Form 603

Corporations Act 2001
Section 6718

Notice of initial substantial holder

To Company Name/Scheme Appsvilfage Australia Limited (APV}

ACN/ARSN ACN 626 544 796

1., Details.of substantial hotder (1) _
P.A_C. Capitat Pty Ltd
Name

ACN/ARSN/ABN (if applivable) ~ ABN 627 341 217

The holder hecame a substantial hoider on 27 September 2015

2. Details of voting power

The total number of votes attached to all the voting shares in the company orvoting interests in the scherme that the substantial
hoider or an associate {2) had a relevant interest (3} in on the date the substantial holder became a substantial holder are as
follows:. ' '

Class of securities {4) Number of securities Rerson's votes (5) Voting power (B}
‘Ordinary shares '3,760,000 (as at date. 3,750,000 (as atdate ; 5.63% (as at date of
of this notice) of this notice). this niotice)

3. Details of relevant interests

The nature of the relevant interest the substantial hoider or an associate had in the following voting securities on the date the
substantiat holder biecame a substantial holder are as follows:

Holder of relevant intérest ‘Natore of relevant interest (7). | -Class and number of securities
P.A.C. Capital Pty Ltg Relevant  interest  through | '3, 750 000 ordinary shares (as
Managed  DISCIELonaly | a4 mhe gate of this notice)
Account (MDA) service for i
clients of investmant

Administration Services Ply
Lid AGN.109 199 108 (JAS).
The standard IAS MDa client
contract s annexed as
Annexure A {refer clause 4).

PA.L. Capital Pty Ltd is one
of the - investment managers
‘appointed by IAS to manage
clignts’ portfolios under the
IAS MDA service. IAS
delegates  its  invesiment
mahagement powers under
the annexed client contract to
P.A.G. Capital Pty Ltd and in
practice these powers are
exercised by P.AC. Capital
Pty Ltd in accordance with an
Anvestment Management
Soreement,




4. Details of present registered holders
The persons registered as holders of the securities referred to in paragraph 3 above are as foflows:

Holder of retevant

Registered hotder of

Person entitled to be

Class and number

Limited {hefd as
naminee far IAS MDA
clients)

as. pominge for IAS MDA
clients}

interest -Securities registered as holder (8) of securities
P.A.C. Capital Pty Lid | HSBC Custody HSBC Custody Nominees | 3,750,000 ordinary
Nominees {Australia) (Australia) Limited {beld shares

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prier to the

day that the substantial helder becamé a substantial holder is.as foliows:

interest

. Holder of relevant.

Date of acquisition

Consideration (8)

Class.and number
of securities

Cash. Nofi-
cash

P.A.C Capital Pty Ltd

All refevant dates of
acquisitions

P.A.C. Capital
Pty Lid receives’
fees and
charges for
managing the-
portfolios of
clients under the
IAS MDA
servica-

Al acquisitions
relevant interests

of

6, Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are-as follows:

Nare and AGN/ARSN (if applicable)

Nature of association

7. Addresses

The addresses of persons named jb this form are as follbws:

Name

Address

1AS

Limited

P.A.C. Capital Pty Lid

HSBC Custody Nominees (Australia}

;

GPO Box 5302, Sydney. NSW, 2007

Levetl 12, 64 York Street, Sydney. NSW, 2000

Suite 1, Level §, 28 Margaret Street, Sydhey NSW 2000,

Signature

print name. LAs  (ARCw f.'zé’ﬁ capacity

HeR) oF ESTuesTs

sign here Date 30 Seplermber 2019




This is Annexure A of 21 pages referred to in ASIC Form 603 (Notice of Initial
Substantial Holder) lodged by P.A.C. Capital Pty Ltd.

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

s'i'gned:;?‘ - | Dated: 30 Sep 2019

Capacity: ﬁ{,&b {:'F !'N?\{EE:{MWIS




3.2

- compensate the Client for any loss

because of any act or.omission of
any agent or ather person enganed
in connaction with the Managad
Acdount Service or £ person acting
an behalf of i, other than apy
Sub-Custedian and the Financial
Adviser acling in the capacity of
External MDA Adviser te the Client,
as if the acts or omissions were acts
or omissions of IAS]

fgl magintain at all times professibnal
indemnity insurance and ingurance

covering fraud by its. officers and

employees that is adueguate having
‘regard 1o the natare of the activities
carried out by A% and in accordance
with the Class Order,

IAS shdll hald such lfcences and
autharities as are: necassary to lawfully
parform its obligations  under  this
agreement and will gomply with the
terms and conditions of such licences
and authorities,

AUTHORISATION

The Client authorises 1AS to operate
and manage the Managed Actount
Service at |AS's discretion, including

without lmitation the- diserstion to

daal in lnvestmenls on bebalf of the
Client without prior approval from or
consutation with the Client;

Without limiting the generality of Clause

A1, e Ci'i'a_nt' authorises IAS and the
Investment Managers:

fal 1o deal in Investments at their

discretion, including by purchasing,
selling, subhscribing for, applying for,
transfarring, redeeming srothérwise
dealing with any Investments and to
sign and exacute all forms, deeds,
transfers. and other documents
necessary for such transactions;

{h} invest in units of an unragistered
managed investment scheme, if
‘such an investmant is"an authorised
investrnent of the mvestment
Option;

{c) to give instrugtions on any interest,
dividend of other inCome accruing
in respett to  an  investment,
including  participation  in any
dividend reinvestment plan-relsting
to an Investriant;
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4.4

in o a.
Investment” Option(s). selected by the

(3 attend or not attend any meeting
cottvened and exercise or not

egxercise. any right or bénefit
attached to or granted to the holder
of an Investment {including, bt nct
firnited to voling rights, participation
in privale placements or rights
issuas, share purchase plans, buy
Bncks, takeover offers or schemas
of arrangements};.

&) exercisa or not axercise any option

hield ur granted,

IAS dnd the Investment Managers must
exgrcise discretion over the-nvestments
manner -consistent with  the

Client in the Application Form or as later
notified to 1AS.

The Client authorises |AS:

{a) -to receive transaction.confirmations
and other -information relating to
transactions in the Investments from
‘brokers, issuers, sub-custodians,
and gther parties and receive all
communications in fespect to the
Investiments from issuers ar product
providers;

o) todischarge, pay; meet or otherwise
settfe sll obligations and liabilities in
respect: to or in connaction with
investments, including payments of
fstalments required in respact of
an nvestrmert;

te) 1o discharge, pay, meet or otherwise
settle all obligations and Habiiities in
respact to or in connettion with the
Managed Acoount;

id} on receipt of a withdrawal or

© Payment request from the Client,

to dispose of investments at its

disgretion, unless instructed by the

Ciiznt to the contrary, and transfer

the proceads to. i Nominatad Bank
Aceount:

{8} on receipt of 4 direct debit deposit
request from the Client, to direct
debit the Nominated Bank Aceount
and credit the funds to the Glient's
Managed Account to be invested
in accordance with Investment
Qptionds} naminated by the Client;

i} to undertake ahy transaction JAS

considers necessary 10 protect the
Chiant's or 1AS"s own interests; and

Manaqed Accoupnt Contract
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{g} do such things as IAS considers
" neeessary or prudentin.order to dive
effect to this agreement, to comiply
with any obligation  {statutory,
contractual or otherwisel imposed
upon 1AS or the Client by Regulation
and to dedl with and report to the
Regufators and the Client's other
ggents and representatives..

CUSTODY

The Client agrees to the appointmant of
TAS th provida custodig! services far the
nvestments in the Mandged Account
Sarvice, on the tenms set-out o uchﬁduff’
1. Cm.tody Terms and Conditions,

IAS- agrees (o appoint 3 sub-custodian of
sub-chstodidns to hold the Invastments
of thie. Managed Account Sarvice and has
appointed the sub-custodianis) named
in Schedule 2, Sub-Custodians, The

Client' has an absolule enfitlernent o

the Investments subject to the Custody
Terms and Conditions.

FINANCIAL ADVISER

Digring the term of this Contract tha Cliant:

must be & client of a financial adviser
aceeptable to {AS,

The  Cliert agrees that the Financial
Adviser:

fa} may act on. the Client's behalf
purstant to this-agreement, including
10 give Instructions 1o 1AS in relation
o the Client’s Managed Account;

fo} may receive information and
reports on the Client’s behalf. The
Finaneial Adviser is responsible for
the provision of the information
and reports to the Client by mail,
if fequired by the Class Order or
ragirested by-the Client.

