not It
is incorporated or has s saparata legal
ictentity, and eny exagutat, administrator
or suceassor In law of the paract;

{d} anything {including 2 Hight, obligation or
concapt! Includes each part of it:

{®} 3 singular word inchudes the plural, and
vice varea!

{f}a word which suggests one gendar
includes tha ather gendars and nauter:

{ghif a werd is defined, another part of
spasch has & corresponding maaning;

{h} the words “agreement” and “dasg”
includa an undertaking or other binding
arrangement or understanding, whether
or not in writing,

(i} informatlon means information of any
kind In any fores of medium, whather
formal or Informal, written or unwritten,
for exampls, computer eoftware or
programs, concepts, data, drewings,
idess, knowledge, procedurss, source
codes or object codes, technology or
trade secrets;

{i the usa of tha word “Ineluding” in a
provislon es an introdugtlon to a list of
thinge coas mot imit that pravisian to
that Ilst or to things of a similar natura;
and
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SCHEDULE 1 Corporata Notlca means 2 notice, report,
ar announcement issued In raspect of an
CUSTODY TERMS AND CONDITIONS Asszet and which requires dlscretionary
actlan,
This schedule ssts out tha obllgatians, rights Costs means all oui of packet costs and
and llabilities of the parties ralating to the axpansss incurrad in providing the servicas
provigion of the custodial services, under this Schadula,
1 INTERPRETATION Custodian megng Investmant
. Adtninistration  Barvices Pty Llmited
1.1 Definitions ABN 88 109 198 108 scting as sustodian
The following words hava these meenings under this Schedule,
In this Schadule unless the cantrary Insatvency Evant means, in respact of a
intention appears! person, any of the following;
ADI rnaans any Authorised Deposit Taking {@) tha person is taken or must be presumad
tnstitution as deflned in the Banking Act to ba Insalvent or unable 1o pay Its debts
1888 Cth. under any appllcables legislation;
Approved Method in relation to Proper (b} an application or arder ls made for the
Ietrugtion meana communication inwrlting, winding Up or dissofution of the person
or such other maans of communication as or & resolution [s passed or any steps
may he agread by both partles fram time ara taken to pess a recalution for the
to time. winding up or disseluticn of the person;
ASIC Polley means ASIC Regulatory {c) an administrator, provisional liquidator,
Guide 178 (“Managed Discrationary fluidstor or parson having a similar or
Account Servives”) snd ASIC Clags Qrder anatogous function under the laws of
047184, Bs ravisad or emended from time eny relavant Jurlsdictlon is sppointad In
o time. respect of the person or any action iz

takan 1o appalint eny such parson and

Authorised Parson mesns an a risad ;o
or areo ns utho the sction i= not stayad, withdrewn or

offlcar of the Custodian, ag amended from

time fo time and notifiad to any Sub- dismissed within saven days;
Custodian. {d) & recelver or receivar and manager is
Assete means at any thme the asseis appainted in respect of eny property of
that have been transferrad or delivered tha person; or

by the Custodlan or at the Custodian's (¢) the person anters into an arrangement
diraction to @ Sub-Custodlan In respect of (Including a schame of arrangemant
the Managed Account Service, tagsther or desd of company arrangement),
with any proceeds, earnings, bonuses composition or compromige with, or
or profits derlved from such assets, but mssignment for the benefit of, all ar
not Including any assets that have been any alass of the person's oraditors or
tratwferred or dellverad to the Custodian fembers or a moratorium invalving
or &t the Custodian’s direction (Including any of tham,

applied in accordance with this Schedule or
in gatisfying any indemnity fn favour of the
Custodian or 8 Sub-Custodian).

nternel Costs means the Custodlan's and
Sub-Custodians reasonable intarnal or
adminlstrative costs which may include an

Assooiats means a person or body allacation of ovarhasad costs.

totporate that is an asecciate of another L | il
person by application of Part 1.2, Division 2 08§ means eny loss, damage, lability,
of tha Corperations Act, coat or expense suffared ar Incurred by a

person and inciudes:
Bank Account means an account with

an ADI (which may be agsoclated with {a) costs (neluding Internal Costs) incurred

any subscustodian appointed pursuant to in cqnqeetion with any qlilm lnr
this Schadule), in which cash tomprising proceeding or in connaction with actien
the Assets are held, or in the pasa of wzkan by the person to protest itself
Assets held outside Australla, an account ageinst any loss, datnage, liability, cost
held by a sub-custodlen with a financlal ar expense; and

institution licensed to sccept daposits In (b) legal costs on & solicitor and own client
that Jurtadiction in which cash comprising hasis.

the Assets are heid, Managed Acoount Gontract means the

Client means the party whose name agreament of which this & a Schedule

appears as tha Client on the Applicatlon which governs the terms on which the

Form. Managed Actount Service s provided to
the Client.

