Form 603

Corporations Act 2004
Section 6718

‘Notice of initial substantial holder

To  Company Name/Scheme Appsvillage Australia Limited {APV)

ACN/ARSN -ACN 626 544 796

1.. Details of substantial holder {1} _ - _ _
‘Managed Accounts Holdings Limited (Managed Accounts} and its wholly owned subsidiary.

“Name investment Administration Services Pty Ltd (IAS).
ACN/ARSN (f applicabley Managed Accounts (ACN 128 316-441) IAS (AGN 109 199 108)
The hoider became a substantial holder on 27 Septemiber 2019

2. Details of\;foti'ng' power

The total number of voiés attached to all the voling shares in the company or-voting interests in the scheme that the substantial
holder or an associate (2} had a relevant interest (3} in on the date the. substantial holder became a substantial holder are as
foliows: '

Class of securities (4) Number of securities Person's.votes (5) Voting powar (6)
Ordinary shares :3,750,000 (as.at date. | 3,750,000 {as atdate | 5.63% (as at date of
' of this notice) of this notice) ‘his notice)

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on-the-date the
substantial holder became a substantial helder are as follows:

Holder of relevant interest Matiire of relevant interest (73 | Class 'and number of secirities -
Managed Accounts/ JAS. Relevant intérest through | 2 750 000 ordinary shares (as
Managed _ Discretionary | 4 the date of this notice)
Account  service far  1AS ' '
clients

(Refer clause 4 of standard
IAS Managed Discretionary
Agtounts ~ client  contract
-annexed as Annexure A
Despite thé authorisations
granted fo |AS under the
‘annexed client ‘contract, in
practice these powers are
delegated t¢ and exercised
by the relevant [fivestment
manager appointed by JAS to
manage the.client's portfolio.

Managed Accounts. has the
same relevant jnferest as iAS
as |1AS is its wholly owned’
subsidiary and therefore it:
‘controls 1AS (sectior
608(3}{b} Corporatioris-Act),.




4. Details of present registered holders.
The persons registered as holders qf'the.securﬂies referred to in paragraph 3 above are as follows:

Holder of relevant Registered holder of Person entitled tobe Glass and number
interest securities registered as holdet (8) of securities
Managed Accounts/ | (5Re Cusiody HSBC Custody Nominees | 3,750,000 ordinary.
A8 Nomineas (Australia) {Australia) Limited (heid | shares

Limited {held as as nominee for 1AS

nominee for IAS Managed Discretionary

Managed Discretionary | Account clientsy

“Account clienis} '

5. Consideration

The. consideration paid for each relevant inierest referred to in paragraph 3. above, and acquired in the four maonths. prior fo the
day that the substantial hoider became a substantial holder is as follows:

Holder of relevant Date of acquisition Consideration (9) Class antd number
interest of securities
Cash Non-
cash
Managed Accounts/ | All relevant dates of IAS-receives Al acquisitions:  of
1AS acgiisitions fees.and relevant: interesis
charges fromits. thraugh Managed
clients for Discretionary  Account
providing the service
Managed

Discretionary
Account service
{as provided in
clause 13 of the
client contract
annexed as
Annexure A}

6. Associates
The reasons the persons narmed in_ paragraph 3 above are associates of the substantial holder are as follows!

Name and ACN/ARSN (if applicable} Nature &f association

Managed Accounts and 1AS 'AS is a whally owned subsidiary of Managed Accounts

7. Addresses

The addresses. of persons named in this form are as follows:

Name Address
Managed Accounts and IAS Suite 1, Level 5,28 Margaret Street, Sydney NSW 2000

HSBC Gustody Nominees (Australia) | GPO Box 5302, Sydney, NSW, 2001
Limited '

Signature

.i’FIM.II"“, . . . .
print name  Craig Giffin > capacity Company. Secrelary

¥

sign here Date 30 September 2019




This is Afinexure A of 21 pages referred to in ASIC Form 603 {Notice of Initial
‘Substantial Holder) lodged by Managed Accounts Holdings Limited and Investment
Administration Services Pty Ltd.

The annexed contract is a true copy of the currentstandard Managed Discretionary
.Accquﬁ}--éli_\ent\:fontract of Investment Administration Services Pty Ltd.

Cu:)n'i.;:oar_\\:;r Secretary Dated: 30 September 2019




3.2

4,2

ifi compensats the Clieni for any loss
because of any act gr omission of
-any.agent or other peisgn engaged
In connection with the Managed
Account Sarvice or'a person acting
on hehalf of it, othet than any

Sub-Custodian and the Finaneial-

Adviser acting in the capacity of
External MDA Adviser to the Client,
#35 if the acts or omissions were acis
ot omissions of 1AS:

o} maintgin gt ali times professional
indemnity- insurange and insurance
covering fraud hy ity officers and
employees that s adsquate having
régard to the nature of the activities
carriad out by IAS arid in secordance
with the Class Order.

{AS shall hold such ficences and
Buthdrities as. ate necessary to-lawflly
petform s  obligations under this

agreament and will comply with “the

ferms and conditions of such licences
and authaorities,

AUTHORISATION

The Client authorises 1AS to operate

and manage the Managed Account

Service at 1AS's discretion, including
without limitation the diseration 1o
deal in investments on behialf of the

Client withawl prior approvsi from ar.

consuliation with the Cliant.

Without limifing the generality of Clause.

4.1, the Client adthorises 1AS and the
investment Managers:

fa} to deal in Investments at their
discretion,.including by purchasing,
seiling, subscribing for, applying for,
transferring, redaeming or otherwise
deafing With any Investments and to
sign and exegcute all forms, deads,
transfers. afid other docurhents
necessary for such transactions;

{bY irmvast in unite of on urrragistered
managed investorent scheme, §f
such a6 Investiment is .an authorised
investment of the Investment
Option; '

{c} to give instructions o any interest,
dividend or other inceme ascruing
in respect o an  lwvestent
including  patticipation in any
dividehd reinvestrnent plan felating
te an Investment; '

4.3

4.4

i} -attend or not. attend any meeting
coiwvened and exercise or not

axercise any right or benefit
attached to or granted 16 the holder
of an Investrnent {including, but.not
limited to voting rights, participation
in private placements or rights
issues, share purchase plafs, buy
hacks, takeover offers or schemes
of arrangements);

le}- ‘exerciSe or ndt exarsise any dption
held or granted.

{AS and the Investment Managers must
exervise discretion over the lnvestments
fn & manner consistent with the
Iavestment Qption(s) selected by the
Client in-the Application Form ar as later
notified to 1AS.

"The Client authorises IAS:

{a} 1o rzceive lransaction confirmations
and other information relating. to
transactions by the Investmenis from
brokers, issuers, sub-custodians,
and other parties and receive all
communications in respect to the
Investments from issuers orproduct
providers;

{bl todischarge, pay, meet of dtherwise
settie all obligations and liabilities in
respect to or in cpnnaction - with
Investments, including payments of
instalments required in respect of
an.lnvestrment;

{c} fodischarge, pay, mizet or otherwise
settleall obligations-and liabilities in
regpect to or in connection with the
Managed Account;

{dy an receipt of a withdrawal or
Payment request from the Client,
to dispose of Investments at its,
discretion, unigss instructed by the
Client to the contrary, and transfer
the proceeds te 2 Nominated Bank
AGGount;

{e) or. receipt of & direct debit deposit
raquest from the Client, to. direct
debit the Nomtinated Bank Account
anid gredit the funds to the. Client's
Managsd Account to be invested
in accordence with Investment
Optionis) nominated by the Client;

) to undertake any transaction JAS
considers necessary to protect the
Cliant’s or 145's own interests; and

Manqgw._l A_{_:c_n'uut -_(:on{r_at':'t



8.2

6.2

6.3

B} may

{31 do such things as IAS considers

necessary or prudent in order to give
effect to this agresmient, to comply
with  any obligation  (stetutory,

contractual of othénwise} imposed.

upon JAS or the Client by Reguiation
and 1o deal with :and report to the
Aegulators and the Client's other
-agents and reprosentatives.