The Client authorises the Financial
Adviser 1o provide Instructions o JAS in
raspect to the Client's Managed Acoount,
including Instructions relating to:

{a} Investments, including changing
invéstment Options:

{b) withdrawals from the Clients
Managed Ascount for payment to the
Client's Nominatsd Bank Account;

{c} Payments; and

{d} smendment of Client and Managed
Account  detdils, excluding the
Chient's Nominated Bank Actouritis),

6.4

7.1

7.2

1.3

7.4

8.2

8.3

9.7

The Clent must: nofify 1AS in writing
as soon as. practicable # the Client
tarminates the relatiunship with their
Finapcial Adviser and provide details
of the persbn appointed 1o replade tha .
Finangial Adviser.

INVESTMENT OPTIONS

The Client must nominate the investment
Options  under which the  Client's
Managed Account is to be managed on

‘the Application Foom -or as othenwise

required by |AS.

IS will do all things reasonably necessary
to ensure the -Investment Managers
manage the lnvestments in accordance
wiith the Investmerit Options selected.

HAS and theinvestniant Managers may be
unabie to comply with, or may determine
not to comply with, the requirements of
an-fnvestment Option In a timely manner

-of notf at all. In such a case, IAS may seek
io amend or terminale the |nvestment

Optian and willt notify the Client and the
Financial Adviser of the amendimient or
decision o terminate.

In the eveit that an Investment Manager
becomss incapable of managing the
Investment Option- and a repiacement
Investmant Manager is not ‘appointed,
the Client must. hominate an alternative
Investmant Qption.

MANAGEMENT OF THE ACCOUNT

Cash,. Secwrities. and other Financja{
Products contributed by the Client will be
credited to the Clent's Managed Acoount,

Where orders for Securifies o othgr
Fingncial Products by IAS or the
Investrment  Manggers on  Behalf of
a nuinber of clients {including the
Client} are exgcuted at differing prices
{composite fransactions) the price for the.
retevant Securities or Finaneial Products.
to be allocated to the Client shall be
the averayge of the prices al which the
composite lransactions were dompléted,

The Ciient ackdewledges that the
investments in the Client's Managed

Account may vary ffom the investments

of other Managed Accounts managed
under the sarh# [nvestraent Optioh as

8 result of timing differences; amournts
-invested or other reasons.

INSTRUCTIONS

The Client and the Financial Adviser may

give Instrictions to 1AS in refation to the
Citent’s Managed Account.

Managed Accolint Sontract




5.2

8.3

9.4

a8

9.7

a8

instructions- must be given by using the.

Web Site, in writing or in the manner and
formt advised by IAS from time to time..

i the Clent or Financial-Adviser provide
IAS with. an email addréss lfar the
Client or Financial Adviser], the Client
authotises 1AS to send confirmatiohs

or other correspondence electronicaliy

to that ‘address unless and until the
Client- of Financial Adviser varies those
instrugtions in writing.

if the, Client or Finandial Adviser provide .

IAS with a mobile telephane number for
the Cliént or Flhanciat Adviser), the Client
authorisas IAS . send confirmations or
uther caorrespondence. electronically by
SMS te that number unless.and until the
Cliept or Financial Adviser varies those
instrictions in writing,

The Client acknowledges that IAS is
entitled 16 act upon an' lnstruction which
1AS considers in good faith to-be-genuine
and that IAS is nof reruired to makeany
enquirfes in relation to such instruction,

An Instruction must contain all the
infgrmation requiréd by 1AS and IAS is

‘not-chliged 1o act on the Instruction to
the extent that 1AS reasonably considers

the Instrugtion unclear or ambiguous or
in conflict with any Regulation or this
agreement in which case IAS with notify
the Client or Financial Adviser in that
regard.

Without limiting any other provision
of this sagreement and to the extent

permitted by law, 1AS will not be liable.

for fosses and liabilities of -any kind
arising fram;

{a). incorrget Instructions submitted
by the Financial Adyiser on the
Client’s behalf;

(b} Instructions not submitted ina
timely manner; or

e} =ny delay in impigmeanting the
tnstructions as a resulf of 1AS not
heing able to or prevented for a
period of time from implementing
the Instructions. o

The Client relpases, dischargés and

indemnifies [AS from and against alf

lossas, actions, lishilities, claims,

demands and proceedings arising from
‘the Client's appointmert of 2 Finsncial

Adviser and all  acts, omissions,
matters and things done or not done or
purported to be done by the Financial

Adviser Bven i not autherised by the

Ciient. Neither the Client nor any perscn
claiming through the Client will have any
claim or right against JAS in relation to
any act. omission, matters and things
done or not done or purperted {o be

daone-by the Financisl Adviser or any

10.
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parson purparling to be the Financial
Adviser except in the case whare [AS
knows or ought reasonably 1o know that
the person.is notthe Financial Adviser.

CLIENT ACKNOWILEDGEMENTS
Tha Clieit acknowledges and agrees:

{a} the Financial Adviser has givan the
Client an £8G;

{b} the Client has. received Personal
Advice from the Financial Adviser
in refation to the Managad Account
Sarvice and the Invesiment Options
and a Stalement of Advice, including
an Jnvestment Prograim, which séts
out the basis on which the Financial
Adviser considers. this Managed
Agcount Contract -and Investiment
‘Options to be suitable to the Client's
personal circumstances;

te} the Client Has provided the Finasicial

© Adviser with sufficlent, accurate:
and up {0 date informatioh on the
Client’s personal circdrmstances:.and
that tha Managed Account Service
might not be suftable for the Client
if the Client has provided limited or
inaccurate information about the
Client’s personal cifcumstances;

id} to potify the Finsncial Adviser as

spon s practicable of any material
charige in personal circumstances,
and g seek Parsonal Advies from
the Finaneial Adviser to confirm
that the Managed Account Ccmtract
and the Investregnt Options remain
suitable for the Client;

{8) the Financial Adviser must review
the suitability of the Managed
Account Service-and the Investrment
Opticns at least once per yeat and
provide a Staterment of Advice. to
the Client;

{ft the Financial Adviser in providing
Parsonal Advice to the Client in
relation to ths Managed Account
Service and the Investment Options
is acting as-.an Extarnal MDA Advisar-
anicis not acting as an agent of {AS;
and

gl the provision of the Managed
Actount Service to the Client under
this agreement has nat, and will not,
constitute the provision of Pergohal
Advice by IAS or any of its agenis
to the Client.

Matraged Avcount Contract




10.2  Further, the Cl'ien_t acknowledges and
agreas:

{a}

{d}

{e)

fo)

to-exacute any document necessary
to carry out any transaction reguired
vnder this agreemerit. or 1o provide
any ‘information required by any
Regulator;. '

the contents of the

Options Document or any dther
dactment. is not to be taken as

a represemiation by {AS  or
the  Investmeni Managers as
to investient return or futdre

performance of any Irvestment

Optian::

IAS and the Investment Managers
do not assure, gusraniee or
represent  {o the Client any
partiular investment. padformance
will be achieved by an Investrment
Option or the repayment of capital
cantributed by the Clent;

IAS and the Investraent Managers
will nat he responsible for any loss
or liability incurrad by the Client if
IAS or the Investment Managers
act or refrain from acting within the
terms of the discretion suthorised
by the. Client, or if any dealing or
propased dealing is interrupted,
unabrte to be completed or unable
t¢ take place dus to faillure of any
computer, ‘ftelephone or other
electranic service or any other third
patty act or omission;

unless stated otherwise in the
investment  Options  Document,
IAG, the investment Managers.

‘and the Sub-Custbdianis) are not

obliged to exgrcise any right of
henefit attachad to or granted o
the Investments fincluding, bul not
limited to voting rights, participation

in rights issues, share purchase

plans, buy backs, takeower offers
ar schemes of arrangements} and
will not be liable. for fajlure or delay
in exercising any of those rights én
behait of the Client;

income earned in the Managed
Aceount: Service may be irrequiaf
and ificome eamed oulside. of
Australia may be subject 6 tax
laws applying in those jurisdictions,
including the obligation on
the payer to withhold tax or 1o
discloss infarmation 1o tax or othar
authoritiss;

1AS may be requived io. withhold
tax from income received dn
Investments, inphsding where. the
Client is a rion-residernt for taxation
pUrpusSeEs;

invastment’

1.

{hi

i}

(k

i

{mj

actions taken by 1AS or the
nvestrnent Managers in managing

Ahe Investments or the Managed

Accuunt may give rise to capital
gains or incomé tax liabilifies,
Neither 1AS nar the investment
Managers will take account of the
Client's specific tax position in
making dacisions;

1AS will not be responsible for

any liability incurred in relation
o taxation of any Investrent,
paymeni; deafing or.right assaciated
withrany Investment orthe Managed
Account, including any fine, penalty
oF interest charge; '

that in exercising their discretions,.

