Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

Ta Company Name/Scheme:

Appsvillage Australia Limited {APY}

ACN B26 544 796

ACN/ARSN

1. Details of substantial
holder{1)

Investment Administration Serpvices Pty Litd (JAS)

Naimie

IAS (ACN 109199 108)-

ACN/ARSN (if applicable)

There was a change in fhe interests of the-
substaritial holder on

Thé-previous-notice was given td the company-
on

“The previous notice was ‘dated

2. Previous and present voting power

The total numb_e_r_of-vot_esattac_hed to all t'he-voting shares "m the company ot vot_tn__g interests in the scheme that the substantial holder or an-assaciate (2)
had a'relévant interest (3) in when last required, and when now required, to give a substantial hoiding notice to the compariy or scheme, are as foliows!

12 November 2010

(1AS became awars

of theé change o’
13rd November
2019)

27 September 2019.

27 Seplember.2019

Class of securities (4}

Previous notice

Present rictice

Pearson’s votes

Voting power (5)

Persgn's votes

Voting power (5)

-Ordinary Shareg

3,750,000

5.63%.

5:159,615 (as.at
the date of this
notice)

7.74% {as atthe
date of this notice)

3. Ghanges in relevant interests

Particutars of each change in, or change in the nature of, a relevant interest.of the substantial holder or an associate in voting securities of the:company.

arscheme, since the substaritial hiolder was last required to givé a substantial holding notice to the company are'as follows:

Date of change: Parson- Nature of change. (8} Consideration | Class:and Person’s
' whose ' given in number of votes

relevant relation to ‘securities -affected
interest change (7} affected
changed o .

As.set outin Managed Increase in relevant interest through As set outin: As sétoutin | As setoutin

Annexure B Accounts Managed Discretionary Adcount service Annexure B Annexure'B | Annexure B
and |AS for clients of TAS (as set out in Anngxure

B}

4. Present rélevant intefests

Particulars of each relevant interest of the substantial hoider invoting securities after the change are as foliows:




[ Holder of refevant
interest

' Registered

hinider of
securities

Person entitied to be
registered as holder
{8)

MNature of relevant

“interest (B)

‘Class and

number of
securities

Person’s’
volas

Managed
Accounts! 1AS

HSBC Custarly
Nominees
{(Australia}
Limited {teld as
nominee far IAS
Managed
Discretionary
Account clients)

‘Nominees

HSBC Custody

{Australia) Limited
{held as nominee for
IAS Maraged
Discretionary
Account clients)

Relevant interest:
through Managed

‘Discretionary Account
-setvice for IAS clients

{Refer clause 4 of
standard IAS
Managed
Discretioriary
Accounts.client
contract annexed as
Annexure A), Despite

-the authorisations
granted t& iAS-under

the annexed client
contract,.in practice.
these powers are:
delegated to and
exercised by the
relevant investment,

" manager appointed by

IAS to manage the
client's portfolio.

Managed Accourits
has the same relevant
interest as 1AS as'|AS
is its wholly owned

‘subsidiary and

therefore it-controls:
IAS (section 608(3)(b)
Corporations Act).

5,159,615

-ordinary shares

{as at the date of
this notice)

5,159:615 (as
at the date of
‘this notice)

5. Changes in association

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

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

Name-and ACN/ARSN (if applicable)

Nature of association

6. Addresses

The addresses of persons named in this 'fo_rm are:

Name .

| Address.

1AS

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

‘HSBC Custody Nominees-'(Au"stra]ia} Limited

GPO Box 5302, Sydney, NSW, 2001

[gna_ture

print name’

sign herdl.

Don Sharp

capacity Director

I R

(:- - ’}“‘\_‘_.,-%.

date '13rd November 2018




th

{4}
{5
6}

]

(8
(9)

DIRECTIONS

if thére are a number of substantial holdars with similar or related refevant inferests (eq. a corporation and its related corporations, or the
manager and {rustee of an equity tfust), the names could be included i in an annexure to the form. f the relevant interests of a group of parsons
are-essertially similar, they riay be referrad to throughout the form as a specifically named group if the' membarship of ach: group, with the
namies and addresses of mémbers is cledrly set out in paragraph 6 of the formy.

See the definition of “gssociate™in.section & of the Comorations Act 2001.

.See the definition of “relevant interest” in sections 608 and 671B(7) of the Corparations Act 2001,

Th_e-. \;_oﬁn_g_ shares of 'a_ company constitute one class uniess d__ivi@!ed inte separale classes,
The person’s'votes divided by the fotal votes in the body corporate-or scheme multiplied by 100.
include details of.

{a} any relevant agreement or other circumstances. because of which the change in relevant interest octurred, if. subsection 671B{4) applies,
a capy of-any document semng out the terms of any relevant agreement and a statement by the person giving full and accirate. details of
any contract, scheme or- arrangement, must accomparny this form, together with a written statement certifying this contrac;t scheme or
arrangeiment; and.

(b) any quaiification of the power of a person to exercise, control the exercise of,-or influence’ the exerciss of, the voting powers of disposal of
the securities to which the relevant intérest relates {indicating cléarly the particuiar securifies to which'the gualification app[les)

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

Details:of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was-acquired has,
or may, bécome entitled o Teceive in relation to.that dcquisition. Details must be includéd éven if the benefit Is conditional on'the happehing or
not of a confingency. Details must be included of any benefit paid on behalf of the substantial hoider or ifs associate in relation to the
acguisitions. even if they are not paid directly to'the person from whom the relevant.interest was acquired,

If the substantial holder jé_-u_nable te determine the identity of the person {eg: if the relevant intersst arises ‘because o_f'an_ option} write "i.._:_nkr_:own'ﬂ

Give details, if appropriate, of the present association and any change in that association sincé thie tast substantial holding notice.




This is Annexure A of 21 pages referred to in ASIC Form 60% (Notice of Initial
Substantial Holder) lodged by Managed Accounts Holdings Ltimited and Investment
Administration-Services Pty Ltd.

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

Director o Dated: 13 November 2019




3.2

4.2

{f}  compensate the Client for any-loss
hecause of any act or omission of
#ny agent ar othar person engoged
in connection with the Managed
Account Servite or & person acting
on Hehalf of it, other than any
Sub-Custodian and the Finaocial
Adviser acting in the capacity of
External MDA Adviser to the Client,
as if the acts or pmissions were acts
or omissions-of 1AS;

{g} meintain at alf times professional
indemnity insurance and insurance
covering fraud hy its officers and
employees that is adeguate having
regard 15 the nature of the activities
carried outby IAS-and inaccordance
with the Class Order.

IAS shall hold sueh licences and

authorities -as are necessary o tawtuliy
perform  its  obligations  under this

agreement and will comply with tie.

terms angd conditions of such licences
and- authgrities,

AUTHORISATION

The CHent authorises IAS o operais
and manage the Managed Account
Service at 1AS's disoretion, ncluding
without limitation the discretion 1o
deal in Investments: on behalf of the
Client "without .ptior approval frem or
consuitation- w;th tHe Chgnt.

Without hmltfng the generality of Clause
. the Client authorises [AS and the
Inv.estmmt Managers:

fal fo deal in Investmenls at ‘their
discretion, including by purchasing,
salling, subseribing for, applying for,
trdnsferring, redeening or otharwise
dealing with any Investments and to
5ign and execute alt forms, deeds,
transfers and other documents
necessary for such (ransactions:

bl Invest in ufits of an unragistered
managed investinent scheme, if
such an investmentis an anthovised
investrient of the investrment
Opitian;

{c} to give instructions an any interest,
dividend or other income accruing
in respect to an investment,
inciuding  participation in any
dtwdend reinvestment pian relatifg
1o an Investment;

43

4.4

{d} -attend or not. attend any meeting.
conveped and exercise or not

exercise any right or benégfit
attached to or granted to the holder
of an Investment {mcludmg, but'not
limtited {0 votinig righits, participation
in private placements or rights
issues, share purchase plans, buy
hacks, takaover offers or schemes
of grrangements);

lo} exercise bf not exereise any option
hald or grantad.

IAS and the Investment Managers must
exercise distration dver the Investments
in @ manner consistent with the
Investment Option{s) selettéd by the
Client in-the Appiication Forny or as {ater
natificd to 1AS.

The Client authprises IAS:

da]  to receive transaction confirmations

and other information relating: 1o
transactions ii the Investroents from
brokers; issuers, sub-custodians,
and other parties and receive ait
corrimunications in respect 1o the
Investments frony issuers or product
providers;

{bl to discharge, pay, meet or otherwise
settle all obligations and liabilities in
respect to or in connection with
investments, mcludmg payments of
instalments required in respect. of
an fnvestment:

te} to discharge, pay, meet or otherwise.
settle all oblinations-and liabifities in
respect to or in connection with the
Managed Account;

{di on receipt of a withdrawal or
Payment request from the Glient,
to dispose of investments ‘@t its
discretion, unless instructed by the
Client to the contrary, and transfer
the proceeds to.4 Nominated Bank
Accaunt;

fe} on raceipt of a direct debit deposit
request from the  Client, to direct
debit the Nominated Bank Account
and credit the funds to the Client's
Managed Account o be invested
in. accordance with Investment
Option{s) rominated by the Client;

{fi to undértaké any transaction IAS
cousiders necessary to protect ‘the
Ciiant's or IAS™s own interests; and

Wanagsd Accaunt Contract




5.2

6.2

6.3

{gy do such things as 1AS considers
necessary or prudent inorder 1o give
effect 1o this agreemant, to comply
with any obligation (statutory,
contractual or otherwise! imposed
upon 1AS or the Client by Reguldtion
and to -deal with and repart to the
Ragidators and the Clients other
agents and representatives.