CUSTODY

The Client agrees fo the appointment of
IAS 1o provide custndial services for the
Investments in the Managed Account
Servive, orthe ferms set out in:Scheduly
1, Custody Terms-and Conditions,

IAS agrees to appuaint a sub-custodian or
sub-pustodians to hold the lrvestments
of the Managed Account $ervice and has
apoointed the sub-custodian{s) named
in Schedule 2, Sub-Lusfodians. “The

Client has an absolute entitlement lo
the Investments. subject to the Custody

Terms and Conditinns.
FINANCIAL ADVISER:

During the term of this Contractthe Clisnt
must be a clisnt of a financial adviser
acceptable to JAS,

The  Clisnt agress that the Financial
Adviser::

{a} may act on the Client's behalf
pursuant to this agreement, including
to give Instructions to JAS in relation
to the Client's Managed Acgtount;

receive  information  and
reports on the Client’s behalf. The
Financial Adviser is responsible for
the provision of the information
and reports to the Client by matl,
it required by the Class Order or
requestad by the Client,

The Client -authorises the Financial
Adviser o provide Insfructions to JAS in
reapect to the Client's Mooaged Account,
including Instructions refating to:

{a} Investments, including  changing
invastment Options:

b} withdrawals. from the Client's
Managed Aciiount for paymentto the
Client's Mominated Bank Account:

{ci  Payments; and

(d} amencdment of Client and Managed
excluding  the

Account  details,
Client’s Norminatad Rank Accourtis).

6.4

7.2

vy

T4

8.2

8.3

9.1

The Client mwst notify 1AS in writing
as soon as pracicable # the Client
‘terminates the relationship with their
Financial Adviser and provide details
of the persoh appointed to replace the
Firaticiat Adviser,

INVESTMENT OPTIONS

The Clisnt must nominate the Investment
Options  undef  which the Client's
Mariaged Account is to be managédl on
the Application Form -or as otherwise
reguired by 1AS.

IAS will de all things reasonably necessary
to ensurg the investment Managers
manage the Investments in accortdance
wilh the Investrmant Options seletted,

IAS and the Investment Managers may he
unablé 1o comply with, of fmay determine
not to comply with, the requirements of
an investment Option in a timely manner
ornotatall. such a case, IAS may seek
to amend or termmate ‘the Investment
Option and-wil! notify the Client and the
Financial Adviser of the dmendment.or
decision to terminate.

in the event that an Investment Manager
becdmes incapable of mdndgmg the
tnvestment. Option’ and @ repfacament
Invastment: Manager is not appointed,
the Ciliént must nominate an alternative
investment Option,

MANAGEMENT OF THE ACCOUNT

Cash, Secarities and other Financial
Produets contributed by the Client will be.
ereditéd to the Client’s Managed Account,

Where orders. for Securities or other
Financial Proditets by 1AS of the
Investment Managers on  behalf of

‘@ number of cliems (including the

Client} are execuied at differing prices
{romposile transactions) tha price for the
relevarit Securities or Financial Products
to be allocated to the Client shall be

the average of the prices 4t which the

sompasite transactions were camp!eted,

The Cilent acknowledges that the
investmenls in the Client's Muandged
Account may vary from the investmants

of other Managed Accounts managed

under the same investment Qption as
& result-of timing differences, amounts
invested or other reasons:

INSTRUCTIONS

The Cliant and the Financial Adviser may
give Instruations 1o IAS in relation 1o the,
Client’s Managed Account,

Manapsd Accmmt_[:z_m i




9.2

9.3

9.4

9.5

4.8

9.7

9.8

instractions must be given by using the

Wehb Site, in writing or in the manner and.

form advised by JAS from time ta tima:

if the Client or Financial Adviser provide
IAS with an email
Client .or Financial Adviser), the Clent
aithorises 1AS to send confirmations
or other carresponderice slectronically
to that address unless and until the
Client or Financial Adviser varies those
instructions in writing.

If the Client or Financial Adviser provide

IAS with & mobile telephone number {for
the Client or Financial Adviser), the Client

Aauthorisas IAS to send confirmations or
wther correspondence electronically by
BMS 1o that number unless and until the

Clieat or Financial -Adviser varies those
instructions in writing,

The Client acknowiedges that 1AS is
entitlad to act upon an Instruction which
IAS considersin-good faith to be genuine
and that JAS is not required to make any
anquiries in relation to sueh Instruction,

An instruttion must contain all the

information . required by IAS and IAS is
not obiiged to act on the instruction 1o
the extent that tAS reasonably considers
the instruction unclgar or ambiguous or
in couflict with any Regulation or this
aqreament in which case 1AS will notify

the Client or Financial Adviser in that

regard,

Without limiting sny othef provision
of this agreement and to the extert

parmitted by law, IAS will not be liahle’

for lesses and liabilities of any kind
arising from:

{a} ihbgorrect Instiuctions submitted
by the Financial Adviser on the
Client's behalf;

G} Iastructions not submiited in a
tirnely manner; or

i} any delay in implementing tha
Instructions as a resull of |AS not
being able-to or prevented for a
periad of ime from implementing
the Instructions,

The Cliemt reicases, discharges and
indernnifies IAS from ‘and against all
iosses, actions, liabilities, claims,
demands and proceedings arising from

‘the Client's appointmant of a Finansial

Adviser and all acts, omissions;
mrigtters.and things done or not done or
purpotted to be done by the Finashgial
Adviser even if not authorised by the
Client, Neither the Client nar any person
cléiming throtgh the Client will have any
claim or rlght against |AS in relation to
any act, omission, mattars and things
dong or not done or purported to bhe

‘done by the Findneial Adviser or any

address {for tha.

10.

A

parson purporting to be the Financial
Adviser except in the casz where IAS
knows or aught reasonably 1o know that
the person is not the Financial Adviser.

CLIENT ACKNOWLEDGEMENTS
The Tlient acknowledges and a:g'rees:

{a) the Financial Adviser has: given the
Client apb F5G;

{b} the Client has received Personal
Advice fror the Financial Adviser
in relation to the Managet Account
Bervice and the Investment Options
and a Statement of Advice, including
an Invastment Program, which sais
aut the hasis on which the Financial-
Adviser considers this Managed
Account Cdnfract and ‘Investment
Options to be suitable to-the Clisnt's
persorial circumstarnces;

iey  the Client has provided the Financial
Adviser with sufficient, accurate
and up to date information on the
Client's personal cireumsiances and
thai the Managed. Account Service
might nol be suitable for the Client
if the Client has provided limited or
indccurate .information about’ the
Client’s personal circumstances;

) 1o notify the Financial Advizar as
soon as practicable of any material
change in persenal circumstances,
dnd to seek Personal Advice from
the Financis! Adviser to confirm
that the Managed Account Contract
and the Investment Options remain
suitable for the . Chant;

{e} the Financial Adviser must review
the suitability of the Managed
Account Service and the investment
Options . at {east once per year and
previde a Statement of Advice 1o
the Client;

1) the Financial Adviser in providing

Personal Advice to the Client in
rilation to the Managed Account
‘Service and the Investment Options
isacting &8 an External MDA Adviser.
and is not acting as an agent of IAS;
arni!

tg} the provision of the Managed
Account Service to the Client under
this agreement has not, and will nat,
constitute the provision of Personal
Advice by IAS br any of jts-agents
te the Client.

Contract



10.2

Further, the Cliant acknowledges and’

agraps:

{a}

{3}

]

{d}

)

{o}

o execule any document necessary
to carry ot any transaction recuired
under this agreement or to provide
any information’ required By any
Regulatér;

the contents of the Investment
Options Documegnt dr any ather
dociiment is not to be taken as
a  represenigtion by 1AS  or
the Investment Managers as
to. investment return o fuiture
performance of any Invesiment
Option;

IAS and the lrivestment Managers
do nol -assure, guarantee or
represent  to  the Client any
particular investment perforfoance
will be achieved by an Investment
Option gr thé repayment of capital
contributed by the Cliant;

IAS and the investmient Mandgers

“will not be responsible for-any loss

ar lighdlity incurred by the Client if
IAS or the Ivestment Managers

‘et or refrain from acting within the

terins of the discretion guthorised

by the Client, or if any dealing or

propesed dealing {5 interrupied,
unable to be completed or unable
1o take place due to failure of day
computer, telephone or  other
‘elecironic service dgr any Gtiigr third
[party act or omission;

unless stated otherwise. in the
Invastment. Qptions  Doceurhent,
IAS, the Investment Managers
and the Sub-Costodian{s} are not
cbliged it exercise any right or
benefit atlached to or granted fo

the vestments {inéluding, Hut not.