IAS and the Investment Managers:
might expose the Client to a range

of risks including risk associated

with changes in economic cycles,
Interast rates, ihvestor seatiment
and political, sdcial, technological
and legal factors as well ag changes.
iv & company’s management or its.
husiness environment which may
affect value of the Client’s-Managed
Account and the income which the
Clisnt recsives from Investments,
The risks include kut aré not fimited
ta therisks outlined inthe Siaterment.
at Advice; the tnvéstmants Options
Document and the FSG;

the Client 15 aware of the risks
involved in each partigular type
of Investment, has considered
the same, and found them o be
anceptable;

the client reieases 1AS -and  the
investment Wanagers from  all
lisbility in respect lo risks referred
to in clause 10.2( and (k}; and

IAS, the Investment Managers of &
director, secretary, representative,
emplayee or consultant of 1AS or
the Investment Managers, may
be a party te a transaction in an
tnvestment or simillar Investment at
or near lhe time of the transaction
for the Client and may take an
opposite position or one which is
contrary o or different from the

-transaction for the Client,

WHOLESALE CLIENT

If the Client s 8 Wholesale Client a
refevant certificate that confirms the

statits as a Wholesale Client must be

providad ta the Financial Adviser,

The references to Petsonal Advice and
Staternent of Advice in this agresment
do not-apply 1o a Wholésale Client. The
validity orenforceability of the remaining
parts-of the dgreement are riot affected,

Mﬁn'ﬁg’ad Aceount Sontract
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REPRESENTATIONS AND WARRANTIES

Each party represents and ivarrants to the
wther that:

{8} it is an individual or @ validly

existing iegal entity with power and

anthorily to emter inte and perform
its obligations: under this agregemant,
including the Schedules:

{bi this agreement; inclding
Schedules, is its legal and wvalid
obligation;

{e} His ot under-any legal impediment

ot other impairment Which makes.

or could make, 'the provigions of
this agreement void, voidable or
unenforceable;

fd} this agreement, inchuding the
Schedules, does not vielate any
ohligation by which it is bound,
whether arising by statute, contragt,
operation of law or othenwise,

IAS represents and warrants that:

e} it will duly end purictually perform
the abligations under this agréermant,
including the Schedules, and will
notify the Clisnt of any matetial
breach’ of this agreement when
reasonably practicable;

{b} it will not take & charge, mortgage,
lien or other encumbrance over
the Investrments, except as arises
by operation of law, as permitted
under the Schedules, as instrictod
by the Client, or as not prohibited
by Reguiation,

The Client warrants and represents to

IAS that:

{a} the Client is pot insolvent, undar
any form of external administration
nor has the Cliant agreed to
make a settlement assignment or
compromise with its creditors;

) the Chent Kas disclosad all relévant
‘information  to
to perform its ditigs under this
agreement;

{¢} afl of the statements mada by the
Cheritin the Application Farm and all
information provided in connaction

with it are true and corrsct and not’

misleading or deceptive and that 1AS
and the Sub-Custadian{s) are entitled
to rely on thern: until IAS receives a
notice of amendment from the Client;
and

the-

IAS {0 allow it

12.4

125

{d} the Cliert has carefully considered
the advantages and disadvantages
of entaring into this agreement and
has concluded that the. Managed
Account Service and discretionary
trading of investmenls pursuant fo
tis sgreement is suitable for the
Client,

If the Client is two. or more partiss, the
Client-warrants dnd agrees:

{a} a representation, undertaliing,
warranty or indemnity made by the
partias is made by each and any one
of thers;

{b) 1AS shall be entilled to rely on an
instruction fromi any one: of them as
it given by all of them; and

{t) aliability of those parties under this
‘agreerhent shall be a joint liability of
all of them and a several iiabiiity of
each of them. '

i {He Client is a frusteg; the Cliént
warrants that:

{3} the trust has beer duly constitited’
and is validly existing in comipliance
with applicable laws;

b} the trust deed gives it powar 1o carry
on & of the business. activities now
conducted by and to enter into and
comply with its obligations. under,
and fe carry on the 'transaction_s
contemplated by this agreement;

{6} all necessary résolutions have been
duly passed and. all consents have
been obtained and all other matiers
have been atlended te as required
for the eatry tito, observance and
parformanca by it of its obligations
under this agreament;

{di each of its obligations under, and
the transactions sontemplated by
this sgreement constitutes binding
chligations and is  onforéceable
“against it and the trust's property;

{e] nothing dong under this agreement
or any instructions givan by the
Ciient is or will be a breach of any
trust,

{fi -that the assets of the relevant. trust
are, and at all relevant times will
be, sufficient and availabls 1o the
trusies in fhat capacity to-discharge
tha Client's obligations and liabilities
under this agreemeént; and

 Managed Account Centract




12,6

12.7

12.8

13.
13.1

13.2

133

13.4

13.8

fgy it'has an unrestricted right 1o be fully
indemnified out of the trust's property
in respect of any lossés or labilities
incurred by it as trustee and the trust's
property is sufficient 1o satisfy that right
of indemmnity;

The Clien! warrants that all lavestments
offéred by the Client for inclusion under
this agreement or acquired as a resuli of
sntering into this agreement are free of any
charge, lien or-encumbirance and that it will

ot perrmit-any lien, charge or encumbrance

to be created without the specific prigr
agreement of 1AS in writing. Further IAS and
the Investmant Managsars shall be entitiad
to dgnore any notice .of a flen, charge, or
encumbratice unless IAS has specifically
agreed in writing to- such a charge being
ragisterad over the Investinents.

Clause 12.6 does not apply to.any Investmennt
Option under which a len, charge of
encumbrance are fedtures of the Investment
Opticn approved by IAS,

Each warranty hy the Client in this clause or

elsewhére in this agreeinent is deemed fo

be repéated.on sach-day that this agreemant
‘sulisists,

FEES AND CHARGES

The Client ‘sgress to pay or reimburse
1A% oot of the Managed Account all Fees,
charges and costs to the extent they are
proparly incurred in providing the Managed
Account Service.

The Client.is responsible for all taxes, stamp
duty or government charges in relation to
any dealing in Investments and rmust pay or
reimburse [AS for any taxes, stamp duty or
goverpment gharges {other than In respect
of the genaral income tax on |AS) which,
they ar eithet of them ingur or incurs.

The Client authorisés the deduction of
Fees, charges and costs from the Client's
Managed Account. TAS at its discration may
apply any credits or payments to.the, Client's
Managed Account or other receipts from the
Client or self any Investments without notice
to-the Gltent, in payment of thase amounts,

Charges and costs incurred on transactions
in Invesiments impleménted in aggrépate
with transactions for other clients, including
brokerage, starnp duty, commission, entry
fees or other.charges mey be debited to the
Client on a pro rata basis or In such other
way as shall be determined by IAS.

{f Fees, charges and osts deducted under
this agreemeant are the consideration for a
supply for which. 188 is {fable to GST, the
Client fust pay 101AS an amount inclusive
of G3T. I the event of any thange in GST
Law or theirinterpretation which affects the
rate of GST payable, the Fees, charges and
costs deducted from the Cliant's Mahaged

136

13,7

14.

4.7

142

15..

Account may be varied or adjusted to reflect
such changes without the Client's consent
and without any notice period.

Where the Trustes is entitled to and receives
an input tax credit under GST Law, the
whole or part of theé Input tax credit may
be used to offset the Fees, charges and
costs deducted. from the Client's Managed
Accaunt at the discretion of IAS,

NG may vary the Fees and charges al
its discretion by giving not less than .20
Business Days written notice to the Client,
except where Clause 13.5 applies,.

WEB SHE
The Cliert agrées:

{3} to keep details of the Client's log-in
and password secure and not provide
access o the Managed Acetount io
another parson unless that  person,
is” authorised to use the Managed
Account;

i} notify  |AS  immediately ¥ any
unautharised access is identified; and

{c} not - reverse engineer, change, copy
or fdamage-any data, code: or software
associated with the Web Site.

While JAS will undertake all reascnable
endeavours to- ensire ‘that the Web Site

remains fungtional at all times during

the term of this agreemenl, it. accepts
no responsibiity for loss of functionality;
systerns outages or siow response timas
from time to time and the Client refeases.and
discharges IAS from all claims, dernands,
actions, résponsibility and lability for any
such loss of functiondlity, systems outages
and slow respanse times.