CUSTODY

The Client agrees to the appsintment of
IAS to provide custodial Services for the
vestinents i the Managed Account
Service, on the terms set out in Schedule
1. Custody Termsg and Conditians:

IASagrees to appelnt a sub-custodian or
subrcustedians to hotd the nvestrments
of the Managed Account Service.and has
appointed the  sub-custodian{s) named
in Schedule 2, Sub-Custodians. Tha
Client has an absolute entitlerment to
the Investiments subject to the Custody
Tarms and Conditions,

FINANCIAL ADVISER

During the teri of this Contract the Glient
must ber a client of & financial adviser
acteptable to 1AS.

The Client agrges that the Financial
Adviser;

:

{4 may act on the Clien’s béhalf
pursuant to thits agresment, incliding
10 give Instructions o 1AS in refation
to the Client's Managed Account;

th} may receive Informaton  and
reports on the Client's behalf. The
Finandial Adviser is responsible for
the provision of the irfermation
and reparts to the Client by mail
if requirgd by the Class Ordeér or
raquested by the Client.

The Client authorises the Einancial
Advisér lo provide Instructions to [AS in
respect to tha Client's Managod Accaunt,
including fnstructions ralating to:

{al Investments, Including changing
Investment Optinns:
{b} withdrawais fram the Clients

Managed Accountfor payment to the
Client's Nominated Bank Azcount;

fc) Payments; and

(dj armendment of Client and Managed
A(’:coqni deta'iis,_
Client's'Nominated Bank Account{s).

excluding  the

8.4

7.
71

7.2

7.3

7.4

8.z

8.3

8.1

The Client must notify IAS in writing .
as soon ag practicable if the Client
teriviinates the relationship with their
Financial Adviser and provide. details
of the persen appointed to replace the’
Finaneful Adviser.

INVESTMENT OPTIONS

The Chisnt must nominate the Investment
Options  apder  which  the  Clieni's
Managed Account is to be managed on
the Application Form or 8s otherwise
required by IAS.

IAE will do'afl things reasdnaiily nacessary - -
to ensure the Investment Managers
manage the Investments in accordance
with the lhwvestment Options selected .

IAS andthe fin’vestme_nt‘ Managers may be
unable to comply with, or may detsrmine
net to comply with, the requirements of

aninvestment Option in.a timely manner

or notatall. In suckt a case, |AS may seek
td d@mend or terminate the [nvestment
Option ahd wilt riotify the Client and the
Fihaneial Adviser of the amendment ar
tacision fo. tefminate,

In the event that an Investrnent Manager
becomes fncapable of mdnaging the
investinent Option and a replacement
Investrient Manager is not appointed,.
the Chent must nominate an alternative
Investmant Option..

MANAGEMENT OF THE ACCOUNT

Cash, Securities and other Financial
Producets contributed by the Client will be
credited o the Client’s Managed Account,

Where prders for Securities or other’
Financigl Products by JAS or the
investment Managers on  behalf of
@ number of cliefts (including the
Client} -are executed at differing prices
{composite transattions) the price for the
rélevant Securities ar Financial Products

fo be allocated to the Client shall ba

the average of the. prices at which the
conposite transactions were compleied.

The CHant. acknowledges that the
Investments in the Client's’ Managed
Actaunt may vary fromt the. Investments
of other Managed Accounts: managed
Under the same favestrnent Option as
a result of timing differences; amounts
invested or uther rgasons.

INSTRUCTIONS

The Client and the Finaricial Adviser may
give [nstructions to 1AS in relation to the
Client's Managed Account.

_ Managed Acsount Conteact




8.2

9.3

9.4

95

9.8

8.7

9.8

tnstructions must be given by using the
Web Siteg, in"writing or in the mannef and
farm advised by 1AS fiom time to time.

If the Client or Financial Adviser provide
IAS with an emall addrgss {for the
Clignt or Financial Adwiser), the Client
authorises IAS to send vonfirmations
or other corfespondence electronivally
to that address unless and until the
Client or Financial ‘Adviser varies those
instructions m writing,

if the Client or Financial Adviser provide
IAS with a mobilz telephone numbar (for
the Client or Financial Adviser), the Client
authorises 1AS to send confirristions or
other corrgspondence electronically by
5MS to that number unfess and until the
Client or Fihancial Adviser varies those
instructions in writing,

The . Client acknowledges that 1AS is
entitled to act upon an Instruetion which
IAS considers.in good faith to-be genuine
and that |AS is not requirad 16 make any

-enquiries i relation to such instruction,

An Instriction must contsin all the
infarmation required by IAS and [AS is
rot obliged to act on the Instruction to
the extent that [AS reasonably considers
the Instruction unclaar or ambiguous or
in conflict with any Regulation or this
agreemient in which case 145 will notify
the Clierit or Financial Adviser in that
regard.

Without {imiting any wother provision

of this agreement and to the extent

permitted by law, TAS will not be lisble
for losses and liabilities
arising from:

fa} ‘incorreet Instruetions submitted
by the Finantial Adviser on the
Client’s behalf;

(b} Instructions not submitted in a
timely mannér; or

{c} -any detay n impfementing the
frstructions as-a result of IAS not
being able to or prevented for 4
period of time from implementlnq
the Iristructions.

The Client reldases, di_échargc_es angd
indemnifies IAS. from and -against all
losses, actions, liabifities, claims,

‘demands and proceedings afising from

the Client's appointment. of a Financial
Adviser and &l acts, omissions,
rmatters and things done .or not dahe or
purported to be done by the Financial
Adviser even if not authorised by the
Client. Neither the Client ner any person
claiming through the Client will have any
glaim ‘or right against 1AS In relation to
any act, omission, matters and things
dong or niot done or purported to be
dong by the Financial Adviser or any

of ahy Kind.

10.
103

person purporting to be the Financial
Adviser except in the case where |AS
knows or ought reasonably to know that
the persen is agl the Finangial Adviser.

CLIENT ACKNOWLEDGEMENTS
The Client acknowledges and agrases:

{al the Financial Advisei has given the
Client an FSG;

{5} the Client has received Personal
Advice from the Financial Adviser
i relation 1o the Managed Account
‘Service and the fivestrnent Options
and a Staternent of Advice, including.
an Investment Program, which sets
out the basis on which.the Financial
Adviser considers this. Managed
Aceount Contract and Investment
Options to be suitable to the Client's
personal circuistances;

g} the Client has prrovided the Financial
Adviser with sufficient, accurate
and up to date information on the
Clien’s personal circumstances and
that the Managed Account Service
might not he suitable for the Client
if the Client has provided limitad or
inaccukate information about the
Client's personal circumstances;

{d} to notify the Financial Adviser as
soon.as practicable of any materia
change in personal circumstances,
and to seek Personal Advice from
the Financigl Advisér to canfirm
that the Managed Account Contract
and the Investmient Options rémain
sudtable for the Client;

{e} the Financial Adviser must review
the suitability of the Manageg
Account Service and the Investment
Options at least once per year and
provide a Statement of Advice. to
‘the Client;.

i 1he Financia! Adviser in providing
Parsonal Advice to ihe Client in
relation to the Managed "Account
Servive and the Investment Options
Is aating as anExtérnal MDA Adviser
and is not acting-as-ah agent of 1AS;
and

{g} the provision of the Managed
 Account Service to'the Client under
this agreement has not,-and wiil not,
rconstitute the provision of Personai
Advics by 1AS or any of its agents

to the Client,

Fanages Account Contract




‘20,2- Further, the. Clisnt acknowledges and
agrees:

{a)

(bl

ic)

el

{g}

to ekecuts any.document Hecessary
to carry out any lransacton require_'d
under this agraement or to provide

any information required by any

Regulator;

the contenis of the Investment

Options . Documant or any other
document. is not fo be téken as
a representation by |AS  or
the thvestimant  Managers. as
to investment return o future
parformance of any Investment
Option;

IAS and the Investment Managers
do  not assure, guarantee  or
represent  te the Cheant - any
particular investment performance
will be achieved by an nvestment
Option or the repayment of capital
cuntributed by the Clisng

1AS and the Investmient. Managers
will not be responsible for any foss
or liability incurred by the Client if
IAS or thé investment Managers
act orrefrain from acting within the
terms. of the discretion authorised
by ‘the Client, or ¥ any dealing or
proposed dealing s interrupted,
uniable to be completed or unabie
te take place due 1o failure of any
computer, telephone or  other
electronic service or any ather third
party act'or omission;

unless stated otherwise in the
Investment Options Bocument,
IAS, the. Investment Managers
and the Sub-Custodianis) aré not
obliged to exércise any right or
benefit attached to or granted to

the Investments (incitding, but not

limited to voting rights, participation

in righls issues, share purchase.
plans, buy bagks, takecver offers

or schemes of arrangemsnts) and
will not be Hable for failure or delay
in exercising any of those rights on
behalf of the Client;

income earned i the Managed
Actount Service may be irreguiar
and income earned outside of
Australia may. he subject to ‘tax
laws applying in those jurisdictions,
inciuding  the obligation o
the payer to withhold tax or to
distlose information to tax oy gther
authorities;

IAS may ba reguired o withhoid
tax from income received on
tnvastments, intluding whare the
Client. is a noneresident for taxation
purpoges;

1.