Himited fo voting rights, pariitipation
i rights issudas, share purchase
plans, buy backs, takeover offers
oi schemes of arrangements) and
will not be lghle for failure or delay
in exerciging any of those rights on
behalf of the Cliany

income garmed in the Managed
Account Service may be irregular
and income sarmed outside of
Australia rhay be subjeet 1o tax
faws applying in those jursdictions,

‘including  the  obligation on

the payer to withhold t8x or 1o
disclose information to tax or other
authorities;

IAS may- be required to withiold
tax from income received on
Investments, including where the
Client is a hon-residernit.- for taxation
LUTROSES;

11.
1.4

{h} actions taken by IAS or the
‘Invesyment Manoagers in managing
the Investments or the Managed
Aceoynt may give rise to capital
gyalhs or incomse tax liabilities.
Neither 1AS nor the Investment
Managers will take actount of the
Client’s speciflc  tax -positien in
making decisions;

{8 1AS will not be responsible for
any  fability incurred in refation
tc taxation of any investment,
paymert; dealing or fight associatad
with any Investment or the Managed
Account. including any fine, penalty
or interest charge!

{ii that in exercising their discretions,
IAS and the. Investment Managers
might expose the Client to. a range
of risks including fisk associated
with changes i econgmic cyéles,
intorést rates, investof sentiment
and. politicdl, social, technological
and legal factors as well as changes
in a company’s management or its
business environment- which may
affect value of the Client's Managed
Account and the incorne which the
Client receives from Jnvestments.
‘The risks include but are not limited
to the risks outlined in the Statervent
of Advice, the Investments Opiions
Oocurment and the FSG;

ki the Client is aware of the risks
involved in- sech particular type
of Investment, has considered
the same, and found them to be
acceptable;

i the client releases 1AS and the
investment Managers from all
iahifity in respect o risks referred
1o in elause 10.2(} and {k}; and

A8, the |nvestment Madnagers or a
director, gecretary, represgntative,
amployee or corisultant of IAS or
the' Jfvestment Managers, may
‘be a party to a transaction in an
Investingnt or similar Investment at
or near the. time of the transaction
for the Client d@nd may tske an
opposite position or one which is
ecntrary i or different from the
tranzaction for the Cliant,

WHOLESALE CLIENT

If the Client s & Wholesale Clint a
relevant cerntificate that confirms the
staius w5 & Wholesale: Client miust be
provided to the Financial Adviser.

{m

The refersnces to Personal Advice and

Statement. of Advice in this agreement
do not apply to a Wholesale Client, The
validity orenforceability of the fetnaining
parts of the agreement are not afected.

Managed Aceount Cantract



12.
12.1

12.2

12.3

REPRESENTATIONS AND WARRANTIES

tai

it

{el

iy

‘Euach party représents.and warrants to the
‘other that;

it is an individual or a validly
existing legal antily ‘with power and
authorily 10 enter into and perform
its obligations under this agreament,
inciuding the Schadules;

this agresment, inclwling the
Schedules, is #ts legal and valid
obligation,

it is not under any legal impediment
or gther impairment which makes,
or coyld make, the provisions of
this agreement void, voidable or
unenforceable;”

this  agreement, incleding the
Schadules, does notl wviolate any
abligation by which it i5 bound,
whether arising by statute, Contract,
oparation of law or othenwise.

IAS represents and warrants that:

{a}

it will duly and punctually perform
the obligations under this agreement,

including the ‘Schedulas, and will
nofify the Client of any material

breach of this agresment when

reasonably pragticable;

it will not teke a chargs, mortgage,
lien or other encumbrance over
the Investrents, except as arises
by operation’ of law, as permitted
under the Schedules, as instructed
by the Client; or as not prohibited
by Regulation.

The Client warrants and represents to
1AS that:

{a)

s}

(e}

the Client is not insolvent, under
any-forim of external administration

‘nor has thé. Client agreed te

raake a settlerment assignment or
compromisa with its creditors;

the Client has disclosed all relevant

information to. A5 fo allow it

to perform its duties under this
agreemant;-

all of the statements made by ths
Client in the Application Form and all
infarmation provided in connection
with it afe true and cortect and not
misleacling or deceptive and that 1AS
and the Sub-Custadiants) ara entitied
ta rely an them uritif IAS receives a
notice of amendment from the Client;
and

12.4

12,56

ey

the Client has, carefully considered
the advantages and disadvantages

of antering into this-agreement and.

has concluded that  the Managed

Actolint Service and discretionary

trading of investments pursuant fo
this agresment is suitable for the
Client,

If the Client is two or more parties, the
Client warranis and agrees:

@)

th)

{e)

a  representatian, undertaking,
warfanty or indemiity made by the
parties is made by gach and-any one
of theny;

1A3 shall be enitled to rely on an
instruction from any one of them as
it -given by all f them; and

a liability of those parties:under this
agresment shall be a joint liability of
all of thérn and a several liability of
gach of them.

ff thie Client is. a tustse, the Client
warrants that:

{a

{b)

ic)

{d)

{=)

i

the trust has- been duly constituted
and is validly existing in compliance
with g@pplicable faws;

the trust dead dives it power to carry
on all of the biusiness activities now
sonducted by fland to enter into and
comply with ity obligations undsr,
and 1o carry -4n the trensactions
conternplated by this agreement;

all necessary resolutiohs have been

duly passed and all consents have

been obiained -and ali other matters
have been attended 1o as required
for the entry into, observance and
performance by # of its obligations
under this agreement;

sach of-its Gbiigaﬁons-_ under; and
the transactions contemplated by

‘this agreement conslitutes binding

obligations  and s enforcedble
against it'and the trust’s progerty;

nothing done under this agreement

or any’ instructions given by the

Client is ‘or will be a bireach of any
tr“st,'

thal the assats of the relevant trust:

are, and ‘at all relevant “fimes will

be, sufficient and available to the
trustee in that capacity to discharge
the Client's obligations and Habilities

uhder this agreement; and

_ M_és_:_t:;gpl_i Account Contiact




12.6

12.7

12,8

12,
131

13.2

13.3

134

135

{gl it has an unresticted right to be fully
mdemnifiad out of the frust's property

in respect of any losses or fiabilities

incurred by it as trustee and the trust's
property is sufficient to satisfy that right
of indemnity..

The Client warrants that all investments
offered by the Client for inclusion under

this agreement or acquirad as a result of

ehtering info this agreement are free of any

charge, lien or encembrance and that it will.
not permit any fien, charge or encumbrance

to be credted without the specific prior
agreement of IAS in writing. Further 1AS and
the. investment Managers shali be entitied

ta igndre any notice of a Hen, charge, or

encumbrance unless [AS has specifically
agreed in writing -to such a charge being
registered over the investmenis.

Clause 12.6 does notepply 1o any Invastment
Optien under which ‘a lisn, charge. or
enciimbrance are features of the Investment
Option approved by lAS,

Each warranty by the Client in this clause ar
elsewhere In this agreemerit is deemed 10
ba repeated on each day that this agreement
subaists.

FEES AND CHARGES

The Cilient agress to pay or réimburse
A3 out of the Managed Arccount all Feas,
charges and casts (o tha extent they are
propetly incurred in providing the Managed
Aceount Service.

The Client is respiofisible for all taxes, stamp
duty or government charges in refation to
any deahng in Investiments and must pay or
reirnburse 1AS for any taxes, stanp duty or
government charges {other than in respert
of the general income tax on 1AS) which
they or either of thém incur or incurs.

The Client authorises the deduclion of

‘Fees, charges and. costs from the Client's

Managed Account. IAS at its discration may

‘apply any credits orpaymeis to the C_I_:ent &

Managed Aceount or othier receipts from the

Client or sell any Investments withaut notice.
10 the Client, in payment of these arrourts,

Charges and costs incurred on transactions
in Investments implemented i aggregate
with transactionis for other chents, inchuding
brokerage, stamp duly, commission, entry
fees orother charges may be debited 16 the
Client on & pro rata basis or‘in such other
way as shall be determined by IAS.

i Fegs, charges and nosts deducted under
this agreement are the consideration for a

supply for which 1AS is Yiable. to GST, the.

Client must pay to IAS an amount inclusive
of GST. In the event of any changein G5T
Law ar their interpretation which affects the
rate of GST pavable, the Fees, charges and
ehsts deducted from the Client's Managed

13.6

13.7

14.
14.1

14:2

15

Account may be varled or adjusted to reflect

sugh changes witholt the Client's consent

and without any notice period.

Where the Trustee is entitled to and receives
an ingut tax crédit under GST Law, the
whale or part of the input tax credit. may
be used to offset the Fees, charges and

‘gosts deducted fromy the Client's Managed

Aggount at the discretion of 1AS.