12 Scheduls 1 - Mariaged Acoount Contract
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Parsonal Informatlon means informatlan
or an opinlon (including Information or
an gpinfon forming part of & databags),
whether true or not, and whather recorded
in a material form or not ebout an
Individual whose identity Is apparant, or
van reagonghbly be asgertained, from the
Infarmation or opinlon which iz racalvad
by the Gustedian or Ite employess, agents,
consultants or subcontractors from any
source,

Proper Authority means in relation to an
Approved Method the signature, purported
signature or othar mears of identification
of the AuthoMased Person or Authorised
Parsons authorlsed to give a Proper
Ingtruction by that Approvad Method,

Proper instruetloh means an Instruction
1o geitla an acquisltlon or disposal of an
Asset, or to dallver dn Asset or for any other
purposes under thls Schedula {ineluding
responding to & Corporata Netles) which
purparts to havae haen given by an Approved
Mathod with Froper Autharity.

Sacuritins Account means an apoount held
with a Becurities Systam In which securities
comprising the Assets are haid,

Sacurities System means any domestic ar
foreign deposltary or clearing or settlement
systarmn or other systam or registry for
holding Assets,

Standards maans the Australlan Auditing
Standards issued by the Australlan
Accounting Research Faundation.

3ub-Custodlan meana any sub-custodlan
nemad In Sehedule 2 and Includas any other
sub-custodian appolintad by the Custodian
as parmitted by this Schedula {but doss not
Incluide any Securitins System).

1.2 Interpretation

(a) Terms defined in the Managed Account
Contract {the “Contract’) and used In
thls Schedule have the same mesning
in this Schedula as they hava in the
Contrast unlass exprassly otherwiss
provided in this Schadule.

{b) Clause referances In this Scheduls
refer tu this Schedule unless expressly
providad,

|AS 0282219849

2. CUSTODIAL SERVICES

2.1 CUSTODIAL SERVICES

The Custodian will provide the following
sarvices:

(8} eppoint sub-custadians to hold the
Assets |n accordance with Clauss B;

{b} to authorise any Sub-Gustadian to hold
the Agsets a8 bare trustas(s), and not In
any other capacity Including a fiduglary;

(e)to ansura that any Sub-Custocian
halds the Assets separsta and distinct
fram thelr own assats and the assats
of other clients of the Custodian and
Sub-Custodlan, except where it is
axprassly autharlesd to co-mingle the
Assets with those of other allants or it
is not practical or cost affectlve to do
&0, In which case the Custadian agrees
to ensura that the Sub-Custodian keeps
records In a way that enables tha 1dentity
and location of Assets to ba aseertalned.
Far the purposez of helding cash,
the Client acknowledges and agroos
that cagh mey be deposited It @ Bank
Account and the cash daposited in this
Bank Account will be deemed to ba hatd
saparate and distinct from the Custodian
and Sub-Custodian(e) own assets;

(d) provide Proper Instructions to any
Sub-Gustod|an;

(e)tc ensure that the Sub-Custadlans
eradlt all inceme and other paymaents in
regpect of Aszets to the Bank Account;

{f} keep records I respect of the Assets In
accordence with claugs 2.3;

{g} comply with ASIC Policy in performing
its obligatlons under this Schadula and,
whete appropriate, ensure that eny
Sub-Custodian so cormpliss;

(h} upon request by the Client:

(I} take action to seek the recovary of
income or payments;

{ii) institute or defend legal
procaadings In eonnaction with
tha Assats;

(itl} act as the Client's proxy In reapect
of resolutions of mestings of
membars of companles or trusts
in whigh an interest ig held for
the Clant:

but only If the Clisnt indemnifies the
Custodian for the ressanable costs,
Including the Internal Coats, of doing so,

Tha services in thls olause 2.1 must be
provided [n accordance with clause 2.5,

Schedule 1 — Managed Account Contract
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2.2 ASBETS INTERCHANGEABLE

{a} Any Bab-Custodian is parmitted to hold
the Assets in one or more omnlbus
accounts togethar with lnvestmesnts end
other assetz of the seme description
held by the Sub-Custodien for ather
tlients.