114

i} actions tsken by IAS or the

i}

{il

ki

1

{m

Investment Managers in managing
the investments or the Managed
Account may give rise to .capital
gains ar incoine tax liabilities.
Neither IAS nor the Investment
Managers will take aceniint of the
Clienf’s specific tsx position in
rriaking doecigions;

IAS will not bg responsible for
any liability incurred in relation
to taxatioh of -any Investmeént,
paymant, dealing or righit assaciated
with any Invéstmentor the Managed

JAccount, including any fine, panalty

or inderest charge;

that'in exergising their discrefions,

IAS and the Investment Manaders
might expose the Client to a range
of risks including risk associated
with changes in economic cycles,
inthrest rates, investor sentiment
and political, social, technological
and fegal factors az well ags changes
in a company's management or jts
business enviroiment which may
affoct value of the Cilent’s Managed
Account and the income which the:
Client receives from Investments.
The risks inzlude but are not fimited

to the risks outlined in the Staterbent

of Advice, the Investments Options
Dovsument and the FSG;

the Glient Is aware of the risks
involved in -each partisular type
of iovestment, has considered
the samie, ‘and found them to be
acceptable;

the client releases IAS and the
investment Managers from  al
liability in respect to risks referred
to in clause 10.2{j) and {K); and

IAS, the Investrment Managers or a
director, secretary, represéntative,
employee or copsultant of IAS or
the investment Managers, may
be & party 0 @ tréansaction in an
Investment or similar Investment at
or rigar the time of the transaction
for the Client and may take an
oppesite position or one which is
contrary to or different from the

Aransaction for the Client.
WHOLESALE-CLIENT

If the Gilent is a Wholesale Client a
relevant certificate that confirms the

staties a5 a Wholesale Chsnt must ba

provided to the Financial Adviser,

The references to Personal Advice and
Statement of Advice in this agreement
do notapply fo & Wholesale Client. The

validity or enforenability of the remaining

parts of thié agreemerit are not affected,

Managad Account Contrant




12,
12.1

REPRESENTATIONS AND WARRANTIES

Eath party represents.and warranis to the

-pthear that:

fa) it s an individual or a wvalidly
existing legal anlity with power and
authority to enter inte and perform
its obligations under this agréement,
including the Schedules;

{b) this agreement, including the
Schedules, is ts tegal and vaiid
obligation;

{c} Iis not under any lega! impediment
or other impairment. which makes,
or could make, the provisions of
this agraement void, voidable or
unenforesable;

{d} this agresment, incliding the
Schedules, does not violate any
dgbligation by which it is- bound,
whether arising by statufe, contfact,
oparation of faw or otherwisa,

AR represents.and warrants that:

fa} it will duly and punctually perform
the abhgatmns under this agreement,
ingluding “the Schedules. and will
notify the Clisht of any material
breagh of this agresment when
regsonably practicablie;

b} it will not také. a.charge, morigage,
lieny or other encumbrance over

the Investments, except as arises

by operatien of law, as permitted
under the Schedules, as instructad
by the Client, or as not prohibited
oy Regulation.

The. Client warrants and repressms io
IAS that;

{a} the Client is not insolvent, under
any form of external administration
nor has the ChHent agreed fto
make a seftlement - gisighment ar
compromise with its creditors;

{ix} the Client has disclosed all relevant

information to [AS to aliow i
te perform Hs duties under 1his
agreament;

fc) all of the statements made by the
Client in the Application’ Form and =il
information provided in connection
with it are true and corrést and not
misleading or deceptive and that 145
and the SubrCustodian(s) arg entitled
fo- rety on them until 1AS receives a
natice of amandment fram the Chent;
and

12.4

125

{dt the Client has carefully considered
‘the advaniages and disadvantages
of antering into this agreement- and
has concluded that ihe Managed
Account Sarvice and discrationary
wading of investrments pursuant o
thig agresment is Suitable for the
Chent,

If the Client is two or mare parties, the
Client warrams and agrees:

fa} a représentation, undertaking.
warranty or indemnity made by the
parties is made by each and:any one
of thern;.

{b) IAS shail ba entitled to'rely on an
Instruction from. #ny one of them as
if given by &l of them; and

{¢} @ liability of those parties under.this
agresment shall be a joint Ilabrhty of
aff of thern and a several ability of
each of then.

If the Client is a frustee, the Client
warrants that;

fa} 1he trust has been duly constituted

and Is validly existing in compliance
with applicable laws;

{h  the trust deed gives it power to carry
on ali of the -business activities now
conducted Dy-it and o enter into and
eomply with iis obligations under,
and to carry on the. transactions
conternplated by this agreemert;

{cl  all-necessary resolutions have been:
duly passed and all consents have
been obtained and all other matters.
have been attended to as required
for the entry into, obsérvance and
performance by it of its obligations
under this agreerent;

{di each of its obligations tnder, and
the transactions contemplated by
this agreemant constitutes binding
ouligations  and {5 enforceabie
dgairist it and the trust’s property;

{e} nothing doné under this agreemant
or any Instructions given by the
Client is or will be a.breach of any
trust;

{f)y that'the assets of the. relevant trust
are, and at all relevant times will
ba, sufficient and aveilable to the
tritstee in that capacity to discharge
the Cifent's ofiligations and ifabilities
unider this agrsement; and

. Managed Account Cantract




12.7

128

13,
134

132

133

13:.4

{g) it has. an unrestricted right to be fully
indemnified out of the frust's property
in respect of any losses or liabilities
tncurred by itas trustes and the trust’s
property is sufficient to satisfy thal right
of indernnity.

The Clieat warrants that all’ lnvestments.
offered by the Chent for inclusion under
this agresment or acquired as a result of
entering intd this -agreement are free of any’

charge, lien or encumbrance and that it will
not permit any tien, gharge or encumbrance

o be created without the specHfic prior

agreemant of IAS in writing, Furdher IAS and

the investment Managers shali be entitfed.

to ignore any notice of a lien, charge or
encumbrange unless 1AS has specificaliy
agreed in writing fo such a charge being
registerad over the Investments.

Clausé 12,6 does not apply ta any Investment
Option under which a lien, charge or
encumbrantg are features of the Investment
Option approved by 1AS,

Each warranty by the Client in this clause or
slsewhere in this agreement is deemed to
ba repeated on each day that this agresment
subsists.

FEES AND CHARGES

The Client dgrees to pay or reimburse
1AS out of tha Managed Account alf Fees,
charges and costs to the sxtemt they are

_properly incurred in providing the Managed

Account Servige.

The Ciient is responsible for all taxes, stamp
duty or government charges s relation to
any déaling in investments and must pay- or
reimburse IAS for any taxes, stamp duty or

goverment charges {other than in respect

of the general income tax on IAS) which
they or either of thent incur or incurs.

The Client authdrises the dedugtion of
Fees, charges and costs from the Client's
Mangged Account, [AS at ifs discretion. may
apply any crodits or payiments to the Client's
Mapaged Account or othar raceipts from the

Citent ar sell any fnvestments without notice

fu the Client, in payment of these smounts.

Charges and costs incurred on transactions

in Investrnetits implemented in sggregats

with transactions for other cfients, including

brokerage, stamp duty, commission, entry
fees or other charges may be debited to the,
LClient on a pro rata basis or i such other

way as shall be determined by IAS,

i Fees, charges and costs dedusted under
this agreement are the consideration for a
supply foi which 1AS is liable to GST, the
Client must pay to 1AS an amount inclusive
of GST. In the event of any change In GST
Law or their inferpretation which affects the

rate of GST payable, the Faes, charges and’

costs deducted front the Clignts: Managed

136

137

14,

14,1

14,2

145,

Account may he varied of adjusted to reflect
such changss without the Client's consent
and without ahy notice periad. :

Whare the Trustee is entitled 1o and receives

an lnput tax credit under GST Law, the

whole or part of the input tax credit may
be used to offset the Feas, charges and
costs deducted from the Client's Manaqed'
Agcount at the discret!on of IAG, :

IAS may vary the Fees and chatgas at
its disceation by giving not less than 26
Business Days written notice to the Ci;ent:
exceptwhere Clause 13.5. apphES '

WER SITE
The:Cliant agrees:

{al to keep dbtails of the Client's log-in’
and password secure and not provide:
aecess to the Managed Account to’
‘griother person uniess that person
is authorised to use the Managed
Accdunt;

bl notify 1AS  immediately if any
unauthorised access is identified; and

fe} not to révarse engineer; change, copy
or damage any data, code br software
assaciated with the Web Site.