IAS may vary the Fees and charges at
s discretion by giving not less. than 20
Business Days written nolice to-the Cliernit,
except.where Clause 13,5 applies.

WER SITE

The Client ayraes:

{a) to- keep details of the Client’s log-in
ang passwaord secure ‘and not provide
ageess 1o the Managed Account 1o
another persen unless that person
s authofised to use the Managed
Avcount;

by notify JAS  immediaiely i any
unauthorised access is identified; and

fel  nat o reverse engineer, change, copy
or damage any data, cede or software
-associated with the Web Site.

While IAS will undertake all reasonable
endeavolrs to ensure that the Web Site
remains functional at .all times during
tha term -of this agréement, it accepls
no responsibility Tor loss of functionality,
systems outages or slow response times

Arorm time to time and the Glient relegses and

discharges 1AS from all claims, demands,
actions, responsibility and lability for agy
such loss of functionality, systemns outages
and slow response times.

LIM[TATION OF LIABILITY AND
INDEMNITY

Subject to the following, 1AS will compensate
the Client for any loss or damage caused by
any act or omission of TAS, the Investment
Maragers, the Sub-Custodian and any agent
or other rerson (other than the Financial
Adviser) engaged by 1AS in connection with
the Mariaged Accounit Service as if their acts
and omissions were thie actsor omissions of
IAS other than:

{a) acts or omissions by 1AS, the
rivestment Managers, the
-Subr-Custodian and any agent of other’
person engaged by IAS in reliance on
the authenticity of any [nstructions,.
the authenticity of any document o
the- mformation, opinion or advice
of any data service. prowder, any
Sub-Custodian, soliditor, accountani,
valuer or othat expert engaged by IAS

provided 1AS has exercised reasonabie
diligence and has no reasori to believe
the relévant material is nat autherilic,
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16,1

16,2

16.3

16.4

the Instructions have not been
avthorised or the expert does not
Have the relevarit expertise;

bl events .or circumstances beyond
the reasonable contrel of AS,
the Invastment Mansgers, the
Sub-Gustodian  and  any  agent
or other person engaged by 1AS
including the failure or disruption
of any telephons, computer Systerm
ot seftware, disruption of normal
procedures and. practices of any
secutities market, acts of war or
tefrorism, acts of God or similar
evants or acts ‘where the Hability
eatild not have. been avoided by the
exercise of reasopable diligence.

However, 1AS's liability under this clause
18 shall be reduced proportionately to
represent the share of responsibility
that tAS has for the [oss or darbage,
injury. death, clalm, demand, action, suit,
proceeading, cost or axpense: accordmg 1o
the extent to which the act or omission
of 1AS, the Invesimant Managers, the
Sub-Custedian and any agent of other
perstn engaged by IAS In connection with
the Managed Account Service caused or
contribided tothe loss or damage.

TERMINATION

This- agreaiment commences on the
date IAS accepts the Client's Application
Farm and contintes until terminated in
accordance with this clause.

This agreement may be terminsted
by.eithet parly giving the other party
10 Businass Days written notice of
termination.

IAS may terminate this agreement

immediately (in which case it will notify

the Ciigaty if:

fay the Client is in defaglt of an
obligation under this sgreement

and has failad to rectify it within &

Business Days foliowirg notics of
the breach by IAS:

fb} the Client enters bankruptcy or any
other insolvency arrangement or
agreament with creditors; and the
Client terminates “its relationship
with their Financial Adviser -and
hus not appeinted z replacement
Financial Adviser,

The agreement wifl_ be terminsted

immediately if JAS:

{a) ceases to hold an AFSL autharising
it to provide the Managed Accourit
Service;

{b) enters.administration, linuidation or
becornes insolvent or is waved up.

16.5

16.6

18.7

16.8

17,

17.1

17.2

On termination of this agreement:,

{a} IAS may complete any transactions
i ihe Client's Managed Account
uommenued prior ta recespt of
notice of terntination;

{b} any obligation to pay Fees, charges
" and gosts remains binding on the
Client and any Fees, charges and
costs aceruing but net payable
immadiately before termination will
become payable;

fcy  if the Clignt has provided reasonable
and adequate Instructions, 1AS wilf
endeavour fo inplement those
instructions, and transfer the
investments within 20 Business
Bays;

{dt if the  Client doss not provide
reasonable and adequate:
Instfuctions, [AS  will  use

reasonable endeavours o realise
the Investments and deposit the
proceeds in the Nominated Bank
Ageount within 20 Business [Jays;

{e} IAS npeed not tansfer the
fovestments or  deposit  the
proceeds of InVestments realised to
the Nominated Bank Account until i
has been paid all cufstanding Fees,
charges and gosts, -and received
payment for all liabilities which exist
or are reasonghly foreseeable.

The Clignt acknowledges that there may
be delays in transferring or realising the
af Investments,

The costs of transferring the investments
under this clause are 0 e borne hy
the Ciient, unless the agreemeni is
tarminated under Clause 16.4,

Terminalioh and notice of termination
will not prejudice any rights or obligations
which have ascrued to a party or any
claim wh::._h @ party may have against
the other.

PRIVACY AND CONFIDENTIALITY

IAS -and its officers and employees will
comply with Privagy Law and #s privacy
pelicy and will endeavour to ensure thal
its agents duly comply,

The Client acknowledges and agrees.
to the collection, use and disclosure
of persohs! information to enable the.
provision of services to tha Client under

this agreement and compliance with

legisiative -obligatipns, This may inciude

the following parties:

fa} the Firiancial Adviser, persons acling
on the Client'’s hehalf or any other
perty the Client or Financigl Adviser
has authorised the: provision of
persunal infarmation to;
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18,

14.

20

{b} external servics providers, including
sib-oustodians, registries; payment
or securities glgaring houses,
mailing houses, valuers, lawyers,
aceoirtancy firms and printers;

(e} the Regulators, when and lo the
extent requdred by law or the Market
Rutes.

Excapl as required by faw or as is
necessary for the performance of its
obligatiens under thig agreement by its
officers and agenls a parly rmust not, and
must ensure that its officers, eminloyeas
and agents do not, direatly or indireetly
disclose to any other perscn (other than
the other parties) or use or permit to
be diselosed or used far any purpose
other than a purpose contemplatad by
this agreement or as a gconsequence
of any - direction given pursuant to this
agreementi, any of the Confidential
information.

REGULATION

The Cliant agrees that all transactions
mads or in connection with  the

Managed Account Service will be
subject to Regulation. To the exient

that any provision in this agreement is’

fheonsistent with the Regulatien, the
Regulation will prevail,

ATTORNEY

The Citent irrevocably appoints, for the
duration ef this. agreament; IAS and
any other person appointed by IAS,
severally to be the dlitorney of the Chent
and to execute ail docurents and to

dao al} things as may be redquired for

the full -exercise of all o any of the
powars. discretions “dnd’ obligations
conferred on 1AS and its righls under
this .agreement without any reference
o orcansent from the Chant, JAS may
consided expedient in connection with
the exercise of such powers, discretions
and glaligations.

AMENDMENT AND CHANGES

HAS shall be entitted to- amend this
-agresment, including the Schedules,

from time to time by natice to the Client
and thé Financia! Adviser in writing
and any amendment shall take effect
10 Business Days after the date of the
amendment, 1AS may from fime to
time change the Investmant Qptions it
provides under the Managied Account
Service and will netify the Client and the
Financial Adviser of the changes.

21.

22,

23,

24,
24.1

ASSIGNMENT

The Clignt cannet.assign its rights under
this agreement without the written
congznt of JAS. 1AS may asstgn its dghts
under this agraement and shall give the
Clignt 20 Busingss Days notice in writing
of its. intention-io do so. '

INVALIDITY

if one or mare of the provisions of this
agreement is for any reason invalid or
unenforceable, the remaining provisions
of this agresment rémain in full effect as
if @ach party had signed this agreemsrit
withotit the invalid provisions.

GOVERNING LAW

This zgreement will be governed by and
construed. in accordance with the laws
of New South Wales, and the partias.
submit to the non-exclusive jurisdiction
of the sourts of Mew South Walss.

DEFINITIONS AND INTERPRETATION

The following words. have thess

meanings in this agreemant:.

Act means the Corporar;'ons-,élcf 2007
fCormmaitwealthl,

Australian Financial Serviges Licence
{or AFBL) means alicence issued under
section 213B of the Carporfations Act.

AFS Licensee means -a holder of an
Australian Financial Services Licence.