LIMITATION OF LIABILITY AND:
INDEMNITY

SBubject to the following, 1AS will compensate
the Client for any loss or damage caused by
any act of omission of 1AS, the Investment
Mariagers, the Sub- Gustodiar: and any agent
or other parson {other than the Financtal
Adviser] engsged By JAS ih connection with
the Managsd Account Service as if their acts
and omissipns werg the dcts or omissions. of-
IAS other tham:

fal acts. oF omissicns by IAS, the
Investment Managers, the
Suh-Custodian-and any agent or other
person angaged by 1AS in relianice on
the authenticity of any [nstructions,
the authenticity of any dogumagnt or
the information, opinion or advice
of any data service provider, any
Sub-Custodian, scliciter, accountant,
valugr of ather expert engaged by |AS
provided IAS has exercised reasonable
diligence and has no reason to baligve
the ralevant material is pot authentic,

fhanaged Accesnt Contract
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18,3

16.2

183

16.4

the Instructions have not been
authorised or the expert does naf
have the relevant expertise;

b} events or circumstances heyond

the reasdnable contral of IAS,
the Investment Manag_ers, the
Sub-Custodian and any agent

or other person engaged by [AS
including the failure or disruption
of any telephone; computer systan
or software, disruption of normal
procedures -and practices of any
sscurities market, acts of war of
terrotism, acts of God or similar
evenis ‘or acts where the fabiity
tould not heve been aveided by tha
-exéreise.of réagonalble diligence.

‘However, [AS" fiability under this clause
15 shall be reduced propurtionately to
représont. the share of responsibility

that IAS has for the. lass or damage,

injury, dedth, claim, demand, action; suit,
proceeding, cost o expense according to
the extent o which the act or omigsion
of IAS, the Investment Managers, the
Sub-Custodian and any sgent or other
person engaged by IAS in-connection with
thie Managed Account Service caused or
contributed to the loss or damage..

TERMINATION

This' agreement cdmmaences on the

<late |AS accepts the Clidnts Appiication

Farm and continues until terminated in

-accordance with this clavse.

This' agreement may he terminated
by either party giving the other party
10 Business Days written natice of
termination.

IAS may terminate ‘this agieement

imimediately {in which case it will notify
the Client} if:

fal the: Client is

-dnd has falled {9 rectify it within. 5
Business Days following notice. of
the breach by IAS;

{ib} the Client enters bankmptcy Or any:

othar msaivency arrangement or-

agreement with creditors; and the
Client terminates its relationship
with their Financiat Adviser and
hds not appointed 8 replacémernt
Financial Advisar.

The agreament will be jtermi'nated

immediately if [AS:

{a) cesses to hold an AFSL authorising
it 1o provide the Managed Account
Service;

fhi enters. administration, liquidation or
becomes insoivent or is wound up.

in ‘default of an
obligation dnder this agreement

18.5

6.7

16.8

17
171

12.2.

On terminatiorn: of this agreement:

{al IAS may compléte any transactions
in the. Client’s Managed Account
commenced prior to receipt of
nofice of termination;.

o} any obligation to pay Fesas, charges
and cosls remaing bmdlng on the
Cliant and any Fees, charges and
eosts’ aderding but not payable
immediately before termination will
become payable;

te) if the Client has provided reasonable
and adeyuate Instructions, 1AS will
endesvoud to hmplament those
tnstructions,  and  transfer the
Investirients within 20 Business
Davys;

() ¥ the Client does not provide
reascnable and adeguate
Instruclions, JAS  will  use
reasonable endeavours to redlise
the Investments and deposit -the
proceeds in the Nominated Bank
“Account within 20 Business Days;

{g} TAS need not transfer the
Investments  or  deposit  the
proveeds of Investments realised to
‘the Nominated Bank Account until it
has: been paid all outstanding Fees,
charges and tosts, and received
payment for aif liabilities which exist
‘or are reasonabily foreseeahle.

The Client acknowledyes that there may
be delays in transferring or realising the
of Investments.

The costs of transferring the Investments
under this clause are to be borfne by
the Client, unless the agreement is
terminated under Clause 16,4,

Termination and netice of termination
will nat prejudice any rights orobligations
which have acerued to a party or any
claim which a party may have against
the other:

PRIVACY AND CONFIDENTIALITY

IAS and its officers and employeas will
comply with Privaey Law and its privacy
palicy and will endeavour to ensura that
its' agerits duly comgly.

The Client agknowledges and agrees
to the. coflection, use and disclosure
of personal information to enable the
provision of services to-the Ciient under
this agresment and conmipliance with

legisiative: obligations: This may include

the following parties:

{a} the Financial Adviser, persons acting
on the Cilent’s behalf. or’ any other
party the Client or Financial Adviser
has, authorised the provision of
personal information'to;

Managed Account Gantragt
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18,

19,

20.

{0} external service providers, inchuling
sub-cugtodians, registries, payiment
Qr securities
mailing hooses, valuers, lawyers,
accountancy firms and printars;

{¢} the Regulators, when and to the
extent requirad by law or the Market
Rulos.

Except @s required By law or as is

necessary for the performance of its
ahligations. under this agreement by its

-officers and agénts a party miust not, and

must ensure that its officers, employees
and agents do not, directly or indirectly
disclose to any other persan [Olheér than
the other parties} or use or permit o
he disclosed or used for any purpose
ather than a purpose contemplated by
this agreemient or as a consequence
of any directioh given pursuant to this
agreement, any of the Confidéential
Information,

REGULATION

The Client agrees that all transactions
made of in connection with the
Managed Account Service will he
subject to Regufation. To the extenr
that any provision in this agresment is
inconsisignt with the Regulation, the
Regulation will prevail,

ATTORNEY

The Client irrevocably appoints, for the
duration of this agresment, IAS .and
any other person appointed by IAS,

severally to be the attorney of the Chent

and to execute all docwments and to
do alt things as may be requirsd for
the full exercise of all or any of the
powers, discrefions and obligations
conferred on IAS and its rights under
this agreement without any reference
te or consant from: the Client, 1AS may
considet expedient in connection with
the exercise of such powers, discrétions
and obligations.,

AMENDMENT AND CHANGES

IAS shall be entited to amend this
agreement, incliding the Schedulss,

“from tirne to time by riotice 1o the Client

and the Financial -Adviser in writing

and any amendmant shall take affect

1Q Blusiness Ddys after the date of the
amandment. IAS may Fom time io
time change the Investmeant Options it
provides under the Managed Account
Setvice and will notify the Client and the
Financial Adviser of the chianges.

clearing  houses,

21

22,

23,

24,

24.1

ASSIGNMENT

The Clent cannot assign its rights under
ihis agreement without the writtan
consent of IAS. 1AS miay assignits rights
under this agreemant and shall give the
Client 20 Business Days notice in writing
of its intention ¢ do so.

INVALIDITY

If 'ome or more:of the provisions of this
agreament’is for any resson invalid or
unenfarceable, the remaining provisions:
of this agreement remain in full effect as
if each party had signed this agreement
withogt the invelid provisions..
GOVERNING LAW

This agreement will be governed by and
consirued In accordance with the laws
of New South Wales, and the parties
subimit to the non-exclusive jurisdiction
of the courts of New South Wales.
BEFINITIONS AND INTERPRETATION

The folowing words have
mganings in this agresment:

these

Act mesns the Corgerations Act 2007
{Cammanwealth}.

Australian Financial Services Licence
{or AFSL) means & licence issuad under
S8GiHon 9138 of the Corporations Act.

AFS Licensee mesans a holder of an
Australian Financial Services Licence,

Application Form means the form by
whichi 4 person dpplies to begome a
Citent of the Managed Account Seivice.

ASIC ‘means the -Australian Securities
and investments Commission or-any of
its suenessors,

Authorised Representative has the
same meaning as in the Act,

Business Day means a day that is not
Satuirday, Sunday, 2 public holiday. or a
hank. holiday in New South Wales,

Class Order means the Class Crder
D4/194 issued by -ASIC in relation to
managed dissretionary accounts.

Confidential Information means
the torms of this agreement and
any information of a confidential or
proprietary nature provided by party.
1o the others regarding ifseif and its
Associates, Including  information
regirding its business, financial affairs,
gustomers, ogerations, systéems, assets
or otherwise, and whether provided.

-wrally, slectronically or in wiiting, but

does not include information already in
the public domain (not due to # breach
Iy & party to this clause).

Beznaged Accownt Gentract
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Custody Terins and Conditions mpan
the terms and conditions in Schedule
1. of this agreermend, as amended or
replaced from time to tima.