While JAS will undertake all reasonable
endeavours to ensure that the Web Site

remains functional at all times during

the term of this agreement, it ‘accepts

‘no responsibility for loss of functionality,

systems outages or slow rasponse times
from time (o time and the Client releases and
discharges 1AS from all claims, démands,

-actions, responsibility and liability for any
‘such loss of functiohality, systems outages
and slow response times.

LIMITATION OF LIABILITY AND
INDERMNITY

Subject 1o the following, IAS will compensate
the Giient for any loss or damage caused by
any act or omission of tAS, the Investmént
Manzgers, the Sub-Cuslodian and any agent
or giher person fother than the Finaricial
. Adviser} endaged by 1AS In cornedtion with,
-the Managed Account Sarvice ag if their acts
ard ommigsions were the acts or omissions of
{AS other than:

{a} acts or omissions by |AS, the
tnvestment Managers, the
Sub-Custodian and any-agent or other
nerson engaged by 1AS in reliance.-on
the authenticity of any Instructions,
Hie authenticity of any document or
the information, opidicn or advice
of any data service provider, any
-Sub-Custodian, solicifor, accountant,.
valuer of other expert éngaged by 1AS
provided TAS has exercised reasgnable-
diligence and has no reason to believe:
the relevant material is nat authentic,
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16.
16.9

16.2

16.3

15.4

IAS may

the Instructions have nof been
authorised or the expert does not
have the.relavant expertise;

[ events or sircumstiances beyond

the ragsonable contiol of IAS,
the investment Manggers, the
Sub-Custedian  ‘and  ahy agent

or other person engaged by 1AS
including the failure or disruption
of any telephone; computer system
af softwars, disruption. of normal
procedures and practices’ of -any
ssoufities market, acts of war or
terrorism, acts of God or siinilar
events or gots ‘whera fhe Gability
could not have been avoidéd by the
exercise. of reasonabls diligence.

Howsgver, IAS's liability undef this clause
15 shall be reduced proportionately to
fepresent the share of responsibility
that IAS has for the loss or darmage,
injury, death, claim. demand, action, suit,
proceeding, cost or- expenseg amord_mg ta
the extent to which the act or omission
of IAB, the Investmient Managers, the
Subr-Custodian ang any agerit or other
person engaged by 1AS It connection with
the Managed Accdunt Service caused or
contributed to the Juss or damage.

TERMINATION

This agreement commences on the
date-IAS accepts the Client's Application
Form and continues until terminated in
acenrdance with this clause.

This agreement may be terminated

by either party giving the ather party

10 Business Days written notice of
termination.

iy terminate  this _agreement
imrnediately {in which case it will notity
the Cifeng) if:

{8l the Client is in default of an
abligation under this agreement
-and has failled to raetify it within 8
Business Days following notice of
the breach by 1AS;

(b} the Client enters bankruptey or any

other insclventy drrangement or

agreement with creditors; and the.

Client -terminates itz refationship
with their Finandlal Adviser and
has not appointed & replacement
Financial Adviser.

The agreement will be 1terminated

immediately if 1AS;
{al ceases to hold an AFSL authorising

it to provide the Managed Account
Bervice;

{h} enters administration, liquidation or
becomss insolvent or is wound, up.

16.5

16.6

167

16.8

17.
1.1

17.2

(i termination of this agreement:.

fal FAS may complete any transactions
in "the Giient’s Managed Account
commenced prigr 1o redeipt of
notice of termination;

{h) any obligation to pay Fees, charges
and costs rémains binding on the
Client and any Fees, charges and
costs actruing but not payablé
immediately before termination will
become pavable:

{ci  if the Client hag provided reassnable
and adeguate Instructions, JAS will

endeavowr to impléemeant those
thstructions, and transfer the
Investments within 20 Business
Days;

{d} # the Cliemt doss not provide
reasonabie and adeguata
Instructions, [IAS  wil}] lse

rgasonable endeavours 1o realise
the Investments and deposit the
proceeds in the. Nominated Bank
Account within 20 Business Days:

{e} 1AS need not trapsfer the
lnvestments  or ‘deposit  the
proceeds of Investments realised to
‘the Norminated Bank Account unti! it
has been paid all outstanding. Fees,
charges and costs, and received
payment for gh lizbilities which exist
or are reasonably foreseeable.

The Cilem acknowledges that there may
be delays in transferring or realising the
of investments.

The-costs of trangferring the Investmenis
under this clatise are to. He. bome by
the Chient, unlsss the agreement js
terminatecl urider Clause 16.4,

Termination and potice of termination
will riot prejudice anyrights orchfigations
which have accrued to a party of any
cleim which a party may have against
the piher,

PRIVACY AND CONFIDENTIALITY

IAS and Uts officers and emiployees will
comply with Privacy Law ‘and its privacy
policy and will endéavour to ensure that
its agents duly campiy..

The Client acknowledges add agrees.
to the collection, use and disclosure-
of personal information to enable the
provision of setvices to the Client under
this .agreement and compliance with

leqislative obligations. This'may include

the foliowing parties:

{a} the Financial Adviser, persens acting
on thiz Client's behalf or any other
party the Clent or Financial Adviser
has authorised  the provision of
parsonal mft)rr_naticm io;

Managed Account Sontract
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18,

19.

2.

{b) external service providers, including
sub-eustodians, registries, payment
or .securities gigating houses,
mailing houses, valoers, lawyers,
accountancy firms and printers:

¢} the Hegulators, when and to the
extent required by iaw of the Markat
Rules,

Except 'as required by law or as i3
necessary for the performance of its
obligations under this agreement by its
‘officers and agents 2 party must not, and
must ansure that its officers, smployees
and agents do not, directly or indirectly
diselose to any nther person {otiser than
the other’ parfiest or Use or permit to
be disclosed or used for any purpose
ather than a purpose contemplated by

this agreement or 8s a conseguence’

of any direction given pursuant to this
agresment, any of the Confidentia
information.

REGULATIGN

The Cliént agrees that all transacticns.

made or in gonnection with the
Managed Account Service will be
subject to Regulation. To the extent

that any provision in this agresmeant is.

inconsistent with the Regulation, the
Regufation will prevail.

ATTORNEY

The Client irrevocably appoints, for the
duration of this agreement, fAS and
any othef person apppinted by [AS,
sevarally to be the attornay of the Client
and 1o execute sll documents and to
do all things az may be required for
the full exgrcisz of all or any of the
powers, discretions and obligations
conferred on JAS and iis rights under
this agreernent without any réference
to or consent from the Client, 1AS may
consgider ‘expédient in conmection with
the exercise of such powers, discretjons
and obligations.

AMENDWMENT AND CHANGES

IAS shall be- entitfed to amend this
agreement, including the Schedules,
from tima to time by notice te the Client
and the Financial Adviser in writing
ahd any smendment shall take effect
10 Business Days after the date of the.
amendment. 1AS may fromr time to
time change the Investritent Opfions it
provides under the Managed Account
Service and will ngtify the Client and the
‘Financiat Adviser of the changes.

22,

23.

24,

24.7

ASSIGNMENT

Fhe Client cannot assign its rights under
this agreement withoht the written
consent of IAS. 1AS may assigr its rights
under this agjreement and shall give the
Client- 20 Business Days notice in writing
of its intention to do so.

INVALIDITY

If oneor mpre: of the provisions of this
agreement is for any reason invalid or
unénfargeable, the remaining provisions
of this.agreement remain in full effest as
if each party had signed this agreement
withaut the invatid provisions. '

GOVERNING LAW

This agreemant will be governed by and
construed in accordance with the laws
‘of New South Wales, and the partigs
sutymit 1o the nén-exclusive jiurisdiction
of the courts of New South Wales.
'DEFINITIONS AND INTERPRETATION

The following words have
meanings in this sgreement:

these

Act ineans the Corporations Act 2007
{Commmwealth).

Australian Financial Services Licence
{or AFSL) mieans a licence issued undei
scction 8138 of the Corperations Ast,

AFS Licensee moans a holder of an
‘Australian Financial Services Licence.

Application Form mesns the forny by
which .z person applies 1o become 2
Ciient of the Managed Account Service,

ASIC means the Australian Securities
and Investments Commission or any: of
its sutcessars,

Authorised Representative has. the
same meaning as in the Act;

Business Day means a day that is not
Saturday, Sunday, a public holiday or a
banlk holiday in New Sotth Wales,

Class Order mdans the Class Order
047194 issued by ASIC in relation to
managid discretionary accounts.,

Confidential Information méans
the terms of this agresment and
afy information of a confidential or
proprietary nature provided by a party
1o the others regarding itself and. its
Associates, including  information
regarding its husiness, finapcial affairs,
customers, operations, systems; assets
or ‘otherwise, and whether provided
orally, electronically or in writing, but
does nolinchide information already in
the public demain {not due to-a-breach
by a party to this clause).