Application Form means the form by
which 2 person applies to become a
Client of the Managed Account Service,

ASIC means the Australian Securities
and Invéstments Commission or any of
its successors.

Autherised Representative has the
same-mheaning.as in the Act.

Biisiness Pay medns a-day that'is not
Saturtday, Sunddy, a public holiday or 2
bank holiday in New South Wales,

Class Order means the Class Order
04/194 issued by ASIC in relation to
mznaged discretionary accounts,

Confidential  Information  mecans
the leoms of this agréement and
any information of a confidential or
proprietary nature provided by & party
to the others regarding itself and its
Associates,  including  information
regarding its business, financial affairs,
pustorners, operations, systems, assets
or otherdise, and whether provided
orally, electronically of in writing, but
doues not include. information already in
the public domain {hot-due {o a breach
by.a party to this clause).
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Custody Terms and Conditions. mean
the terms and conditions in Schedule
1 of this agreement, as amended or
replaged from time totime,

Exchange means the relavantauthorised

-ané  reguldted market on  which

the particular Securities or Financial
Praducts are treded, issued or dealt with

for the Client under this-agreament.

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

Fees means the fees set’ out in the
investment Options Document  and
Application Form.

Financial Adviser pieans the AFS

Licenses nominated by the Client on the
Application Form, as varied from time to
time and includes its representative or
Authorised Reprasantative.

Financial Product has the same medning

ag it has in the Act.

Financial Setvices Guide (or FSG)
mgans: the financial services guide {as
defined in the Act} issued by 1AS,

GST or Goods and Services Tax has

the meaning given to that term under
GST Law.

GST Law has the same meaning gii.rer;
w that term in A Mew Tak System
{Goods and Services Tax} Act 1999.

Instruction means any inst-uction given
by the Client or Financial Adviser to
1A% in accordancs with Clause 9 of this
agreament,

Investments mean any investménts
including eash, Securities and any other
Fimanaial Product farming part of the
Client’s Managed Account tegether with
any proceeds, garnings, hanuses or
profils darived from such invesiments.

lnvestment Manager means an AFS
Licensesappointed by 1AS as investomant

‘manager fo provide investment

managemant services for an [nvestment
Uption.

Investment Option medns  an
investmeant strategy and Investment

-6hjectives and includes a description of

particulsr financtal products: or classiog

of financial products inwhich funds may

be investad,

Investment Options. Dotument means.
thie docurient describing the Investment

Options issued by [AS,

Investment Program rnieans  the
investment program prepared by the

rinancial Adviser and imcludes the

Investment Options-Document.

Wanaged Account means a managed
discretionary account offered- by the
Maunaged Account Service and opened
in-accordance with this agreement,

Managed Account Service means
the services provided to the: Client in
accardance with this agréement.

Market Rules- means the business,
market or operating rules of the
Exchange, inciuding the clearing and

seltlemaent rules wheh applicable.

Nominated Bank Account means an

acgount @t an Australian  Financial

institution [as defined in the Act) that the
Client hag norinated In the Apglication
Form or offierwise in writing.

Payment means an amount to be paid
to the Neminated Bank Account of ‘a
third party as instructed by the Cliemt
and approved by IAS:

Privacy Act-maans the Privacy Act 1968
{oth) of Australis,

Privacy Law means afl legisiation,
pringiples, industry codes and poiicies:
relating ta the eollection, use; disclosure,
starage or granting of access rights to
the Personal information inchuding, but
ot |ll!"1|t£_:d ie, the Privacy Act.

Personal Advice has the same meaning
4s diven to it in the Acl.

Regulation means the provisions of
the Act and regulations made under
it, the Clags Crder, Market Rules and
othar relevant Ié,glsiallcm regulating tha
Marnaged Account or IAS in operating
the: Managed Account, as amended
from e to fime.

Regulator rmeans ary competerit
regulator. of financial servicds markets
and inchidies the ASIC, Australian
Taxatiop Offica and the Australian
Transaction Reports and  Analysis
Contre.

SBecurities have the same meaning as in
the Act and include shares and interests
in managed investmant scheres,

SMS means Short Message Service as

-provided by mobile telephony carriers.

Staternent of Advice means a stetement
of advice prepared in accordance with
Section 94BA of the Corporations. Act
by the Financial Adviser for ihe Client
in respect to the Managed Account
Sgrvice.

Sub-Custodian means any
sibr-custodian, named in Scheduie Z
and includés any other sub-custodian
appainmed by the Qustodian,

IManaged Account Contract




Trustee means

Web Site mesans thae on-fine portal and
functionality provirded by IAS.

Wholesale Client has the same meaning
as given to.it inthe Act:

24.2 Interpretation

Headings- arg used for conveniance only
and do. not affect interpretation: The
following rufes alse. apply in interpratinig
this agreement, except where the context
makes it clear-that & rale is not intendad
‘to-applyl

A reference to:

fa) lagislation  {including subordinate
legislation! is 1o that lsgisiation -as
amended; re-enanted or replaced, and
includes any subprdinate legislatibn
issued under it;

(i} a standard, document or agreement, or a
provision of a document or agreement,
is to that document, agresment or
provision as amended, supplementad,
replaced or novated:

Y a person includes any iype of entity.
of body -of ‘persons, whethet or not it

is incorporated ar has a sepsrate legal
tdentity; and any exeoutor, administrator
or successorin law of the person:

{d}-anything {including a right, obligation or
concept] includes aesch part of ity

fel a singidar word Includes the piural, and
vice versa;

ft o word which suggssts one gender
includes the other genders and neuter;

fg) if 2 word is defined, another part of
spaech has a corresponding meaning;

th) the words “agreement” and “decd”
inctuile an undéraking or ‘other binding
arrangement or understanding, whether
or poL i writing. '

{it infofmation means information of any
kind 'in-any form or medium,; whether
formal or infurmal, written or unwritten,
far exgrmple. computer software or
programs, concepts, data, cdrawings,
ideas, knowledge, procedures, sourge
codes of objedr vodes, téchriology or
trade secrets;

{il the use of the word “including” in.
provision as an intraduction to a fist of
things does net limii that provision o
that list or to things of a siriler nature;
and.

fnvestment.
Administration Services Piy Limited
(ABN B4 954 299 935} acking in the
capacity of the trustee. of the Managed
Account Sarvice under GST Law.

(k] unless otherwisé specified, 4 reference
te cash, doliars or $ is to the lawful
curréncy of Australia.

WManaged Account Contraet
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Corporate Notice means a notice, report,
or anpouncement issuad in respect of an
.Asset and which requires discretionary
‘action.

SCHEDULE 1
CUSTODY TERMS AND CONDITIONS

This schedule sets out lhe :;ih!i_gat_ians, rights-
and lishilities of the partiés relating to the
provision of the custodial services.

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

1 INTERPRETATION Custodian means Investment
Administration  Services Py Limited

1.1 Definitions ABM B6 109 198 108 acting as custodian

12

The following words have thede meanings

in this Schedile untess the contrary

intention appears:

AD) means any Authorised Deposit Taking
Institution @s -defined in the Banking Act
1959 Cih.

Approved Method In relation to. Proper
Instruction means gommunicalidniniwvriting,
or such other means of communication as

hay be agréed by bisth parties. from time

to time,

ASIC Policy means ASIC Regulstory
Guide 178 ("Marayed Discretionary
Account Services™ and ASIC Class Order
044194, as revised or amendéd from iirme
to'time,

Aunthorised Person means an- authorised
offiver of the Custodian, 8s amended from
limg 't¢ time and notified to any Suob-
Custadian,

Assets means al any time ihe assefg
that have been Iransferred or delivered
by the: Custodian or at the Custodian's
direction to a Sub-Custodian in respect of
the Managed Account Service, together
with #ny proceads, egarnings, bonusas
or profits derived from such assets, but
not including any assets that have been
transferred or-delivered to the Custodian
ar at the Custodian’s direction fincluding

.applied in accordance with this Schadule or

in satisfying any indemnity in favour of the
Custodian or a Sub-Custodian}.

Associate Ieans 4 person or body
corporate that is an associate of another
person by application of Part 1.2, Division 2
of the Corporations Act.

Bank Account means an account with
gn AD! {which may be associated with
any sub-custodian 'appoint:ed pursuant to.
this Schedule}, in which cash comprising
the Assets are held, or in the case of
Asséts held outside Australia, an account
held by a sub-custodian with a financial
instifution ficensed to accept deposits in
that jurisdiction in which cash comprising,
the Adgets are held,

Client” means the party whose name.

appears as the Client on the Application
Form.

iinder this Scheduia.