(b} The Cllent acknowladges thet it will
not have any rlght to any specific
documents of title or certificates or
uther svidenca of title which avidance
title to any such Investmants, hut will
inztead B entitted, subject to law, to
an amount of securltles of the same
class and denomination equivalent to
the Asssts held for the Ciient.

2,3 RECORD KEEPING

The Custndian agrase to maintain racords
of;

{a) the Investments;

(b} all income and othar paymants recelved
in ralation to tha Invastimants;

{ch any acquisition or disposel of the
Investmants and tha amsurt paid
ar received for or In rospest of each
asquisition or disposal: end

{d} &ll other transactions relating to the
Invastmants.

2.4 QENERAL AUTHORITY AND POWER OF
ATTORNEY

(a) The Cusiodian mey do anything whieh
the Custodian considers necessary
or desirable in order to give effect to
this Schedule or to comply with any
obligatione Imposed upon it by law.

{b) Without limltlng clause 2.4(a), tha
Custadian may:

{} appeint  Sub-Custodlan{s} and
suthorize tham to open and maintaln
Bank Accounts snd  Securities
Ancaunts!

(i) use any Securities Systern or
suthorise Sub-Custodian(s) to do
8a;

[ii} smmk  and @ct upan  legel,
professional and othar advice; and

{iv) make deductions fram the Assets
fram time to tima for the purposes
of satlsfylng any obligation enterad
into In accordance with tha
Managed Account Contragt,

2.6 STANDARD OF CARE

The Custodian must act honastly and
axarclse reasonable care In performing its
duties and shligatians uhder this Schaduls.
“Heazonable care” is to be measurad
by circumstancas in the relevant rarket
for the Asasts that are held by tha Sub-
Custodienis).

14

2.8 LIMIT ON CUSTODIAN'S AND
SUB-CUSTODIAN'S RESPONSIBILITIES

The Custodian and the Sub-Custodians are
nat responsible for;

{8} providing advice to the Cliant in reapect
of any acquisition, disposal or other
deallng with any Assat;

{b) the accurscy or complateness of any
information recelved from any third
party or tha Cilant:

(e} the title, valldity, genuinenass, good
dellvarable form or freedom from
encumbrance of any Asasst;

{d) subject to clause 4.2, maintalning
insurance In respect of the Asasts; or

{a) asuettaining the nationailty of the ownar
of an aseet, or that an Asset is approved
for forelgn ownership, In Jurtedictions
restricting foreign awnarship of assets.

2.7 CLIENT CONSENTS

The Cilent agress that tha Custodlan and
any Sub-Custodian:

{a} is free to provide the seme or simllar
sarviges w athers (including Assoclates
efthe Custodian and any Sujh-Custodian)
and may act in ts own Interests in
relation to any banker/customer or any
other relatlonship that it may enjoy with
the CHent;

(b} may enter Into any relationship or
transactlon with the Client or any other
paraon:

{e) Is not obliged to discloss to the Client
anything which comes to Hs notice
Wnless expressty raqulrad to do so under
this Schadula;

{d) when appainting & Sub-Custodian undear
clause B.1, it may appoint a ralated bady
torporate {85 defined In the Act) or
Aagsociate a2 Sub-Custodian;

(e)is authorised, netwithstanding the
provigiong In the Managead Account
Contraet relating to  Confidential
Information and Prlvacy, to disclose any
infarmation It has concerning the Cllant,
Assets or Investmanis to shy other
person appointed by It in connaction
with performing Its obfigations undaer
thiz Bchedule; and

(f) iz not abiligad to sccount to the Cllent
for any Income, profit or other beneflt
ariging out of anything deserlbed in this
clause 2.7.

Boheduls 1 — Managed Account Contrast
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2,8 COMPLIANCE
(@) The Custadian wil comply with and will

use reasonable endeavours to ensure
each Sub-Custodian compliss with
applicable Standards in the performange
of its obligations under thiz Schadule
and the requirerments of applicable laws
to the extent relevant to the rofa of the
Sub-Custodian holding the Assets,

(b} The Custodian shall abtain from =ach

Sub-Custodian in each year during the
tarm of this Schedule & certificatlon fram
the Sub-Custodian’s suditor providing
&N opinion ag to whather:

(i} the Sub-Custodian's Internal controtl
structiras snd compllance systems
have been properly designed and
oparatad diring the ralevant yaar;

{Il) the Sub-Custodlans has satlsfled Its
obligations under this clause 2.8(g).