Managed Account Contract
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Custody Terms and Conditions mean

the terms and conditions in Schiedule.
1 of this, agresment, as amended or

replaced from time Wi time.

Exchange means the relévant authotised
and regulated market on  which
the particilar Securities or Financial
Produsisare traded, issued ordealt with
for the Client under this agreemaent,

External MDA Adviser has the same
meaning as in‘the Class Order.

Fees means the feeg ssl aut In the
Investment QOptions Dogument and
Application Forr,

Financial Adviser means the AFS
Licensee nominated by the Clisnt on the
Application Forn, as varied fram tme to
time and includes its representative or
Authorised Reprosantative,

Financial Product has the same meaning

as if has'in the Act

Financial Services Guide {or FSG)
means the financial services guide {as

‘defiriad in the Act) issued by IAS.

GST or Goods and Services Tax has
the meaning given to that term under
GST Law.

‘G8T Law has the same meaning given

o that wrm in A NMew Jax System
fGoods and Services Tax) Act 1999

Instruction rmeans any Instruction given
by the Client or Finsncial Adviger o

IAS in accordande with Clause.9 of this

agreement,

Investments mean any investments
including cesh; Securities and any other
Financial Product forring part of the
Client's Managed Account together with
any proceeds, earnings, bohuses or
profits derived from such investments,

Investment Nanager means. an AFS
Licensen appointed by LAS ag irwestmant
manager 1o provide investment
managemernt services for an Investment
Option,

Investment QOption means an
investiment strategy and invesfiment
objectives and includes a descriplion of
partioutar financial products or classes
of financial products in winich funds may
be invested,

fnvestinent Optidns Document means
the document desaribing the Investrnent.
Optiens issued by 1AS,

Wivestment. Program means ‘the
investment progray prepared by the
Financial Adviser and includes the
Investment Options Document,

Managed Account mgans a managed
discretionary sccount offered by the !
Managed Account Service and opened: |
in accordance with this agreemant,

Managed Account Service means |
the services provided. to the Client in
actordance with this agreement.

‘Market Rules means the busingss,
market or operating rules of the
Exchange, including the  clearing -and’
settlement roles when applicable,

Nominated Banic Actount means an
account st an Australian Financial
instiiution (as defined in the Act) that the
Clignt has nominated in the: Application
Form or otherwise in writing.-

Payment /eans an amounit 16 be paid
ta the Nominated Bank Acdecount of a
third parly as instructed. by the. Client
and appraved by 1AS,

Privacy Act means the Privacy Act 7958
{Cth) of Austratia.

Privacy Law means ali legisiation,
principles, industry codes and policias
réfating to the collaction, use, disclosure,
storage or granting of access rights o
tHg Personal Infermation inéluding, but
not limited to, the Privacy Act,

Personal Adviee has the.same meaning
as given © itfn the Act.

Regulation means the provisions of

the Act and requlations made under

it, the Class Order, Market Rules and

.ather ralevant fegislation regulating.the-

Managed Actount or IAS in gperating

the Managed Account, as amendad

from tima to time.

Regulator means any competent
requlator of financial services markets
and includes the ASIC, Australian
Taxation Office and the Australian
Transaction  Reports  and  Analysis
Cantre.

Securities have the same maaning as'in
the Act and include shares and interests
it managed investment schemes.

5MS means Short Message Service as
provided by mohile telephony carriers.

Statement of Advice means a statement
of advice prepafed in accordance with
Section 946A of the Corporations Act

by the Finanecial Adviser for the Client

in respect 1o the Managed Account
Service.

Sub-Custodian mearns any
sub-ciigtodian named in Schedule 2
and includes a@ny other sUb-custodian
appuointad by the Custodian.

B’A 14 ;c " .
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Invaestment
Administration Services Pty Limited
{ABN 84 054 299 035) acling in the
capacify of the trustes of the Managed
Account Service undar GST Law,

Trustee means

Web Site means the on-line portal and
functionality provided Ly IAS.

Wholesale Client has the samé meaning
as given to 11 in the Act.

24.2 Interpretation

Headings are used for convanience only
and do not affset interpretation. The
foliowing rules also apply in interpreting
this dgreemerit, except where the context
makes it tlear that @ rule is not intended
to apply.

A referonceio:

{3} legisiation  lincluding  subordindte.

legisfation} i5- to that legislation as
gménded, fe-enacted or replaced, and
includes any subordinate legislation
issuad under it;

ib} a standard, document or agisement, ora
provision of a document or agreement,
is to that document, sgreement or
provision as amended, supplemanted,
replaced or riovaied;

{c} 4 person includes any type of entity
or body of persgns, whether or not it
i Incorporated or has a separate legal
identity, and any exacuter, adiministrator
or suceessor in law of the persony

(d} anything {ntfuding a right, obligation or
consept} includes each part of ]

(e} & singutar word includes the plural, and
vice versa;
f'a word which suggests one gender
inclides the other genders. and neuter;
{9} f & word is defined, another part of
speech has a co'rfespcmding_ mesning;-

ihl the words “agreement’ and “deed”
inchude an undertaking or other binding
arrangernent or understanding, wheathar
ornot in writing.

it information means information of any

kind in any form or medium, whether.

formad or informal, written or unwritten,
for example, computer software ar
prograrms, concepts, data, drawings,

ideas,. knowledge, procedures, sourde.

codes or object codes, technology or
trade sacrets;

{iithe use of the word “including” i a

provision as an introduction to a iist of

things does not limit that provision to
that list or to things of a siimifar nature;
anc

{k} unléss otherwise specified, a reference
to cash, dollars or § is to the. lswhil
currency of Australia.

anaged Accaunt Gontract
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SCHEDULE 1
CUSTODY TERMS AND CONDITIONS

This schiedule sets out the oblgations, rights
ant liabilities of the parties relsting to the'

Corporate Notice means & notice, réport,
or announcement issued in respect of an
Asset and which requirds discretieriary
action,

Costs means all out of pocket costs and
expanses incurred in providing the services

provision of the custodial services. under this Schedules.
1 INTERPRETATION Custodian means Investmient
Administration  Servides Pty Limited
ABN 86 108 199 108 acting 85 custodian
ungler this Schedule.

1.1 Definitions

The following words have these meanings
in this Schedule unlass the contrary
intention appears:

!nsolvency Event means, in respect of a
person, any of the foif()wmg

ADI| ﬁzszans:an?-AuthoriSed Dieposit Taking {a) the person istaken or must be prasumead
h_xstitutx'on as defined in the Banking Act to be insolvent orunable to pay its debts
1959 Cih. under aiy applicable legislation;

Approved Meéthod in relation to Proper
instruction means communication inwriting,
ar such dther means of communication as or a resolution is passed or ary staps
may be agreed by both parties from time are taken to pass a resclution for the
o time, witiling up of dissolution of the gerson;,

ASIC Policy mearis ASIC Regulatory
Guide 178 [“Managed Discretionary
Account Sendees™] @nd ASIC Class Order anatbgous: function under the laws of
047194, as revised or amanded from time any relevant futisdiction is appointed in
16 time, respect of the person or ‘dny action is
takemn 1o dppomt -any such persen and
the -actfon is not stiyed, withdrawn or
dismissed within seven days;

b} an application of order is made for the
winding up or dissolution of the person

fc} an administrator; pravisional fiquidator,
liquidator o persan having a similar or

Authorised Pefson meéans an authorised
officef of the Custodian, as-amended trom
time to Gme and notifiéd o any Sob-
Custodian. {dya reseiver or receiver and manager is
appointed in respect of any property of

Assets means at any lime the assets - ' n
the pafson; or

that have been transfarred or deliversd
by the Custodian or 8t the Custodian's
direction to a Sub-Custodian in respect of
“the Managed Account Service, together
with any proceeds, earhings, bonises
or perll.‘: derived from such assats, but
not indiuding any assets that have been
transferred or delivered to the Custodian
or at the Custodian's direction {including
applied in accordanee with this Schedule or
in satisfying anyt indemnity in favour of the
Custodian or & Sub-Custodian).

{e} the person enters into an arrangerent
fincluding a scheme. of arrangement
or deed of company arrangement},
cempesition or compromise. with, or
assignmant for the benefit of, &ll or
any class of the, person’s criditors or
rembers of a moratoridm invoiving
any.of them.

tnternal Costs means the Custodian’s and
Sub-Custodians reasonable internal of
i ] administrative. costs which may include an
Associate medns @ person or  bogy alfocation of overhead costs.
corporate that is an associste of another ' ' N
pergorn by application ‘of Part 1.2, Division 2

-of the Carpearations Act.