Insolvensy Event means; in respect ¢f &
prerson, any of the following:

tal the person is taker or must be presumed
10 b insolvent or uriable to pay its debts
untler any applicable tegislation;

{) an application or order is made for the:
winding up or dissolution of the person
or a resolution is passed & any stéps
are. taken fo pass .a resolution for the
winding up or dissolition of the person;

{e} un administrator, provisionat liquidator,
liguidator or person having 2 sinilar or
analogous: tunction under the laws. of
any refevant jurtsdiction is appoeinted in
respect of the person or any action is
taken to appoint any such person and
the avlion is not stayed, withdrawn or
dismissed within seven days;

{d)a receiver or receiver and manager is.
appointed in respecl of any property of
the person; or

{e) the persor entgis intd 8n arrangement
{including @ scherme of arrangemaént
or deed of compsny arrangement,
composition or compromise with, or
assignment for the benefit of, all or
any class of the person’s creditors of
merabets of & moratorium involving
any of them,

Intertial Costs means the Custodizn's and
Sub-Cusiodians reasonable. internal or

‘administrative costs which may indlude an
‘allocation of overhead costs..

Loss means any loss, darhage, liability,
cost o expense suffared or inclired by a
person and includes:

{a} costs {including Internal Costs) insurred
in wonngction with any claim  or
proceeding or in connection with action
taken by the persan to protect: itself
‘against any loss, damage, liability, cost
or expense; and

{o} leyal costs on 4 solicitor and ovim client:
basis,

Managed  Account Caniract means the
agreerment of which this is. a .Schedule
which governs the terms on which the
Managed Acceunt Service is. provided tg

thee Cliert,
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Personal Information méans information
or an opinion {including infarmation or
an opinicn forming part of a database),

whether true or not, and whether recorded’

in 8 material form or not about an
individual whose identity ig apparent, or
can reasonably be ascertained. from the
information o opinion which is recaived
by the Custodian or its embloyess, agents,
consultants or subcontractors from any
SOUrCE,

Preper Authority reans in relation 1o an
Approvad Method the signature, purported
signature or other means of identification

of the Authorised Person or Authorised

Persons authorised ta give @ Proper
instruction by thal-Approved Method.

Proper. Instruction means an instruction
to gettle an acquisition - or disposal of an
Asset, or to defiver an-Asset or for any other
purposes under this Scheduld (including
responding te a Corporate Notice} which
purports tohave been given by an Approved
Method with Proper Authority.

Securities Account meins an account hald
with a Securities Systerm in which securities
comiprising the Assets are heid,

Securities System means any domastic ar
foreign dapositary or clearing or settfement
systems or other system or registry for
holding Assets,

Standards means the. Australian Auditing
Standards  issupd by the  Australian
Acgcounting Research Foundation.

Sub-Custodian msans any sub-custodian
named in Schedule 2 and includas any other

‘sub-custedian appointed by the Custodian
-as permitted by this Schadule (but does not

include any Securities System.

1.2 laterpretation

{a) Terms defined in the Managed Account
Tontrait {the “Contract”) and used in
this Schedule bave the same meaning
i this Schedule as they lmve in the

Contract unless expressly otherwise

piovided in this Schadule,

{bf Clause references in this Schedute
refer to this Schedule unless expressiy
provided,

2. CUSTODIAL SERVICES,

2.1 CUSTODIAL SERVICES

The Custodian will provide the following
sarvicas,

{a} appoint sub-custodians to hold the
Assets in accordance with Clause 5;

b to-aithiorise any Sub-Custodian to hold
the Assets-as bare trustee{s), and not in
any other capacity including a fiduciary;

{ebto ensure that any Sub-Custodian
holds ‘the Assdts separate and distinet
from their own assets a_md the. assets
of other clients of the Custodian and
Sub-Custodian, except where it is
expresshy authorised fo co-mingle the
Asseis with those of other clients or it
i& not practical dr cost effective to do
50, in which case the Custodian agrees
to ensure that the Sub-Custodian kedbs
records in & way that enables the identity
and lacation of Assets lo be ascertained.
For the purposes of Holding cash,
the Client. acknowisdges and agrees
that cash may be deposited in a Bank
Account and the cash deposited in this
Bank Account will be deemed to-be held
separate and distinct from the Custodian
and Suh-Custodianis) own assets;

{d} provide Proper instructions to any
Sub-Custodian;

(e} to ensure that the Sub-Custodians
credit all intome and other paymentsin
respect of Atsets io the Bank Account:

{fl keep records in.respect of the Assets in
asecardance with dlause 2.3;

tg} comply with ASIC Policy in performing
its obligations under this Scheduie and,
where appropriste; ensure that any
Sub-Custodian so complies;-

{l} upon request by the Client:

(i} take actioh 1o seek the recovery of
income or payments;

li} institute  or  defend  legal
proceedinigs in connection with
‘the Assets;

{iii} act as:the Client's proxy in respect
of resplutivns’ of meetings of
members of companies or trusts
i which an interest is held for
the Client;

but enly.- ¥ the Client indemnifies the
Custodian for the reasonable costs,
including the Internai Costs, of doing so.

The services in this clause 2.7 must be
provided in dccordance with clause. 2.5,

¥~ Manaped Aceovnt Contract
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2.2 ASSETS INTERCHANGEABLE

{a} Any Sub-Custodian is permittad to hold
thé Assets in one or more omnibus
aceounts together with investmants. and
othier assets of the same description
held by the Sub-Custodian for sther
clients,

{b} The Client acknowledges that it will

not bave any right to any specific:

documents of title of ceitificates or
othar avidance of title which evidence
title 10 any such investments, but will
instead be entitled, subject to faw, to
an amount of securities of the same
class and denoniination egliivalent to
the Assets held for the Client.

2.3 RECORD KEEPING

The Custodisn agrees to maintain recoris
of:

{a} the lnvestiments;
b} all income and other payrments raceived
in relation to the hvestments;

fci any zcquisition or disposal of the
investments and the amount paid
-or received for or in raspect of each
acquisition or disposal; and

i} ail ofher transactions relating fo the
investiments.

2.4 GENERAL AUTHORITY AND POWER OF

ATTORNEY

fa} The Custodian may do anpything which.

the Custodian considars necessary
or desirable in grder 1o give sffect to
this Schedule or to comply with any
obligations imposed upon'it by law.

{13} Without I|msfmg clause 2:4{a}, the
Custodian may:

{ii appeint Sub-Custedian{s)  and
authorise them to epen apd maintain
Bank Accounis and  Securifies
Accoonts:

(i} use #ny Securities Syslern or
authorise Sub-Custedianis) to do
50!

(i seek  and  aect upon  legal,
professional and other advice: and

{ivl make deductions from the Assets
from time to time-for the purposes
of satisfying ariy nbligation antered
into in accordance with  the
Managed Account Contract.

2.5 STANDARD OF CARE

The Custodian must act honestly and
exgrcise réasonable cdre in gedorming its
duties and obligations under this Schedule.
“Reasonable carg” s to e rmessured
by circumstances in the relavant market
for the Assets thst are haid by the Sub-
Custodianis).

‘2.6

2.7

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

The Custodian and the: Suh“Cusmdian's_ ard
not réspaonsible for:

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

{b} the accuracy of completéness of any
information received from - any third,
party or the Chent;

fc} the title, validity, genuineness; §ood
deliverable form or fresdom from
encumbrance of any Asset;

{h} subject to clause 4.2, ‘maintaining
insurance in respect of the Assets; or

{e} ascertaining the nationality of the owner
of an asset, or that an Asset is approved
for foreign ownership, In jurisdictions
restictin foreign ownership of assets.

CLIENT CONSENTS

The Cliert agrees that. the Custodian and
any Sub-Costodian:

fabis free to provide the same. or similar
sarvices to others {including. Associates
ofthe Custodian and any Sub-Custodian)
and may act in its own interasts in
relation 1o any banker/custtmer or any
offiey relgtionshig that it may enjoy with
tha Client;

{b) may enter into any relationship ot
transaction with the Client or any other
person;

{v} is not obliged to disclose o the Client
anything which comes fo its notice
unless expresshy required to do so under
this Schadule;”

{d) when appointitig a Sub-Custodian under
clause 5.1, it may appoint a related body
corporate {as defined inthe Act) .of
Associate as Bub-Custodian;.