Exchange means the ielevant authosisad
and  ragulated rmiarket an  which

the particular Securities or Financial

Proditets dre traded, issued or dealt with
for the (ifent under this agreement.
Exterhial MDA Adviser has the stime
meaning as'in the Class Ordsr.

Fees means the fees set out in the

fnvestment Options  Document  and
Application Form,

Financial Adviser means the AFS
Licensee nominated-by the Client on the
Application Form, as varied from timeto
tme and ingludes its representative or
Authorised Representitive,

Firl_ancial _Product has the same mesaning
as it has in the Act.

Financial Serviées Guide {or FSG}
means the financial services guide (as
defined in the Act} issued by [AS.

GST or Goods and Services Tax has
the meaning given 1o that-tefm under
GST Law,

GST Law has the same meaning given
to that term in 4 Mew Tax System
{Goods and Services Tax) Act 1969,

Instruetion means any instruction given
by the Client or Financial Adviser i
IAS in‘accordance with Clause 9 of this
agreement.

Investments mean any -invastments

including cash, Sefurities and any other

Financial Product farming part of the

Client’s Managed Accaunt logether with

any proceeds, earnings, bonuses or

prefits derived from such investments.

Investment Manager means an AFS'

Licanson afpointed by [AS as invastment
manager to  provide investmant

managament services for an Investment

Option.

investment Option mesns  an
investment strategy and investment
cbjectives and includes a description of
particular financial products or classes
of financial products in which funds may
be invested.

Investment. Options Document means
the docurnent describing the Investment
Options issuad by |AS.

Investmeént Program means the
investment pragram prepared by the
Financial Adviser and includes the
Investment Optibns Docurnent..

Managed Account means a managed
discretionary account offered by the
Managed Account Service and opened
in.acoordance with this agreement:

Managed Account Service means

‘the services provided to the Client in
aceordance with this agreement.

larket Rules means the business,
markat or operating rules of  the
Exchange, including the clearing and

getierment rules when applicabla,

Norinated Banlt Account rmgans an.
dccount at an  Australian  Financial
Institution {ds defined inthe Actj that the
Client has nominated in the Application’
Forin or otherwise in writing.

Payment mieans an amount to be paid
to the Noninated Bank Account of g
third party as instructed by the Client
antd approved by JAS,

Privacy Act means tha Prfvacy Act 7958
{Cth) of Australiz.

Privacy Law mesns  all legislation,
principles, industry codes and policies .
relating to.the collection, use, discloslre,
storage or granting of gceess rights to
the Persenal Information including, but
not fimited to, the Privacy Act.

Personal Advice has the same meaning
as given to it in the Act, '

Reguiation means the provisions of
the Act and reguiations made under
it, the Ciass Order, Market Rules and
other relevant legislation regulating the
Managed Account or IAS in operating
the Managed Account, as amended

from time 1o time.

Reguiator imgans any comipsatent

regulator of financial services markets
-and includes the ASIC, Australian

Taxation Office and the Australian
Transaction Reports and  Analysis

‘Centre.

Securities have the same meaning 4s in
the Act ard include shares.and interests

in managed investment schemes, -

BMS mieans Short Message Service as

provided by maobile telephony carriers.

Statement of Advice meansa statement
of advice prepared in accordahce with
Section 946A of the Corporations Act
by the Financisl Advisér for the Cltent
in respect to the Managed Account
Service.

Sub-Custodian means any
sub-custodian named in Sthedule 2
and includes any other sub-custodian
appointed by the Custodian,

N’Ianaued Act.nunt Bnntract




investmant
Administration Services Pty Limited
(ABN B4 954 289 035} acting in the
capscity of the trustee of the Managad
Acdount Service under GST Law.

Trustee means

Web Site means the on-line. portal and
functionidlity provitted by 1AS,

Wholesale C[ient__ha_'s-thea same-meéaning
as givan'to # in the Agt.

24.2 interpretation

Headings are used for convenience only
and do not affest interpretation. The
following rules also apply In interpreting
thiz agreerment, excent where the contéxt
makas it clear that a rule is not intended
o apply. '
A reference fo:

{a} legislation  {including  subordinate

legisiation} "is' to that legislation as.

amended, re-gnacied pr replaged, and
includes any subordinate legistation
issued under it;

{b} a standard, doeument or agregment, ora
pravision of a dotument or agreement,
is to that document. agreement ar
provisicn as amended, sdpplsmented,
replaced or novated;

{cl a person includes any type of entity
ur body of pérsons, whethsr or noet it
ds incorporated of has a separate legal
identity, angd any executor, administrator
or successor in law of the pergon;

{di anything {including a right, obligation or
concept} inciudes each part of it;

fe)a singular word iricludes the plural, and
vice versy;

i a word which suggasts one gender
includes the other genders and neuter;

fglit a word i$ defined, another part of
spesch has a correspoanding meaning;

ifilthe words “agresment” and “deed”

Inelude an-undertaking or other binding:

arrangement or tnderstanding, whether
-or notin writing.

{i} information means information of any
kind in any form or medium, whether
formal or.informal, written or unwritten,
for .example, compuler software. or
programs, concepts, data, drawings,
ideas, knowladge, procedures, source
codes or pbiect codes, technalagy of
trade sacrets;

{i} the use of the word “including” in a
provision as an introduction to a list of
things does not fimit that provision to
that list or to-things. of a similar pature;
and

(k) unless otherwise spoecified, a reference
to cast, doliars or $§ is to the lawful
curkency of Australia.
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Corpotite Notice roeans a notice, repoit,
or announcement Issued in respect of an
Asset. and whish fequires digcretionary
agtion.

SCHEDULE 1
CUSTODY TERMS AND CONDITIONS

This schedule sets out the obligations, rights:
and labilities of the partios rélating to the
proviston of the custodial services.

Costs means all oul of pocket cosis and
expenses incurred in providing the services
viider this Schedule.

1 INTERPRETATION Custodian means Investment
Administration Services Pty Limited

1.1 Definitions ABN 86 108 199 108 acting as. custodian

12

The following words have thesa meanings
in this ‘Schedule wunlgss the contrary
intention appaars:

ADI méans any-Authorised Depaosit Taking
institution as defiped in the Banking Act

1959 Cth,

Apptoved Method in relation to Proper

instruction means commuicationinwriting,

ar such other means of communication as
may be. agreed. by hoth parties from time
to time,

ASIC Policy means ASIC Regulatory
Guide 179 {Manayed Discretignary

Acvount Sarvicgs”} and ASIC Class Order

04/194, as revised or amended fram time
totime.

Authorised Person means an authorised
officer of the Custadian, as amended from
time to. time and niptified to any Sub-
Custodian.

Assats. means at any time the assels
that have been transferrsd or delivered
by the Custodian or at the Custodian's
direction to a Sub-Custodian in respect of
the Managed Account Service, together
with any proceeds, earmings, bonyses
or profits derived from such assets, but
not including any assels that have been
transferred or delivered to the Custodian
of at the Custodian's ditection f{including
applied {n ascordance with this Schedule or
in satisfying any indemnity in favour of the
Custodian or a Sub-Custodian],

Associare. rmedns @ peorson o body
corporate that is an associste of anpother

persan by application of Part 1,2, Division 2-

of tha Corporations Act,

Bank Account mesns an account with

ar ADHwhich may be associatod with’
any sub-custodian appointed pursuant to.
this Schedule), in which cash comprising,

the Assets .are held, or in the case of
Assets held ouiside Austrzlia, an acgount
held by a sub-custodian with a fnancial
institution licensed to- adcent deposits in
that jutisdiction in which cast comprising
the Assets are hefd.

Client means the parly whose name
sppears as the Client on the Application
Form.

under this.Schedule.

Insolvency Event means; in respect: of -3
persan, any of the following:

{a) the person is taken or must be presumed
e be inselvent or unable to pay its debis
under ary applicable legislation;

I} an appiication ot order is made for the
wirding up or dissolution of the person
.or-a resalution is passed or any steps
-are ‘taken ie pass a resolutien for the
winding up or-dissolution of the person;

{c} an administrator, provisianal liquidator,
liguidator or pérson having a similar or
analogous funation under the laws of
any retevant jurisdiction is appointed-in
respect of the person or any action is
taken to appoint any such person and
the action is not stayed, withdrawn or
dismissed withifi seven days;

{d) & receiver or receiver and mansger is
appointed in respect of any property of
the person; or

{e} the person enters into an arrangement
{including. & scheme of arrangement
or deed of comipany arrangsment),
composition or compromise with, or
assignment for the benefit of, all or
any class of the person's creditors or
merbers or a. moratorium involving
any of then.