{¢) The Custadian shall supply to tha Cllant

In each year durlng the term of this
Schadule a certification from Its suditor
providing an apinion as to whethar:

(i) itz intarnal control structures and
complience systams have been
properly designed and operated
during the ralevant year; and

{ii} it hag satisfled itz obllgatlons under
thls ciause 2.8(a),

{d) The costs of tha Custodian complylng

with  applicabla Standards  and
issuing the certification reforred to
in clause 2.8(c) will be borne by the
Custodlan, The raasonable costs of
tha Custodian providing any edditional
repotts required by the Client as to
the Custodian's complisnce with the
applicable Standerds will be borne by
the Cilant.

2.9 LIEN AND SET-OFF
(a} Without limiting any right or remady

available at law to the Gustadian, If the
Custodian:

{i} advangas cash or securlties to the
Cllent for any purpose (Including,
without  limitation, securities
settlementz, the purchase or sale of
foreign exchange or of agrasrments
for foreign axchangs of assumad
sattiernant); or

{ Incurs any lisbikty to pay taxes,
interagt, charges, expansas,
agsegsments, ar other moneys In
connaction with the parformance of
ity obligations under this Schadules,
excapt guch ss may ariee from
Its ewn negligent ast o nagligent
omisgion,

|AS 0282219849

any monay or Assets at any thrne held
for the sccount of the Client shall ba
security therefors and shall ba subjact
to a right of set-off or llen respectivaly,
f the Client falle to promptly ralmbursa
the Custodien in respect of those
advaness ar llahilities, tha Custedian
may utllles available cash and disposs
of the Assete of the Client, In a manner,
ar a time and st a price that the
Custodian deam proper to the extent
necessary to make itsalf whals,

{b} The Custodian hag a lien over the Assets

for any emount dus to the Custodian for
Costs,

{e} The Cliant acknowledges and agrees

that:

{i) the Custodian is not abfiged to act
en eny instructions of the Ghant,
ar complsts the sattlerment of e
tratisaction, invalving the purchasa
af or subseription for any financial
product on hehalf of the Client, or
ehy other transaction requiring the
axpanditure of maoney on bahalf of
the Cliant, or to meke any monies
of othar financial aceormmodation
availabie 1o the Client or any other
perean at the raguast of the Client,
unless the Cilant has suffiaclent
cash In their Managed Account to
complete the transaction;

(I} the Custodian may in its sole
discratlan, nevertheless, act on
such instructions or complete
such a transaction or make any
slch monies or other financial
sccommaodation available {whathar
such financial accommodation is
provided at the request or upson
Instructions of tha CHent) even if tha
Cliant has Inaufficient cash In thair
Menaged Account and may for that
purposa axpend its own funds;

i) if the Custodian uses Ita own funds
a5 comtemplated by paragraph
(I that expenditura or financial
sceommodation will be treaatad a8
an advance by the Custedian, as
the case may be to the Clent
The Client shall repay that advance
immadiataly upon demand by the
Custodian (and no lgter than a
period of 7 days from the day
the expendlture or financial
accommodation was made) and
shall pey te the Custodian, as tha
case may be interest calculated
ot the Custodianis) pravailing
rata, and any government charges
Ineurred from tha day the advance
is made to the day on which It is
rapaid to the Custodian ae the caze
may be in full;

Schedula 1 - Managed Acoount Gurtract
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{iv} the Custadlan may from tima to time
cradit the Client's Managed Account
with any Instrument, advanced
payment, wira transfer or remittance
of funds prior to such amounts
beitg claarad:

{v) If tha CHent falls to repey part or
all of an sdvance demanded by
the Custodian, as contemplated
by peragraph (i), or where tha
Custodien credits any amounts to
the Client's Managed Account under
paragraph {iv) but such amountz do
not than claar, the Cliant irravasahly
authorizses and requests  the
Custodian to:

{A} sall &t the time, In the manner
and on the tarme the Custodian
thinks fit, any or all Securities (or
gecuritie or cash racsivable in
respect of any such Securities}
ecquired of held for the purpess
of & transactlon In relation to
which the Custodian axpandead
Its own funds as contarnpleted
by clause 2.8(c)(i); and/or