{&fis  authorised, notwithstanding  the
provisions in  the Managed Actount
Contract  relating to  Confidential
information and Privacy, to disclose-any
infarmation K 'has congerning the Clight,
Assets ar investmenis to: any. other
person appointed by it In connection
with. performing ifs obligations under
this Schedule; and

{fi is not obiiged tor sccount to the Client
foi any incoma, profit or other benefit
arising out of anything described in this
dlause 2.7, '
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2.8 COMPLIANCE

{a) The Custodian will camply with and will

use regsonable epdeavours to ensurd
each Sub-Custodian tomplies  with
applicable Standards in the performance
of its obligatioris under this Stheédule
and the reguirements of.applicable laws

to the fxtent relevani io the role of the-

Sub-Custodian holding the Assets:

il The Custodian shail obtain from each
Sub-Custodian in each vesr during the
term of this Schedule a certification from
the 3ub-Lustodian's auditor providing
an gpinion as to whether:

{i) the Sub-Custodian's internal cantrol
straciurgs and compliance systehs
have heen properly designed and
opégrated during the relevant vear;

{ii} tha Sub- Custodians has satisfied its
ohligaiions undar this clause 2. S{a)

{c} The Custadian shall stipnly o the Client
in ‘each year during the terms of this
“Schedule a cenification from its auditar
providing:an apinion as to whethar:

{i} its internal conirol structures and.

complignce systemns have been

properly -designed and: opersted

during the relevant year; and

fii) it has satisfied its obligations under
" this clause 2.8{al.

{d) The vosts of the Custodian complying
with  applicable  Standards  and

{ssuing the certification refetred fo
iri ¢lause 2.8{c} will be borme by the

Custodian, The reasonable cosls of
the Clstodian providing any additional
reporis required by the Client as to
the. Custodian's compliance with the
applicable Standards wiil be hore by
the Client:

2.9 LIEM AND SET-OFF

ta) Without limiting “any right or remedy
avm?ablo ot w1 the Custodian, U
Custoriian:

{i} advaneces cash or securities to the
Client for sty pureose {mcludmg,
without  limilation,  sécurities

settlements, the purchase or sale of

foreign exchange ar of agreements
for foreign exchange or assumed
settleament); ar

{if} incurs any  liability 1o pay taxes,
interést, chatges, expenses,
assessments, or other moneys in
tonpection with the parforrmance of
its ohiigations under this Schedule,
except sipch as may arise from
its ‘own_negligent. act ¢r negligent
omission,.

any money or Assels at any time held
“for the account of the Client shall be
security therefore and‘shali b subject
10 3 right of set-off or lien respectively,
{f the Client fails to promgptly reimburse
the Custodian in respect of those
advences or ligbililies, the Custodian
may utilise available cash and dispose
of the Assets of the Client, in a manner,
gt g ume and at 3 piice that the
‘Custedian deem proper-to the extent
necessary to make iself whole,

ib} The Cu_stodian_ has a lieh over the Assats
for any amount due to the Custodian for
Costs,

fc) The Client acknowledges and. agrees
that:

{i} the Custodian is not obliged to-act
on any ipstructions of tha Client,
or complete the séttlement of a
transaction, involving the purchase
of or. subsaription for any financial
product on behalf of the Client, or
any other transaction requiring the
expenditure of:money on behalf of
the Client, or to make apy imohies
or other financlal accommodation
available to the Cllent or any other
person at the request of the Cliént,
unless the Client has suffiecient
cash in their Manaded Account to
complete the transaction;

{i} the Custediasn may in its sole
discretion, navertheless, act on
such instructions or complete
such @ transaction or make any
such ‘monies or othdr financial
accommodation available fwhather
such firnancial dcmmmodatmn is
provided at the request or upen
instructions of tha Client} evert if the
Client has insufficient cash in their
Managed Account and may for that
purpose expend its'own funds:

{ii} if the Custodian uses its own funds
#s  conternplaled Dy paragraph’
{iiy, that expenditure or financial
sceormmuodation will be-treated as
an advance by the Custodisn, as.
the case may be o the Client,
‘The Client shall repay that advance
immediately upon demand by the
Custodian {and no ldler than a
perod of 7 days from the day
the expenditure or finzisial
accommodation was made) and
shall pay to thé Custodian, a5 the
case may be interest calculdted
8t the CGustodian{sl’ prevailing
rate, and any governient charges
incurrad from the day the advance
is made to the day on.which it is
repaid to the Custodian 45 the case
reay be i full;

- Mansged Account Contracy
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{iv} the Gustodian may from timie to time
credit the Clieni's Managed! Account
with any instrument, advanced
payment, wire transfer or remittance

-of funds prior te such amounts
heing elearad;

(v if the Client fails to repay pert or
all of an advance demanded by
the Custodian, as contemplated
by paragraph {ifi}, or where tha
Custodian credits any amocbnts 1o
the Client’s Managed Account tnded
paragraph {iv} but such amounts do
not thei tledr, the Client irravocably
authorises  and requesls  the
Custddian to;

{Ag sell &t the dime, in the manner
&nd on the terms the Custodian
thinks fit, any or all Securities (oF
securities or cash receivable in
respect of any such Securities)
acquired or held for the purpose
of a transaction in relation to
which thé. Custodian expéndad

‘ts own funds as contemplated

by ¢lause 2.8lcHiiy; andlor

{B} withhold, ur reverse out of the
Securities or cash accounts,
any  dividends, intarest,
income or other distributions
or the procdeds from the. sale
or distribution ‘of Securities
{"Amounis™}; and

to apply the net proceeds of
sale, any such Ampunts” and any.

cash halances received or credited
to. the Client’s Managed Account,
to repay the advanes,. interest and
any gevernmant. r,harge:: of to'make

good any amaunts credited by the

Custodian 1o the Ciient’s Managed
Account pursuent lo clause 2.8{c)

{iv} but which do not then clear, and’

{d} Far the purposes of exarcising any

of its rights under this clause 2.9, the
_Custndlan will be anitlad ta achIerme

the maturity of any fixed term deposits
and to effect such clirrency conversions
as may be necessary at its current rates
for the sale and purchasa of the refevant
currencies at the request: of the Client;
unless the Cliont's Managed Account
is in credit to the extenl necessary to
compleis the trapsaction.

2.16 UNCLEARED FUNDS

insofar as the Custodian suffers L.ogs as
a result of srediting the Client's Managed
Account in respect of any instrument,
advanced payment, wire transfer or
remittance of funds that does not then
clear, the Custodian may .debit the Client’s
Managed Account acoordingly.

2.10 SHORT SELLING

If any shart selling ransaction ocours as
part of the Managed Account Service, the
Client will deliver the relevant Securilies
in good time to enable settlement of the
transfer of those. Securities.. The Chent.
shall indemnify the Custodian for any
ioss, damage, lighility, demiand, cost,
clairn or expense that they may suffer or
ncur arising from any- sich short seiling
transaction. The Custodian s entitled. to
assume that no such transaction is about
e ocour, o has oceurred, untif it receives
notification fromthe Client pursuant to this
clause 2.10. The Cusfodian is under no
obligation to enquire whather the Client
is in compliance with any of its réfevant
obligations.

3. PROPER INSTRUCTIONS

Any Sub-Custodian must not act on any

Instructiens in respéct to the Assets unless
they ara Proper Instructions.

4. IDEMNITY AND LIMITS ON LIABILITY
4.1 CUSTODIAN AND SUB-CUSTODIAN{S}.

NOT LIABLE

To the full extent permitted: by law, the
Custodian and any Sub-Custodian is not,
‘and will ot be, liable:

fa}for indirect, intidental, special or
consequential damage whether or npot
the Custodian or Siib-Custodian{s)
knows of the possibility of such damage
or that such damage was  otherwise
foresesable;

{b} for any taxes or duties payable on

©or b respect of Assets nar for the
rianagement-of or any diminution in the
value of the Assets;

{c} for any Loss:

{t} that may be incurred by the Clisntas a
resuitofthe proger performance of the
Custodiarm’s or any Sub-Custodians-
dbligations in accordande with Praper
instructions and market practice; or

{ity causad by a Securities Systemn;

{iiif caused by events leyohd the
cortrol of the Custodian or Sub-
Custedian{s}, nor will ‘it be lable
for -aciing. in accordance  with the
provisions in-the Managed Account
Centract relating to Confidential
Infurmation and Privacy-of in rolation
‘to compliznce with clause 8;
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{ivt arising from any Insecuracy ar
incompleteriess of, any instructions
or information given to the Custodiary
by thie Client, or any Loss arising in
gonnection with any delays, failures
or inacouracies i the fransmission
of the Cllent's instructions, or any
misintarpretation  of instructions
which are incomplete, ambiguous,
or untlear!