Internal Costs means the Custodian’s and
Sub-Custodians redsorable internal ot
administrative costs which may includg an
allacation of overhead costs.

Loss means any loss, damage, fability,
cost or exfignse suffared orincurred by a
person and includes:

{a} costs {including Internal Costs) incurred
in geonmection with  any claim or
prosseding or in conngction with action
taken by the person to protect itself
-against any loss, damage, liability, cost
orexpense; and '

{) tegal costs on a solicitor and own client
basis.

Managed Account Contract mizans the

agreement of which this is. a Schedule

which governs the terms on which the

Managed Acecount Service is provided to

the Client,

Schadule 1 -~ Managed Account Coptract




Personal Information means information
or an ‘opition (inchiding information or
an opinion forming part of 2 database),
whetier frue or not, and whether recordad
it d material form or not sbout an
individual whose identity is-appsrent, or
can reasonably be ascertaingd, from the
information or opinion which is received
by the Custodian or iis: pmployees, agsnts,
corisultants or subcontractdrs Som any
source;

Proper Authority means in relation to an
Approved Method the sighature, purported
sighature oF other means of identification
of the Authorised Person. of .Authofised
Persons authorised to give a Propsr
Instruction by that Appmved Method.

Praper Instruction means an instructioh
e settle an acquisition or disposal of an
Asset, or to'deliver dn Asset or for any other
purposes under this Schedule fincluding
responding 1o a Corporate Nofice} which
ourportsto have heengiven by an Approved
Methed with Proper Authority.

.Securities Acgcount rmeans an account held
with.a Securities System in which sacurities
comprising the Assets are heid,

Securities System means any domestic or
foreign depositary or clearing or settfement
system or other system or registy for
holding Assets,

Standards means the Australian Auditing
Standards issued by the Australian
Atcounting Research Foundation,

Sub-Custodian means any sub-tustodian

named in Schedule 2 and includes any othier
sub-custodian appointed by the Custodian
as. permitted by this Schedule (but does pot
include any Securities System).

3.2 interpretation

{a} Terms defined in the Managed Account

Contract {the “Contract”) and used in
this Sehedute have the samea meaning
in this Schedule as they have in the
Confract unlass. expressly cotharwise
provided in this Scheduia.

(b} Clause reforences in this Schedyly

 tefer 1o, this Schedule unless exprassly
provided.

2, CUSTODIAL SERVICES

2.1 CUSTODIAL SERVICES

The Custodian will provide the following
services:

fa) appoint sub-custodidns ta hold the
Assets in accordance with. Clause B;

{b} to authorise dny Sub-Custodian to hold
the Assets-as bare trustee{s), and not in
any other capacily including s fiduciary;

¢} to ensure that any Sub-Costodian
holds the Assets separate and distinct,
framy their owh asseis and the assets
of other tlienis of the Custodian and
Sub-Custodian, except where i is
expressly authorised to co-mingle the
Asgets with those of pther clients or it
is'not practical or cost effegtive to do
s, in.which case the Custodian agrees
to ensure that the Sub-Custodian keeps
records in a wBy that.enables the identity
and location of Assets to be ascertainad.
For the purposes of hoiding cash,
the Client acknowledges and agrees
that cash may be déposited in a Bank
Acgount and the cash deposited in this
Bank Account will be deemead to be held
separate and distinot from the Custodian
and Sub-Custodiants) own assets;

{) provide Proper Instructions 1 any
Sub-Custodian;

fel to ensure. that the Sub-Custadians
credit all income and other paymants in
respect of Assets to the Bank Account;

{f! keep records in respect of the Assets in
accordance with clause 2.3;

{g} comply with ASIC Policy in performing
its obligations under this Schedule and,
where appropriate, ensure that any
Sub-Custodian so complies;

{h} upon request by the Clent

{i} take aclion to seek the recovery of
incomsa or payments;

(i} instiiute  or  defend  legal
proceedings in connection with
the Assets;

{iti} act as the Client's proxy in respect
of resolutions of meetings of
membters of companies. of trusts
in which an interest is held for
the Client;

but only if the Client indemnifies the
Custedian for the reascnable .costs,
including the internal Costs, of doing so,

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

Sehedule 1 ~ Managed Accomns Gonract
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2.2 ASSETS INTERCHANGEARLE 2.6 LIMIT ON CUSTOBIAN'S AND
' L . ' . ) SUB-CUSTODIAN'S RESPONSIBILITIES
{a) Any. Sub-Custodian is permitied o hold N

the Assels in ong or fmaore oninibus The Custodian and the Sub-Custodians are
accounts together with investments and not respansibie for:
other assets of the same description
beld by the Sub»Custodian for- other
clients. )

fa} providing advice 1o the Client in fespect
of ahy acquisition, disposal or other

_ dealirng with any Asseat;

{iz} The Client acknowiedges that it will
not have any right to any specific
dacurmients of title or certificates or
other evidence of fitle which avidence

{b) the accuracy. or -completeness of any
information recelved from any ‘third
party or the Client;

‘e to any such investments, byt will {c) the title, validity, genuineness, good
instead be enfitied, subject to law, © " delivérsble form oF freedom from
an amount of securiies of thie samp encurnbrance of any Asset;

class @nd denomination equivalent io - y

the Assets held for the Clignt. (d} subject to clause 4.2, maintaining

insurance in respect of the Asséts:.ar

2.3 RECORD KEEPING {2} ascertaining the nationality of the owner
The: Custorlian agrees ta riaintain records of an asset, or that an Asset js approved
oty for foreigsn ownarship, in jurisdictiohs

N o restricting foreign ownership of assets.

{a} the Investments;’ ' : '

b} all income and other payments receivad 27 CHENT CONSENTS

in refation to the Investments; The Ciient agrees that the Custodian and

{g} any acquisition or disposal of the any Sub-Custodian:

i_rwes_tl‘qer_its and the amount paid {alis free to provide the same or similar
or recelved for or in respect of each sepvices to others {including Associates
acquisition or disposal; and ofthe Custodian and any Sub-Custodian)

antd may act in its own interests in

{d} all other transactions relating to the L *
R o relation o any bankericustomer or any

Investments. other relationship that it may enjoy-with
2.4 GENERAL AUTHORITY AND POWER OF the Client;
ATTORNEY {bj-may enter into any refationship or.
{8} The Custodian may do anythirig which transaction with the Client or any other
the Custodian considers nicessary person;
or desirable in order to give effect to fc is not -obliged to disclose ‘to the Client
this the_du!e or o ccmP!y with ‘any anything. which comes o its notice
ubligaticns imposed upon it by law. unless exprassly reguired to do so under
{b} Without limiting clause 2.4{a), the this Sthedule;
Gustodian may: {d} when appointing a Sub-Custadian under

clausd 5.1, i may appoint a related body
carporate {as defined in the Act) or
Assoclate as Sub-Custodian;

{i} appoint  Sub-Custodian{s) and
-authorise them to openand maintain
Bank Accounts and Securities
Aceounts; le} is authokiserd, notwithstanding the
provigions in the Managed Accoupt
Contract  relating to  Cenfidential
Informaticn and Privacy, to disclose any

{ii} use. any  Secwrites System or
authorise Sob-Custodian(s) to do

50} : e R B
. information.it has concerning t_I-_;_e Client,
{iti) seek  and act  upon legal, Assets or Investments to any other
professional and ather sdvice; and person appointed by it in cennection

with performing its obligations under

{iv) make deductions from the Assets this Schedtde; and

from time ta tirne forthe. purposes

of satisfying any obligation entered {f} is not obliged o account to the Client

into in ‘accordanhce with the for any income, profit-or other benefit

Managed Account Contract. arising out of anything described in this:
clause 2.7.

2.5 STANDARD OF CARE

The -Custodian must act honestly and
exercise reasonable care in performing its

duties dnd obligations under this Schedule.

"Reasonable: care” is to be measured

by circumslonces in the relevant markst

for the Assets thal are held by the Sub-

Custadianis).

Scliedule. t - Managed Acrount Gontract




2.8 COMPLIANCE

{a} The Custadian will comply with and will
' use ressonable endeavours to ensure
sach Sub-Custotian gompligs  with
‘applicablé Standards i the performance
of its ohligations under this Schedule
and the retuirements of applicable taws

to.the extent refevant to. the role of tha.