Loss ‘means -any loss, damage, liability,
cost or expense suffered or incurred by 4
) persan and includes:

Bank Account means an account with
an AD {which may be associated with
any sub-custodian appointed pursuant to
this Schedule), in which cash gomprising
the Assets -are held, or in the case of
Assete held outside Australia, an sccount
held by a sub-cusiodian ‘with a financial
institution licensed to accept deposits in. {b} legal costs on a-solicitor and own cliem
that jurisdiction in which cash comprising hasis,

the Assets are held, '

{a} costs’ finchuding internal Costs} incurred
in connection with any claim or
proceading or in cannection with action
taken by the person to protect itsglf
dgainst any loss, damagae,. liability, cost
or expense; and.

Managed Account Contract means the
Client means the party whose name agreement of which this is. 2 Schedule
appears as the Client on tha Application which governs the terms on which the.
Form. Managed Account Service is provided fo
the Client.

Schedule 1 - Managed Account Gontract




Personal Information means information
pr an opinfon {including infofraation or
an opinion forming part of -3 database),
whether true of not, and whather recorded
in a material form or not about an
individuat whose identity is apparent, or
can reasonably be. asceriained, from the
information 6r opinion which is recsived
by the Custodian or its employees; agents,
consultants or subconfractors from any
SOurce.

Proper Autherity means in relation to an
Approved Method the signaturs, purporned
signature or other means of identification
of the Authorised Person or Authorised
Parsons authorised 1o give a Proper
Instruction by that Approved Method.,

Proper Instruction meang an instruction

to seltle an acquisition or disposal of an

Assel; of to-deliver an Assetor for any other

purposes under this Scheduls {including.
fesponding to 5. Corporate Notice} which-

purports to have been given by an Appraved
Method with Proper Authgrity:

Securities Account means dn acgount held
with a Securities Systam in which securities
compfising the Assets are held.

Securities System means any domestic or
fareign depositary or clearing or settlerment
syslemy or other system or registry for
holding Assets,

Standards means the Australian Auditing
Standards  issued by the Australiagn
Avcounting Research Foundation.

Sub-Custodian means any sub-custodian
named in Schedule 2 and includes any other
sith-custodian appeintaed by the Custodian
as permitted by this Schedide {but dees not
include any Securities Systern). '

1.2 Interpretation

{a} Terms defined in the Managed Account
Contract {the “Contract”} and used in
this Schedule have the same meaning
in thig Schedule as they have in the
Contract unless exprissly otherwise
provided in this Schedula,

{b} Clause rsferences i this Schedule

rafer to this Schedids unless éxpressly
provided.

2. CUSTODIAL SERVICES

2.1 CUSTODIAL SERVICES

The Custodian will provide the following
SRrICEs:

laj sppoint sub-custodians to hold the
Agsets in accordanice with Clause 5;

{b) to authorise any Sub-Custodian to hold
the Assets as bare trustee(s), and notin
any dther capdcity inciuding 2 fidutiary;

{clto ensure that any Sub-Custodian
holds the Assels separate and distinct
fram their own assets and the assets
of sther clients: of the Custodian and
Sub-Custodign, ekeept where it is
axpressly authorised to co-mingle the
Assets with those of other ¢lients or it
is not practical or cost effective to do
50, in which case the Custodian agrses.
to ensure that the Sub-Custoedian keeps
refords in & way that enables the identity
and jordtion of Assets.to be ascertained.
For the purposes of holding cash,
the Client acknowledges and agrees
that cash rmay be deposited in a Bank
Account.and the eash deposited in this
Bank Account will be deemed to be héld
separste and distinet from the Custodian
and Sub-Custedian(s) own assels;

{di provide Proper Instructions to any
‘Suh-Custodian;

{elto ensure that -the Sub-Custodians
credit all income and ather payments in
respect of Assets to the Bank Account;

{f} kedp records in respect of the Assets in
atcordance with clause 2.3;

{g) comply. with ASIC Policy in performing

" its ‘gbligations under this Schedole and,

where appropriate, ensure that any
Sut-Custodian sa complies:

th) upon request by the Client:

{i} toke action to seek tha recovery-of
ncome or paymeants:

{li fristitite or  defend  legal
proceedings In connection with
the Asseats;

{iii} ‘act as-the Clignt’s proxy in respect
of restlutions of meetihgs of
members of companies of. trusts
in which ar interest is held for
the Client;

but only if the Client indemnifies the
Custodian for the reasonable costs,
incliding the Internal Costs, of doing so.

The services In this clause 2.1 must be
provided in accordance with clause 2.5..

... Schedule § -~ Managed Account Contract
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2.2 ASBETS INTERCHANGEABLE

A8} Aoy Sub-Custodian is permitied to. hald
the Assets in one or more omiibus
-accoiints togather with investments.ancl
other assets of the same déscription
held by the Sub-Custodian for other
clients,

b The Client ascknowledges that it will

not have any right to any specific
documents of title or cerlificates or
other evidence of tile which evidence
title 1o any such investments, but will
instead be entitled, subject to law, to
an amount of securities of the same
class and denomination eguivaiznt to
the Assets held for the Client.

2.3 REGORD KEERPING

The Cistodian agress to maintain records
of?

{a) the Investmants:

i} all income and ether paymants received
in relatidn to the Investments;

{c} any aequisilion or- disposal of the
investmenis amkl the amount paid
or vegeived for -or In fespeet of .each
acquisition or disposal; and

{d) all other transactions refating to the
hvastmenis.

2.4:GENERAL AUTHORITY AND POWER OF
ATTORNEY

{a} The Custodian may do anything which
the Custodian considers tiecessary
or desifable in- order to give effect to
this Schedule. or to comply with any
:cbligations imposed updn it by law.

bl Without  fimiting  clause 2.4[4), the
Custodian may?

(i} appoint  Sub-Custodianis) and

authorise them to open and maintain.

Bank Accounis -and ‘Securities
Aceounts;

(i} use apy Securities System or
‘adthorise Si-Custadianis] to do
s0;

(it seek  and act  wupon legal,
professional and other advice; and

{ivi make deductions from the Assats
from time to tirme for the purposes
of satisfving any obligation entered
ints  in  accordance with  the
Managed Account Contract.

2.5 5TANDARD OF CARE

The Custgdian must act honestly and
exgrtise reasonable cara in pen‘ormmg its
duties and obligations under this Schadule:
“Heasbnable care” is to be measured
by circumstances in the televant market
for the Assets thet are held by the Sub-
Custodianis),

2.6 LifT ON CUSTODIAN’S AND
SUB-CUSTODIAN'S RESPONSIBILITIES

The Coustodian and the Sub-Custodians are
not responsibile for;

{a} providing atlvice to the. Client in respect
of any acquisition, disposal or other
dealing with any Asset;

{h) the accuragy or-completeness of any
information received from any third
party or the Cliant;

{c}hthe title, validity, genuinengss, good
deliverable form or freedom from
encumbrance of any Asset;

{d} subject to clause 4;2, maint‘ahhg‘_
insurance in respect of the Assels: or

{e} ascertaining the natjonality.of the owner
of an asssl, or that an Asset i approved
for foreign ownership, in jurisdittions
rastricting foreign ownership of assets,

2.7 CLIENT CONSENTS

The Client agrees that the Custodian and
any Sub-Custodian:

{ai'ls free to provide the same or similar
sefvices to others {including Associates:
ofthe Custodian and. -any Siub- Custod;an}'
and rmay- act in its own interesis in
relation to any banker/customer or any
other refdtionship that it mhay ehjoy with
the Chent;

by rmay enter into any relationship or
transaction with the Client or any other-
Erson;

{c} is npt obliged to disciose tu the Client
anything which comes to its. notice
unless expresaly required to do so under
this Schedule;

{d} when appointing a Sub-Custodian under
clause 5.1, it may appoint a related body
eorporate {as defined in the Act) or
Assoclate as Sub-Custodian;

felis -avthorsad, nowithstanding the
praovisinng in the Managed Accdunt
Coptract  relating to- Confidential
inforrgticin and Privacy. 1o disclose any
information it has concerning the Client,
Agsets or Investments to any other
parson appeinted by it in connection
with pedorming ity o_bhgat_mn_s undar
this Schadule; and

{f} i& not obiiged to account to the Client
far any income, profit or other benafit
arising out of anything described it this.
clause 2.7,
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2.8 CONMPLIANCE

{a) The Costodian will domply with and will
use reasonable endeavours to ensure
each Jub-Custodian complies -with
applicabla Standards in the performance
of its obligations under this' Scheduls
arid the requirerments of applicable laws
to the extent relevant to the role of the
Sub-Custodian holding the Assets,

ib} The Custodian shall dbiain from each
-Sub-Custodian in each year during the
termn of this Schedule 4 certification from
the Sub-Custodian’s auditor providing
&n apinian as'to whether:

{i} the Sub-Custodian’s . intarnal control
structures and compliance systems
have besn properly designed and
operated during the relevany year;

{ii} the -Sub-Custodians has satisfied its

obligations under this clause 2.8{a).