(B) withhold, or raverse out of the
SasUrtles or cash accounts,
any dividends, intarast,
Income or othar distributions
or the proceads from the sals
or distributien of Sscurities
{“"Amounte”}: and

to spply the nat procesds of
sale, any such Amounts and any
cash balancas recelved or credited
to the Client's Managed Account,
to repay the advance, Interest and
any govarnment chargas ar to make
good any amounts cradited by the
Custodian to the Cllant's Managed
Account pursuant to clause 2.8(c)
{iv} but which do not then clesr; and

(d) For the purposes of axerclslng any
of its rights under this clause 2.9, the
Custodlan will be entitled 10 accelerate
the maturity of any fixed tarm deposite
and to effact such ourrency cenverslons
88 may ha nacassary at itz current rates
for the sale and purchase of the relevant
currensles at the request of tha Cliant,
unless the Client's Managed Acsount
i in cradlt to the extent necessary in
complete the wwensaction,

2.10 UNCLEARED FUNDS

tnsofar as the Custodien suffers Loss as
& result of craditing the Cllent’'s Managad
Ageount In respact of any instrumant,
advanced pesyment, wire transfer or
remittence of futids thet does not then
clear, the Custodian may dsbit the Client's
Managed Agcount accordingly.

2.10 SHOAT SELLING

if any short selling transactlon occurs as
part of tha Managed Account Sarvice, the
Client will deliver the relavent Securltias
in geod time to eneble settiemsnt of the
trangfer of thosa Sesuritfes. The CHant
shall indemnify the Custodlan for any
logs, demage, lishility, demand, cost,
claim or expense that they may suffer or
incur arlsing from any such short salling
transection. The Custodlan is entliad to
assume that no such transaetion Is ahout
to oaeur, ar has oecurrad, until it receivas
netificatlon from the Client pursuant to this
clause 2.10. The Custoclan is undar no
obligation to enquire whather the Client
ls in complianca with any of its rajevant
chligatians.

3. PROPER INSTRUCTIONS

Any Sub-Custodlan must not act on any
ingtructions in respect to the Asgets unless
they are Propar Instructions,

4, INDEVINITY AND LIMITS ON LIABILITY
4.1 CUSTODHAN AND SURB-CUSTODIAN(S)

NOT LIABLE

Te the full extent permitad by law, the
Custodian and eny Sub-Custodian iz not,
and will not ba, fabls:!

(8) for indiract, Inoidental, special or
consequential damage whether or not
the Custedian or Sub-Custodianis)
knows of the possibility of such damage
or that such damage was othorwlge
foresesable:

() far any taxes or dutles payable on
or in respect of Assets nor for the
managamant of ar any diminution in the
value of the Asseta:

(e} for any Loss:

{I} that may be incurrad by the Cllsntas a
result of the prapar perfarmance of the
Custodlan’s or any Sub-Custodians
abllgatiens in accordance with Proper
Instructions end market practics; or

{ii} causad by a Sacurities System;

{ii} caused by svants beyvond the
eonirol of the Custodien or Sub-
Quatodianis}, nor will it be llabla
for acting in aceordance with the
provisions in the Managed Acoount
Contract ralating to Confidential
Information and Privacy or in rafation
1o compltance with clause 8;
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(iv) atising from any Inaccuracy or {e) @ breach of any obligatlon undar thig
Incomplateness of, any Instructions Seheduls or any representatlon or
or information given to the Custodian warranty of the Client proving to be
by tha Client, ar any Loss arising In untrue of Incorrect at the fime when
connection with any delays, fallyres made or desmed to be made;

or [neccuracles in the transmission
of the Cllent's Instruptions, or any
miginterpratation of Instructions
which are incomplete, ambiguous,

{f} the paymant, satiafaction and discharge of
taxag, levles, impogte, duties, deductions,
charges, asssesments, withholdings and

ar unclear; relatad fabllities and dgtlﬂslimpnsed by

& gavarnment (including interast and

{v} cBused by tha Custodlan or Sub- penafties In connectlon with any act
Custodian(s) acting on an Inatruction of thing done or omittad to ba dope
which it befleved in good faith to have pursuant to this Schedula) fmposed,
haan a Proper Insyuction; or levied, assessed upon, or peyabla In

regpect of, the performance of its duties
under this Schedule or any paymant,
collection, transaction, act, matter or
thing effected undar or In connaction
with this Schadule, or for any reclsim or
refund of such amounts affected hy the