Sub-Custodian holding the Assefs,

b} The Custodian sball obtain from sach

‘Sub-Custodian in each year during the
term of this Schedule o certifidation fram

the Sub-Custodien's auditor providing

an opinfon as 1o whether:

{i} the Sub-Cusfodian’s intarnal control’
structures and compliance systams.
have been properly desigred and-

operated during the relevant year

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

fe} Thér Custodian shall supply to the Client

in gach year during the terd of this
Schedule a certification from its audiior
providing an opinian as to whethar;

{itits internal comtrol structures and
compliance  syslems have  been
preperly designed and operatsd
diring the relevant year: and

{ii} it has satisfied its obligations under
this cleuse 2.8{a).

{d} The costs of the Custodian.cump!ying

with  applicable ‘Standarde  aihd
issuing the certification referred to
in clause 2.8{c} will be borne by the
Custodian. The reasonable costs of
the Custodian providing any additional
reports required hy the Client as to
the Custodian’s complignee with the
applicable. Standards will be borne by
the Client,

2.9 LIEN AND SET-OFF
{a) Without Hmiting any right or remedy

available at law to thg Custodian, if the
Custadian:

(it advances cash or securities to the

Client for any pirpose linciuding,
without limiaticn,  securities
settlements, the purchase or sale of

foreign exchange or of agreements

for forelgn exchange or assumed
seftlamant); or

{it incurs any Hability to pay taxes,
interest,  charges,  expenses,
#asgssments, or othdr moeneys in
connection with the performande of

its-chiigations under this Schadule,

except such as may arise from
its own negligent act or negligent
omission,

any money of Asseis at any time held
for the account of the Client shall be
security therefore and shall be subject
to-2 right of set-off or lien respectively.
if the Client fails to promptly réimburse
the Custodian in respsct of those
advances or Habilities, the Custodian
may itifise.available cash and dispose
of the Assets of the Client, in a manner,
at a time and at a price that the
Custidian deem proper to. the eitent
necessary. to make itself whaole,

{b) The Costodian has a iien Over-the-'ﬁssets-

for any amount due to thé Custodian for,
Costs.

(e} The Chant acknowledges and agrees

‘tha:

{i} the Custodian is not obligéd to act
on any imstructions of the Client,
ar eomplete the settlement of a
trangaction, invelviiig the purchase
of of subscription for any. financial
product on bekalf of the Client, or
any other transaction. requifing the.
expenditure of money on-hehalf of
the Client, or 10 make. any monies
or gther financial accommodation
available to the Client or any other
parsim .at the réquest of the. Cliant,
unfess: the Client has suffiecient
¢ash in their Managed Account to
complete the trapsactian;

ti the Custodian’ may in its sole
discretion, nevertheless, act on
such instructions or comgplete
such 3 transaction or maks any
such monies ar other financial
ascommadation available {(whether
such financial accommodation is
providad at the request ‘of upofi
instruetions of the Client) even if the
Client has insufficignt cash in thair
Managed Account and may for that
purpose expend its own-funds;

{iii} if the Custodian uses its own funds
as contempiated by paragrapl
fil}, that expenditure or financial
acgomraodation will be treated as
an advance by the Custodian, as
the tase may be to the Client.
The-Client shall repay that advanve
immediately upon demand by thé
Custodian {and no later than a
pariod of 7 days ffom the day
the expenditure or financial
accommodation was made] and
shall pay to the Custodian, as the
gase may be interest calculated
-at the Custodianis) prevailing
rate, and any governmani charges.
ncurred from the day the advance
is made to the day on which it is.
repaid to tha Custodian. as the case
miay be in fuil; '
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{iv} the Custodian may from time to time
sradit the: Client's Managed Adéount
with  any instrument, advanced
payment, wire transfar or remitianes
of funds prior to such amounts
heing éleared;

if the Client fails ta repay psrt or
all of an advance demanded by

{v

the Custodizn, as contemplated.

by paragraph (ifi}, or where the

Custodian credits any amounts o

the: Client's Managed Account under
-paragraph livi but such amounts do

not then clear, the Client irrevocably

authorises  and  reguests’ the
Custodian to:

{A).sell at the time, in the manner
and on the terms the Custodian
thinies fit, any or all Sécurities {or
securities or cash receivable in
respect of any such Securities)
acguired or heid for the purppse

of g transaction in relation to

which the Custodian expended
its. dwn finds as conternplated
by clause 2.9(c)iil; and/or

{B} withhold, or reverse out of the
Securities or cash accounts,
any dividends, interest,
incorie of other distribotions
or the proceeds from the sale
or distribution of Securities
("Amourits™; and

0 apply the net proceeds of
sale, any such Amournts and any
cash balances received or credited
o the Client's Managed Account,
to repay the advance, interest and
any governman{ charges or to make
good any amoaurits credited by the

LCustodian to the Client’s Managed

Account pursuant to clause -2.9{c)
{iv} but which do not then clear; and

{d} For the purpeses of exercising any
of its rights wnder this clause 2.9, ithe
Custodian will be entitled ta acealardta
the maturity of any fixed term deposits
and to effect such currency conversions
as may be necessary at its cuurent rates
“for tha salé and purchase of the relevant
currencies at the request of the Client,
unless the Client's Managed Account
is-in gredit to the extent hecessary 1o
complete the transastion,

2.10 UNCLEARED FUNDS

insofar .as the Custodian suffers Loss as
a result of credifing the Client’'s Managed
Account in respect of any instrument,
advanced payment, wire transfer of

remittance. of funds that does not then

clear, the Custodian may debit the Client's
Managed Account actcordingly,

2.10 SHORT SELLING

i any. short selling transaction occurs as
part of the Managed Account Service, the
Client will déliver the relevant Securities
in good time to-enable settlement of the
transfer of those Securites. The Client
shall indemnify the Custodian for any
loss, damage, lisbility, demand, cost,
claim or expense that they may suffer or
incur arising from-any steh short selling
fransaction. The Custodian is entitled to
assume that no such transaction is abigut
10 dezur, or hag oscurred, Until it receives
notification from the Client pursuant to this
clause 2.10. The Custcdian’is under no.
ohfigation 16 enguire whether the Client
is in compliance with any of its relevant
obligations.

3, PROPER INSTRUCTIONS

Any Sub-Custodidr must not act on any
ingtructions in respect to the Assets unless
they are Frofer Instructigns.

4. INDEMNITY AND LIMITS ON LIABILITY
4.1 CUSTODIAN AND SUB-CUSTODIAN(S)

NOT LIABLE

Ta the full extent permitted by law, the
Custodian and any Sub-Custodian is nat,
and will not ba, Hable:

{a) for indirect, incidental, speeiaj or
consequential dariage whether of not
the Custodian or Sub-Custodianis)
knows of the possibility of such damage
or that such damage was ‘otherwise
foresecabls;

{t) for any taxes or-duties payabie on
or in respect of Asseis nor for the
managerient of or any diminution i the
value of the Assets;

{cf for any Loss:

{i} that may be ingurred bythe Clientas
result of the praoper perfarmance of thie
Custodian® or any Sub-Custedisns
obligations in accordance with Proper
Instructions and market practice; or

{ii} caused by @ Securitins Systern;

i} caused by events beyond the
control of the Custodian or Sib-
Custodianis}, nor will it .be fiable
Tor acting in dccordance with the
provigions in the Managed Account
Contract relating 1o Confidential
inforrpation and Privacy orin relation.
to campliahece with clause §;
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{iv) arising from any insccuracy or
incompleteness of. any instructions
or inforfation given to the Custodian
by the Client, or any Loss arlsing in
connection with any delays, failures
or inacguracies in the transmission

of the Client's instructions, o any

misinlerpretation  of  instructions
which are ingomplete, dmbiguous,
ar unclear;. )

{vi caused by the Custodian or Sub.
Custadian{s} acting on an instruction
which it befieved in good faifh 16 have
been a Proper nstruction; or

teh to the Client or any other parson for any
action taken or omitted by the Custodian
or by a Sub-Custodian, in good faith,
and in accordance with the standard of
care sgt outin dlause 2.5,

4,2 MAINTENANCE OF INSURANCE BY

CUSTODIAN

{a The Custodian shall obtain. from: sach
Sub-Custadian In sach year during the
term’ of this Schedule, confirrmation that
it maintained professional indemnity
insurance in respect of 5 custodial
services as required by any licences,
condents ar approvals required (o
condisct those.services.