(¢} The Custodian shall supply 1o the Cilent
in each year during the term- of this
Schedule a certification from its-auditor.
providing an opinion as (o whether:

(il its internal contral stfucturgs and
coinpliance svsiems have been
properly  designed and opdrated
during the relevant yeay; and

(iiy it -has satisfied its ohligations under
this clause 2 &la).

i} The costs of the Custodian compiying
with  applicable  Standards  and
issuing the certification reforred to
i clause 28(c} will be bome by the
Ciustadian. The reasonahie costs of
the Custedian providing any. additional
reports required by the Chent as to
the Custodian's compliange with the
applicable Standards will be borme by
the Cliamt.

2.9 LIEN AND SET-OFF

{&) Without limiting any vight or remedy
available &t law ta the Custodian, if the
Custodiari:

4} advances cash or secufities to the
Client fof any pufpose {mclucilng,
without  limitation,  securitias
settlgiments, the purchase or sple of
foreign exchange or of agreerments
for foreign exchange or assumed
sattlerment}; or

{ti) incurs any liability ‘to pay taxes,
interest, charges, expenses,
gssessmants, or other moneys in
connection with the parfarfnance of
its chligations under this Schedule,
except such as may arise from
its own negligent act or hegligent
omission,

ary money or Assets at any tie held
for the account of the Client shall be
security therefore and shall be subject
ta & right of set-off or lien respectively.
if the Client fails o promptly reimburse
the. Custodian in respect of those
advances or Habilities, the Custodian
may ufilise available gash.and dispose
of the Asséts of the Client, in-a mapner,
&t g tme and at a price thal the
Custodian deem roper to the extent
necessary o makeitself whole.

{b} The Custodian has a lien over the Assets
for any amount due to. the Custodian for
Casts.

{o} The Chemt acknowledges and agress
that:

{) the Custodian is not obliged to act
on gny instructions of the Client,
ar. complete the setilement of a
transaction, involving the purchase
of or subscription for any financial
nrodict on behalf of the Client, or
any other fransaction requiring -tha
axpentiturs of money oh behalf of
the Ciient, .or to make any morigs
or other financial accommadation
available to the Client or any. other
person at ihe fequest of the Client,
vriless the ChHemt has suffiseient
cash in their Managed Ageount to
comgpleta the fransadtion;

(i} the Custodian may in its sole
discretion, néverthelass, act om
such instructions or complete
suth & trangsction of make any
such monies or other financial
accommiodation available (Whether
such financial accommodation is
provided at the request or upon
instructions of the Client} evan if the
Client has insufficient cash in their
Managed Account and may for that
purpose expend its own funds;

{iiiy if the Custodian uses'its own funds
as coniemplaled by paragraph
{ii}, that expenditure or financial
accommadation will be treated as
an advance by the Custodian, as
the 'case may be ta the Glient,
The Client shall repay that advance
immediately upan demand by the
Custodian {and no later thap a
pefied of 7 days ‘from the day
the expenditure or financial
accommaodatioh was made) and
shall pay to the Custodjan, as the
sase may be infersst calculated
at the Custodian{s) prevailing
rate, and any government charges
incurred from the day the advance
is made ta-the dday on which it is
repaid 1o the Custodian as the case
may be in full;
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{iv} the. Custodian may from time totime
ecradit the. Cliant's Managed Account
with any instrument, advandad
payment, wire transfer or remittance
of funds pricr to such amdunts
being clearad;

tviif the Client fails to repay part. or
all of #n advence demanded by

the Custodian, as contemplated.

by paragraph {6, or where the

Custodian credits: any amounts {g

‘the CHent's Managed Account under
-paragraph {iv} but such amounts do
not therr clear, the. Client irrevagably
authorises.  and  reguests  the
Custodfan io:

(A} sell at the time, i the manner
aritf on the terms the Custodian
thinks fit, any or afl Securities {or
securities: or dash receivable in
respect of any suth Securities)
acquired or held for the purpbse
of @ wansaction in relstion io
which he Custodian oxpended
its own funds.as conlemplated
by clause 2.9{c}{i); andior

{B} withhold, or reverse ouf of the
Securities or cash ‘accounts,
any dividends, interest,
income or other -distributions
or the proceeds from the sale
or distritdtion of Securities
{“Amounts™); and

to. apply the net proceeds of

sale,” any such Amounts and any

cash balances recdived or cradited
t0 the Client's Managed Account,
to repdy the advance, interest and
any governmeént charges or to maks
good any amounts’ credited by the

Custodian to the Clisnt's -Managed

Account pursuant to clause 2.9(c)

{iv} tbut which do not then ciear; and

{d} For the purposes of exercising any
of its rights under this clause 2.9, the

Custodian will be entitled to aceolarote
the maturity of a2ty fixed term deposits
and to effect such currency conversions
#s may be necessary at iis current rates

for the sale and purchase of tha refevant

currencies ot the request of the Client,
unless the Client's Managed Account
is i wredit to the extent necessary to
complete the fransactian,

210 UNCLEARED FUNDS

fngofar as the Cusiodian suffers Loss as

a result of grediting the Chent's Managed

Account in respect of any instrument,

advanced payment, wire transfer or

remitfance  of funds that does not then
clear, the Custodian may debitthe Client's
Managed Account accordingly.

2.10 SHORT SELLING

if any short sefling transaction occurs as
part of the Managed Account Service, the
Client will deliver the relevant Securities
in good time to enable settlement of the
transfer of those Securities! The Client
-shall indemmnify the Custodian for any
loss, durmage, liability, demand, cost,
slaim or cxpénse thal they. may suffer or
ingur arising from-any such short safling
transactionn.  The Custodian is entified to
assume that ne such transiaction is about
te oceur, or has occurred; until it receives
naotification #om the Client piirsuant to.this
clause 2.10. The Custodian is under no
cbligation o enguire whether the Cliant
is in compliance with any of its relevant
obligations.

3. PROPER INSTRUCTIONS

Any Sub-Custpdian must not act on any
instruetions in respect to the Asseis unless
they are Propier Instructions.

4 INDEMNITY AND LIMITS. ON LIABILITY
4.1 CUSTODIAN AND SUB-CUSTODIAN|S}

NOT LIABLE

To the full extert permitted by law, the'
Custodian and any Sub-Cusiodian is Aot
and will not ba, liatia:

{a} for indirect; incidental, special or
consequential damage: whether or not
the Custodfan or Sub-Custedians)
knows of the:possibility of such damage
or that such damage was otherwise
foresecable;

{b) for any taxes- or duties payabie on
ar in respect of Assets nor for- the
ianagement of ar'any-diminution in the
value of the Assets;.

e} for any Loss:

{i} that may be incurred by the Clientas a
resuitofthe paoperperformance of the
Custodiai's or ‘any Stub-Custodians
obiigations in aceordance with Proper
Instruciions ahd market practice; or

{iii caused by'a Seeurities System;

fiilicaused by events beyond the
‘control of the Custodian or Sub-
Custodianis), nor will it he WHable
far acting in accordance with the
provisions in the Managed Account
Contract relating to Confidentia
Information and Privacy or in relation
to eompliance with clause 8;
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{ivl arising from any inaceuracy or
incompletensss of, any instructions
arinformation given lothe Custodian
by the Client, or any Loss arising in
connaction with any delays, failures
or inaccuracies n the transmission
of the Chent's instructions, or.any
misinterpretation of instructions
which are incamplele, ambiguous,
or unclear;

{v] caused by the Custadian or Sub-
Custodian{s} acting on an instruction
which it believed in good faith to-have
higen a Proper instruction; or

{d} to'the Client or &ny other person for any
action taken or omitted by the Custodian
or tw a Sub-Costadian, in good faith,
snd in accordance with the standard of
care set out in clausd 2.5,

4.2 MAINTENANCE OF INSURANCE BY

CUSTODIAN

{a} The Custodian shall obtain frafn eath
Sub-Custodian in each year during the
term of this Stheduls, confirmation that
it maintained professional indemity

insurance in respect of Hs custodial

services as required by any licences,
copserits or approvals required fo
conduet those services.

fb} The Custoriian rmust at its own cost and
expense, effectand maintain professiongt
indempnity insurance in respest of ifs
custodial services ds reguired by anv
licences, consents or approvals reguired
o conduct those services. The Custodian
must furnish to the Client upon request,
confirmation that it Folds the Insurance
urider this clause 4.2 (k).