(d) 1o the Client or any other parson for any
action takan or omittad by tha Custodian
or by a Sub-Custodlan, in good falth,
&nd In accordance with thae standard of
cara set out In clause 2,5,

4.2 MAINTENANCE OF INSURANCE BY Custodian or Bub-Custodian under or in
CUSTODIAN connaction with this Schedule; or
{a) The Custodian shall obtsin from each (9} this Schedula;
Sub-Custodian in each year during tha except to tha extent tha Loss dirsctly rasuits
tarmn of this Schadule, confirmatlon that from the freud, wilful default or gross
It meintained professional Indemnity negligence of the Indamnified Person,

insurance in raspect of its custodlal

sarvicas as raquired by any lleances, ’
consents or approvals required to 5, USE OF S5UB-CUSTODIANS

aonduet those services. 5.1 APPOINTMENT BY CUSTODIAN

(b} The Custodian rmust at its.own cost and The Custodian shall:
axpetise, effect and maintain professlanal

ndemnity Insurance in respect of its {a) appolnt ong or mora Sub-Custodians
custodial garvices as raquirad by any (including an Assoclats) to parform any
licances, consents or approvals required of the Custodian's duties under this
1o conduct those sarvices. The Custedian Schedule with afl or any of its powers
must furnish to the Cllent upon request, uncter thls Scheduls, including tha
confirmation that it holds tha Ingurance power of delegation:

i .2 (b}, \
undar this clause 4.2 (b) (b} terrminate the usa of services of any

4.3 INDEMNITY BY CLIENT Sub-Cugtodlan: and

The Cllent indemnifiea and halds harmless (¢} participata In (or ellow a Sub-Custodian
the Custodlan, ssch Sub-Custodian, other to participate in) any Securitins Systam,
agents and appointees, and its directors For the avoidancs of doubt, & Sacurltlisa
and employees |sach an Indemnifled System iz not an sgent of the Custodian
Patrson} against all Loss suffered or incurred or Sub-Custodien.

by an Indeminified Parson under or In To the axtant practicabla, there will be a
connaction with: written agresrment in place with each Sub
(a) thelr acts or omissions in sccordance -Custodlan which covars:

with any direction or instruction

pUrported to bs Proper Instructiona: (i) to the axtent relevant, the lesues

covarad Ih this Scheduls; and

) : |
© :J:?fo}?;‘:;l;sclen " mEJ f dﬁggmznggf tt}n: (ii) the llakility of the Sub-Custodian 1o
Scheduls; tha Custodian,
i

[c) the fact that eny financlal product or
bank sceount is registered or hald In the
nama of a Sub-Custodlan;

{d) any advance by the Custodian In
accordanca with clouse 2.8, or any
failure by tha Client to pay any amount
owing by the Cliant to the Gustadian in
connection with this Schadule:

Scheduls 1 - Managed Acequnt Gontrapt
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§.2 RESPONSIBILITY

{a} Subject to clause B.2{h), tha Custodlan
end any of its amployaes, officers
and directors are not lable for the
bankruptey or insclvency, or for any
acts or omisslons of any Sub-Custadian,
or agent, nomines, settlamant agent,
sacurities depositary, or any ather third
party by whom or in whose contral
any Asseis (or documents evidencing
titte to the Assets) zre held or any
person to whom the parfarmance of the
Custodian’s duties are delegeated under
thiz Schadule.

(b} The Custodien must  axercise
reasonable cara in the appointment
of each Sub-Custodian (which, for the
avoldance of doubt, dess net include
8 Securitiez System) and in monitoring
their parfarmanece.

8. TERMINATION

This Schadule wil terminata automaticatly
upon termnination of the Managed Account
Contract.

If this Schedule s terminatad, the
Invasiments wiil ba deslt with in aseardance
with the Managed Account Coritract,

7. CUSTODIANS REPRESENTATIONS AND

WARRANTIES

Tha Custadian rapresents and warrants that
sach of the following representations is true
and not misleading;

{a) alt such powera and authorities axarclsad
and all appoiniments, dalagations,
axacutions and performances made or
dehe (including the appelntment of any
Sub-Custodian In respect of the Assets
&3 tontemplated by this Schadule) have
baen and will be validly exercisad, mace
ar done by the Custpdian;

{h) sach transaction contamplated by this
Schedule s for the purpose and benefit
of, and in the intarasts of the Giient;