{} The Custodian must at its own cost and
expense, effect and ririntain professionat
indernnity Insurance in respect of ifg
custodial “services as required by any
ficences, congents or approvals required
to conduct those services. The Custodian
must furiish to'the Client upon request,
confirmation that it holds the insurance
under this clause 4.2 (bl

4.3 INDEMNITY BY CLIENT

The Client indemnifies and halds hermless
the Custodian, each Sub-Custodian, ather
agents and. appointees, and iy directors
and employees (each an Indemnified
Person} against all Loss suffered or incurréd

by an Indemmfiéd Person undegr or i

connection with:

{a} their acts or omissions in acoordange
with any direction or iAstrction
purported 1o be Proper Instructions:

{bi the provision of services and the
perforrmance of duties  undsr  this
Sehadule;

{c)-the fact that any financial prodict or
bank account is registered or hald inthe
name of a Sub-Custodian;

{d) any advance by the Custadian in
attordarice with clause 2.9, or any
failure by the Client to pay any amount
owing by the Client to the Custodian in
connection with this Schadule;

{e) a breach of any obligation under this
Schedule or any representation of
warranty of the Client proving to be
untrue of incorrect at the time when
made or deemied o be made;

(f).the payment, satisfaction snd discharge of
{axes, lavies, imposts, dufies, deductions,
charges, assessments, withholdings and
rslated Habilities and duties imposed By
8 government {including interest and
penalties in connection with any act
or thing done or omitted to be done
pursuant fo this Schedule) imposed,
levied, assessed upon, or pavable in
respect of, the performance of its duties
under- this Schedule or any pdaymént,
collection, transaction, act, matter or
thing efféctdd under or in cornection
with this Schedule, or for any reclaim or
refund of such amourits effécted by the
Custodian or Sub-Custodian under or in-
connection with this Schedule: or

{g} this Schedule:

gxcepl to tha sxtent the Loss directly results
from the fraud, wilful default or gross
negligence of the Indemnified Pérson;,

5. USE OF SUB-CUSTODIANS
5.1 APPOINTMENT BY CUSTODIAN

The Custadian shail:

{a} sppoint one or maore Sub-Custodians
{including an Associate) to perform: any
of the Custodian's duties -under this
Schedule with all or any of its powers
under this Schedute; including the
power of delagation;

{b} terminate the uss of services of any
Sub-Custodian; and

{c} participate in-{or allow a Sub-Custodian
‘to participste in)any Securitias System.
For the avoidance of doubt, a Securities
Systert is not an agent of the Custodian

or Bub-Custodian.

To the extent practicable, thare will be a

written agreamerd fn place with each Sub

-Custodian which-covers!

fif to the axtent relevart, tha issues
agovered in this Schedule; and

{if} the hability of the Sub-Custodian to
the Custodian.
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5.2 RESPONSIBILITY

{a) Subject 1 clause 5.2{h), the Custodian
and any of #s empioyees, officers

and directors. are not Hable for the

bankruptcy -or insalvency, or for any
acts or omissions of any Sub-Custodisn,

of agent, nominee, seftlement agsnt,

securities depository; or any other third
party by whom or in whose control

any Assets {or documents evidericing

title to the Assets) are held or any
person to whom the performance of the
Custodian’s: duties are delegated under
this Scheduls,

W) The Custodian  must  exercise

reasonable care in the appointment
of each Sub-Custodian {which, for the
avoidance .of doubt, does not inciude
& Securities System) end in menitoring
their performance,

6. TERMINATION

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

i this Schadule is  termiinated, the
tnvestments will be deallwith in actordance
with the Managed Account Contract.

7. CUSTODIANS REPRESENTATIONS AND

WARRANTIES

“The Custoedian represents and warrants that
gach of the following represeniations is true
and not misleading:

{a} allsuch powars and authorities exercisad
and all appointments, delegations;
exgeutions. and perforrnances. made or
done {incloding the appointment of any
Sub-Custadian in respect of the Assets
-as-aontemplated by this Schedule) have
been and will be validly exercised, made
ar done by the Custodign; .

{b} mach transaction contemplated by this
Schedile i= for the purpose and benefit
of, and in the intarasts of the Client;

{e} it reasonably considers that holding the
Assels separately from the property of
other clients of the-Custodian would not
be'in the best Interests of the Client;

{d} in any case where the terms governing
any Financial Product, or the law, or
regulalions relsting 1o any Soecurities
System; hvipose any obligation on
the parson in possession or control
of the same to petform any act or
thing, including without limiation, the
making of any payment, exerution. of
any document ar the provision of any
information, the Custodian will prompily
on request by the Client do, pay,
perform, execute or provide such acty,

dozuments, informaticn or other matters.

or things whatsoever as the Chent may
.50 reguest fo enable the Custodian (o
meat the obligation concerned;

{e} it will not initiate. engage in, or effect

" @ny transdction that may e in breach of
any law; and

{f it will endéaveour to ensure that each

Sub-Custodian comnlies with the At
and the ASIC Policy.

8. MONEY LAUNDERING
8.1 COMPLIANCEWITH MONEY LALINDERING

LAWS
The Giient acknowledges that:

{a} the: Custodian and any Sub-Custodian
are required to act in accordance with
laws, regulations and requests of public:
and regulatory authorities _epe‘ré}ting in
various jurisdictions which relate to,
amoengst pther things: ' ’

(i the prevention of meney laungering,
terrorist financing, tax evasion and
the provision of financial and other
services 1o persons or enfities which
may be subject to sanctions; ar

{ii} the invesfigation or prosecution of, or
the enforcément against, any person
for an offence against any laws or
regulatians,. '

{the “Helevant Laws"};

{B) the Custodian may take, and may instruct.
for be instructed by} a Sub-Custodian,
to 4ake any action which it ar such
other person, it its sole and. absolute
discretion, considers approptiate to
take, to comply with the Relevant Laws,
relating to the Relevant Laws;

{c} such achion may inciudé but is not
limited to:

{ij intereeption andior investigation of
any payment messages and othér
information or eormmuonications;

tii} investigation of any applicaticn-for a
product of service;

{iil making further enquiries as fo
whether a name which rhight refer
to a sanctioned person or entity
actually refers to that person or
entity;

{iv} detayirng, blocking or refusing:
IAY any payment; or

{B} prov_i'sion of any product or
service; and
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{v} giving any ‘information -about any
transaction or activity 1o any person
authorised undér a Relevant Law or
the Custodian or Sub-Custodian(s)
policy relating to a Ralevant Law tg
receive that information; and

{d} third parties {including any government
or governments! authorities), may also
fake action unhder the Relevant Lavs.
This may result in delays, blocking,
selzurg or gonfiscation of payments.

8.2 NG LIABILITY

Neitherthe Custodian norany Sub-Custodian
will be lable for loss {whether direst or
conseguential inciuding, without limitation,
loss of profits, data, interest or information}
‘or darnaged suffered by any party, sristhg
aut of:

{at-any delay or fallure by the Custodian or
any Sub-Custodian in:

{i} processing any paymenl messages,
information or communications;

tii) performing any of its. duties or other
obligations in tonnection with any
Asset;

it providing any product or service to
any persop,

caused in whole or in part by any steps
taken by the Custodian, any Sub-Custodian,
i its sola and absolutediscration, considers
agpropriate to-take in aceordance with the,
Relavant Laws and or the Custodian or
Bub-Custodian{s} policy in refation to the
Relevant Laws; or

{b} the exercise of the Custodian's -or
any Sub-Custodian’s rights dnder this
clause 8; or

{c} any action taken by third parties in
connaction with the Relevant Laws.

8.3 FURTHER ACKNOWLEDGMENT

The Clignt further acknowlednes and agraes
that;

{a} in certain circumstances, the action taken
by any Custodian or any Sub-Custodian,
or a third party may prevani or cause
a delay in the processing of certain
information; and

b} nefther  the Custodian nor  any
Sub-Custodian  warrants  that any
information on the systerms of the
Custodian or any Sub-Custodian relating
to any payment message. or other
information ¢ cormmunications which
are the ‘subject of any action taken
pursuant fo this clsuse 8 is accurate,
current or up-to-date at the time it is
accessed, while such action is being
taken, '

. Bobedule 1 — Masaged Account Tontract




20

SCHEDULE 2
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This is Annexure B of 1page referred to in ASIC Form 603 (Notice of Change of Interests of
Substantial Holder) lodged by P.A.C. Capital Pty Ltd.

Dated: 30 September 2019

Increases in Relevant interests in Shares through Managed Discretionary Account service for IAS

clients
. Settlement Trade h i
Trade Date pttle re _e S ?re Qu-ar't_'ty Consideration.
Date Type Price of Shares

26/09/2019 | 26/09/201% Buy $0.20 | 3,750,000 | $750,000.00