4.3 INDEMNITY BY CLIENT

The Client indemnifies and Holds harmless

the Custodian, each Sub-Custodian, other
agents and appointess, and its diregtors
and’ employees leach -an  Ilndemnified
Person} againstall Loss suffered of incurred
by an Indemnified Person under or in
connestion with:

ta} their acts or omissions in aceordance
with any direction or instruction
plrported to be Proper instructions;

Al the provision of sscvices and the
performance of duties undsr this
Schedule:

fc) the fact that dny financial product or
bank aceount is-registered or held in the
namg of a Sub-Custodian; '

{d} any advance: by the Custodian in
aecordance - with clause 2.9, or any
fatiure by the Client te pay any amaount
owing by the Cliant to the Custodian in
connection with this Schedule;

{e}a breach of any obligation under this
Schedule or any representation or
warranty of the Chent proving to be
uftrue or ifcorrect at the time when
made or deemed to be madey

{f} thepaymen, satisfaction and discharge of
taxes, igvies, imposts, duties, deductions,
charges, asseéssments, withholdings and
related liabjlities and duties Imposed by
a government {including intersst snd’
pangties. in connection with any act
or thing deone or omiited to be done
pursuant to this Scheduls) imposed,
invied, assessed upon, or payable in
raspect of, the. performance of its dutias
under this Schedule or any payment;
gollettion, transaction, act, matter or
thing effected urider ar In tonnection
with this Schedule, or for any reclaim of
refund of such amounits effected by the
Custodian or Sub-Cusiodian under or in
connection with this Schedula: or

Ag) this Schedule;

exdept to.the extent the Loss directly results
frem the fraud, wilful default or gross
nedligetice of the'indemnifiad Parson.,

5. USE OF SUB-CUSTODIANS
5.1 APPOINTMENT BY- CUSTODIAN

The Custodian shall:

{a} appoint one or more Sub-Custedians.
{including an Associate) to perform any
of the Custodian’s duties under this
Schedule with il or any of its powers
under this Schedule, including. the
power of delegation;

{b} terrmimate the use of services of any
Sub-Custodian, and

{c) participate in (or allow a Sub-Custodian
to participate in} any Securities System.
For the aveidancs of doubt, a Securities
Systet is.not-an agent of the Custodian
ar Sub-Custodian:

To the extent practicabla, thers will be a

writlen agreement in place witk each Sub

“Custodizn which covers:

{i} to the extent relevant, the issues
covared in this Schedule; and

{ii} the liabifity of the Sub-Custodian to
the Custodial,
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5.2 RESPONSIBILITY

fa} Subject 1o clause 5.2{b), the Custodian
and any of its employees, officers
and directors are not lisble for the
bankfuptey or insdivency, ar for any
acts or omissions of any Sub-Custodian,
or agent. nomines, setement agent,
securities depositary, or any other third

party by whon oF in whose. contral

‘any Assets {or documents evidencing
title to tHe Assets) are held ‘or any
person to. whom the performance of the
Custodian’s duties are dafegated under
this Schacluia,

(i The  Cusiodian must  exercise

reasonalile care in the appointment

of each Sub-Custodian twhich, for the
avoidance of doubt, does not include

a Securities System} and in monitoring.

their performance.

6. TERMINATION

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

If this Schedule is terminated, the
Investments will be deait within ascordance
with the Mariaged Account Costract,

7. CUSTODIANS REPRESENTATIONS AND
WARRANTIES

The Custodian rapresents and vearrants that
each of the following Fepresantations is trus
and not misleading:

ia} afl such powers and authorifissexercised
and ‘all appointments, délegations,
executions. and performances made or
done {including the appointment of sny
Sub-Custodian in respeet of the Assets
as contgmplated by this Schedule} have
been and will be validly exercisad, made
or dorie by the Custodian;

{bj each transaction contemplated by this
Schedule is for the piirpose and benefit
of, and in the interests of the Client;

{c) it reasonably considars that holding the
Assels separately fiom -the property of
'dther élients ¢f the Custodian would fot
be in the bestinterssts of the Client;

{d} in any case where the terms governing
any Financial Product, or the law, of
regulations refating to- any Securities
System, impose any oblidation on
the person in possession or control
of the same to perform any act or
thing, ineluding without hmitation, the
making of any payment, execution of
any document or the provision of any
information, the Custedian will promatly
on request by the Client do, pay,
perform, execule or provide such acts,
documents, information or other matters

orthings whatsoever as the Client may
=0 request 0 enable the Custodian to
muet the obligation concernad;

{8} it will riot initiate, engage in, or effect
any transaction that may be in breach of
any faw; and

fF it will -endeavour to ensure that each
Sub-Custodian complies with the Ast
and the ASIC Palicy,

8. MONEY LAUNDERING

8.1 COMPLIANCE WITH MONEY LAUNDERING
LAWS

The Cliant acknowledges that;

{a) the Custodian and any Sub-Custodian
are reguired to act in accordarnice: with
laws, reguiations and requests of public
‘snd regidatory authorifies gperating in
various jurisdictions which relate to,
amaingst ether things: '

ti} the prevention of monsy jaundering,
terrorist financing, tax evasion and
the provision of financial and ather
services 1o persons of entities which
may be subject to sanctions; or

{ii} the investigation or prosecution of, or
the enforcement against, any person
for an offence against any laws or
regulations,

{the “Relavant Laves”);

(b} the Custodian may take, 8nd may insfruct
{or be instructed byl a Sub-Custadian,
to take any action which it or such
other person, in its sole and absolute
discration, considers appropriatgé io
take, to comply with the Relevant Laws,
relating to tha Relevant Laws;

{c} such action may include But is not
limited to:

{i) interception and/or investigation of
any payment ressages and other
information or comemunications:

{il} investigation of any application for a
produst or service;

(i} making further enguiries as 1o
whetfier- & name which might refer
to o sanctioned person or entity
actually refers to that person or
antity;

fiv) delaying, blocking or refosing:

[A} any payment; of

{B) provision of any product or
sarvice; and
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v} giving any information about any
transaction or activity 10 any person
-authorised tnder a Relévant Law or
the Custadizn or Sub-Custodian(s)
pality relating to-a Relevant Law to
receive that information; and

{d} third parties (including any government,
or governynantal '3uthor_ities_} may alse
take- attion under the Relevant Laws.
This may result in delays, blocking,
sefzure or sonfiscation of paymenits.

8.2 NO LIABILITY

NeithertheCustodisnmurany Sub-Custodiah
will be Hable for loss {twhether direct or
consequential including, without Emitation,
loss of profits, data, interest or information!
ar damaged suffered by any party, arising
out of:

{a) any delay or fatkire by the Custodian or
any Sub-Custodian in:

(i} processing any payment messages,
informetion or communications;

{if} performing any of its duties or other
abligations in connection with any
Asset!

il providing any product or service 1o
any person,

caused in whole or in part by any steps
taken-by the Custadian, any Sub-Custodian,
inits sola and absolite discration, considers
‘approgriaie to take in accordance with the
Relevant laws and or the Custodisn or
Sub-Custadianis] policy in relation” to the
Relevant Laws; or

{b) the exercise of the Custodian's -or
any Sub-Custodian's rights under this
clause 8; or

{c) any action taketi By thitd parties in
connection with the Relevant Laws,

8.3 FURTHER ACKNOWLEDGMENT

The Client further acknowledges and agrees
thatr

{n} in certain circumstances, the action teken
by any Custadian or any Sub-Custadian,
or @ third party may prevent or cause-
a delay in the processing of certain
infarmation; and

(b meither the Custodiap nor  any
Sub-Custodian  warrapts  that  any
information on the systems of the
Custodian or any Sub-Custodian relating
o any payment messagé qr '01!_1&1"
information or comminications which
gre the subject of any action taken
pursuant to this clause 8 is acourate,
current or up-to-date at the time it is
accessed, while such action is being
taken.
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SCHEDUILE 2
SUB-CUSTODIANS

HSBC Bank Australia Limited

CABN 48 006 434162

Sshedule 2 - Masaged Account Gontract.




This is Annexure B of 1 page referred to in ASIC Form 60§(Notice of Initial Substantial Holde'r_)
lodged by Managed Accounts Holdings Limited and Investment Administration.Services Pty Lfcd.

Director

Iricresses. in Relevant interests in Shares through Managed Discretionary Account service for IAS

Dated: 13 November 2019

clients
Trade date _Set::::;en_t' 'l;;a:: Spl:_?:: 3”:;:::‘; Consideration
'29/10/2019 | 31/10/2019 |  Buy $0.14 158,214 $22,925.21
31/10/2019 | 04/11/2019 | _Buy $0.17 75,074 $12,387.21
30/10/2019 | 01/11/2019 |  Buy $0.16 88,259 $13,680.15
25/10/2019 | 29/10/2019 | Buy $0.14 57,732 $6,443,82
28/10/2019 | 30/10/2019 | Buy $0.14 33,333 $4,666.62
04/11/2019 | 06/11/2019 | Buy '50.18 119,529 $20,917.58
| 07/11/2019 | 11/11/2019 |  Buy $0.20 | 222,945 | $44,589.00
05/11/2019 | 07/11/2019 Buy $0.18 68,778 $12,380.04
08/11/2019 | 12/11/2019 | Buy $0.23 532,000 | $122,200.40
01/11/2019 | 05/11/2019 | Buy $0.17 24,751 $4,207.67
06/11/2019 | 08/11/2019 | Buy $0.19 39,000 $7,332.00