(o) It raasonably considers that holding the
Assats seperataly from the property of
other cliants of the Custodian would nat
ba in tha bast interests of tha Cllent;

() Ih any case whare tha tarms governing
any Financial Product, or the law, or
tegulations relating te any Securities
System, impeosa any obligation on
the parsan In possesszion or control
of the same to perform any act or
thing, Including without limitation, the
making of any payment, axscution of
shy document or the provision of any
informatlon, the Custodian will promptly
on request by the Cllant do, pay,
perfarm, execute or provide stich acts,
docurments, information or other mattars

or things whatsosver as the Client may
80 request to anably the Custodian to
mast tha obligation congarned:

(&) it will not initiate, angage In, or effect
any fransaction that may be in breagh of
eny law; snd

{f) it will endeavour to ensure that each
Sub-Custodian complles with the Agt
and the ASIC Polioy,

8, MONEY LAUNDERING
8.1 COMPLIANCE WITH MONEY LAUNDERING

LAWS
The Cllsnt acknowledges that:

(e} the Custodian and any Sub-Custodian
are ragulrad to act in accordance with
laws, regulations and requastz of publle
and regulatery guthorities operating In
varloug Jurledictions which relats to,
amongst othar things:

(i) the pravention of money laundaring,
tarrorlst flnancing, tax avasion end
the provision of financis] and other
services to parsong or entities which
may he subject to sanctions; oF

(Il the Invastigation or prosecution of, or
the enforcemant againet, any person
for an offence agalnat any laws or
ragulatians,

{the “Relevant Laws");

(b} the Custodian may take, and may instruct
{or ba instructed by} & Sub-Custodfan,
to take any action which It or such
other person, in itz sqle and absclute
digcretion, consldars appropriate to
take, to comply with the Relevant Laws,
relating to the Relevant Laws;

(c} such action may Include but is pot
fimited to:

(i Interception andfor Investigation of
any payment messages sand othser
information or communications;

(ii) investigation of any application for g
produst or servica;

(iif) making furthar anquirles as to
whathsr & name which might rafer
to & sanctionad person or entity
actuglly refers to that person or
entity;

{iv} delaying, blocklng or rafusing:
(A) any payment; or

(B} pravislan of any product ar
service; and
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{vl giving any information about any
tranzaction or activity to &ny person
authorleed under a Relevent Law ar
the Custodisn or Sub-Custodian{s)
palicy relating to a Relevant Law fo
recelve that informatlan; and

(d) third parties (including any government
or governmantal authorlties) mey alzo
teke action under the Relavant Laws,
Thiz may result In delays, blocklng,
gaizure or conflecation of paymants.

8.2 NO LIABILITY

83

Neithartha Custodian norany Sub-Custodian
will be lieble for loss (whether dirgct or
consequential Ingluding, withaut imitetion,
loss of profita, duta, interast or Information)
or damaged suffarad by any party, arlsing
out of:

(8) any delay ar failura by ths Custodian or
any Sub-Custodian In:

(i} processing eny payment messages,
information or communlcations;

(i) perfarming any of its dutias ar ather
abligations in connactlon with any
Assal:

{fll} providing any pretuct or servics to
BNY PArEOHN,

ceused In whole or in part by any steps
taken hy the Custodian, any Sub-Custodian,
In Its sole and absoluts discretion, consfdars
appropriaie to take In accordance with the
Relavant Laws and or the Custedian or
Sub-Custodian(s) poliey In raletion to the
Relavant Laws; or

(b) the exercisa of the Custodian’s or
any Sui-Custedian’s rights under this
clausa 8! or

(¢} mny action taken by third parties in
connection with the Relevant Laws.

FURTHER ACKNOWLEDGMENT

Tha Cliant further scknowladges and agrees
that;

() In gattain tircurnstances, the action taken
by eny Custodlan or any Sub-Custodian,
or a third party may prevent ar cause
8 dalay In the processing of cerain
infarmeation; and

(b) nelther the Custodian nor any
Sub-Custodlan  warrants  that  any
information on the systams of the
Custodian or any Sub-Custadian relating
to eny paymant message or other
information ar sommunications whish
are the subject of eny action taken
ourzuant to this clause 8 s accurste,
currant or U-to-dete a1 tha time it is
accesead, while such actlon is being
taken.

|AS 0282219849
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SCHEDULE 2
SUB-CUSTODIANS

HEBC Bank Australia Lirsftad
ABN 48 Q08 424 182
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