{v} caused by the Custodian or Sub-
Custodian(s) acting on an instruction
which it befieved in good fafth 1o-have
been a Praper Instruction; or

(d} to the Cient or any ather person for any-

action taken of omitled by the Custodian
or by a Sub-Custodian, in good faith,
and in agcordance with the standard of
care set out in clause 2.5,

4.2 MAINTENANCE OF INSURANCE BY

CUSTODIAN

{al The Custodian shall obtain from each
Sub-Custodian in each year during the
term of this Schedule, confirmation that
it maintaingd professional indemnity
insurance. in respsct of its custodial
services as reqguired by any licences,
consents or approvals required to
conduct those serviges.

() The Cistodian mast at its own -cost and
expense, effact and maintain professional
indemnity insurance in respect of its
custodial services as required by any
licences, consents or dpprovals required
to conduct thoséa services: The Custodian
must furnish.to the Client upon request,
eonfirmation that it holds the insurdnee
under this clause 4.2},

4.3 INDENMINITY BY CLIENT

The Clieit indemnifies and holds harmiess
the: Custodian, each Sub-Custodian, other
agents and appointeas, and its directors
and empioyees {each an Indemnified
Person) against all Loss suffered ar inclered
by an Indemnified Person under or in
connaction with;
{a} thieir acts or omissions in aceordance
with any direction or instruction
purported to be Proper nstructionsy

{bhthe provision of services and the
performance of duties under this
Schedule;

{c} thie fact ‘that any financial product ar
bank agcount is registered o held fn the
name-of 8 Sub-Custedian;

{di-any advance by the Custadian ip
actordance with clause 2.8, or any
fallure by the Client to pay ey amopurit
owing by the Client o the (..uatad:an in
cannection with this Schedule;

e} 3 breach of any obligation under this
Schedufe or any representation or
‘warranty of the Clisnt providg to bhe
untrue or incorrect at the time when
made ar deethed to be mads;

if} the paymiant, sstisfaction and discharge of
taxes, lavies, imposts, duties, deductions,
charges, asgsessménts, withholdings and
related Yabilities and duties imposed by
a government linehuding intefest and
penalties in conneétion with any act
or thing done. or Gmitted to be. dons
pursuant to this Schedule} imposed,
levied, assessed upon, or payable in
raspect of, the perfarmance of its duties
under this Schedule or any payment,
colfection, transaction, act, matter .or
thing effacted under or in connection
with this Scliedule, or for any reclain or
refund of such amaunts effected by the
Custodiant or Sub-Custodian under o in
-eannaction with this Schadule; or

_{g} this Schaduie;

gxcept to the extent the Loss direstly results
frome the fraud, wilfyl default or gross
negligence of the Indemnified Person.

5. USE OF SUB-CUSTODIANS
5.1 APPOINTMENT BY CUSTODIAN

The Custodian shall:

{a} appoint ong gr more Sub-Custodians
{including an Assosiate} to perform any
of the Coustodian's duties under this
Schedule with all or any of #s powers
under this Schedele, including the
power of delegation;

{I) terminate the use of services of any
Sub-Custadian; and

{c} participate in (or alfow 2 Sub-Custedian
to participate in} any Securities Systam.
For the avoidance of doubt, a Secufities
Systens is not an agent of the Custodian
or Sub-Custodian.

To the extent practicable, there will be g

written agresment in glace with gach Sub
-Custodian which covers:

Gl fo the exient relevant, the issues
covered In this Schedule; and

{iiy the tiability of the Sub-Custodian to
the Gustodian.
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5.2 RESPONSIBILITY

{a) Subject to clause 5.2{b}, the Custodisn
and any of its smployses: officers
and’ directors are not liable for the
bankruptoy or insofvency, or for any
‘acts or omissions of any Sub-Custodian,
or agent. nomineg, seftiement agent,
-secutities depository, or any other third
party by whom or in whpse Control
any Assefs {or documents evidencing
title to thie. Assets) are held or aoy
person towhom the parformarice of the
Custodian's duties are delegated under
this Schedule.

{bY The  Custodian. must  exércise

 reasohdble ecarp in the appointment
of each Sib-Custodian (which, for the
avoidance of doubl, dogs not include
a Securities System} and in monitoring,
‘their performance.

6, TERMINATION

This S'chedu_la will terminaty autoimatically
Upon termination of the Managed Account
Contract.

if this Scheduie Js terminated, the
iRvestments will be dealt within acoordance.
with the Managed Account Contract,

7..CUSTODIANS REPRESENTATIONS AND
WARRANTIES

The Custodian represents and warrants that

each of the following representations is frue.

and not misieading;

{a} all such powers and authorities exergised
and alf appointments, delegations,
executions and performances made or
done {ineluding the appeintrent of any
Sub-Custodian in respeet of the Assets
as conmternplated by this Schedule) have
been:and will be validiy exercised, made
or done by the Cutstodian;

{b) eath transaction contemplated by this
Scheduls is for the purpose and benefit
of, and in the interests of the Client;

{¢} it raasonably considers that holding the

" Assels sepgrately from the property of
other-clients of the Custadian woulid not
be in the best interasts of the Slignt;

{d} in any case where the terms governing
any - Financial Product, or the law, or
reguiations relating. o any Securilies
Systém, limpose sny abligation on
the person in possession or control
of the same to perfornt any act or
thing, including without fimitation, the
making of any payment, gxeqution of
any document or the provision .of any
information, the Custodian will promptly
on request by the GClient do, pay,
perform, execute or provide such acts,
documents, information or other matters:

or things whatsogver as the Client may
50 request to ensble the Custodian to
meet the obligation concerned;

{e} it will not initiate. engage in, or effect
any transaction that may be in breach of
any law: and’ )

{fit will endeavour io ensure that each
Sub-Castodiah complies with the Act
and the ASIC Policy,

8. MONEY LAUNDERING

8.1 COMPLIANCEWITH MONEY LAUNDERING
LAWS

The Clignt acknowledyges that:

{a) the Custodian and any Sub-Custodian
are required to act in accordance. with
laws, regulations and requests of public
and regulatory authorities operating in
varitius jurisdictions which relate 10,
asmuongst ather things:

{f} the prevention of money laundering,
terrorist financing, tax evasion and
the provision of financial aihd other
services to persons or entities which
may be shbject to sanctions; or

-(1) the investigation or prosgcution of, or
the enforcement against, any person
for an offence against any laws or
ri-:gi.:iatfons,_

{the "Relevart Laws");

{b} the Custedian may take, and may instruct
{or be instructed by} & Sub-Custodian,
‘ta take -any action which. it ar such
other parson, In its socle and absolute
digeretion, considers appropriate 1o
take, v comply with the Relevant Laws,
relating to the Relevant Laws;.

{c) such action may include but is not
Himited to:

i interception” and/ior investigation of
dny payment messages and other
information or cormmunications;.

{ii} investigatian of any application for a
product-or service;

ity making further enguiries as to
whether g nare Wwhich might refer
to & sanctioned person or entity
“actually - refers o thit person or
entify;

{iv) delaying, blocking or refusing:
tA} any payment; or

{B) provision of any product or
servise; and '
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{v} giving any information about any
transaction or aclivity to any person
authorised under a Relevant Law or
the Custedian or Sub-Custodianis]
policy relating to a Relpvent Law to
receive that information; and

{d} third partiss {including any government
or govarnmental authorities) may also
take action under the Relevant Laws.
This may resuit in delays, blocking,
seizure or confiscation of payments,

8.2 NO LIABILITY

8.3

Neitherthe Cus_toz_‘i'iannaranvSui}-Custodién
will be liable for loss {whather direct or
consequential inclisding, withowt fimitation,
loss of profits, data, interest or information

or damiaged suffered by any party, arising

Gut of:

fa).any delay or failure by the Custodian or
any Sub-Custodian in:

{i} processing any payment meassages,
information or communications;

{ii} parforming any of its duties or other
.obligations- in conngctibn with any
Asset;

G} providing any produdt or service to
any person,

caused in whole or in part by any steps
taken by the Custodian, any Sub-Custodian,
in its sole and absalute discretion, considers
appropriate to take in accordance with the
Relevan{ Laws and or the Custodian or
Sub-Custodian(s) palicy in relation to the
Relevant Laws; or

b} the exercise of the Cus’m_ciian"a or
any Sub-Custodian’s rights. under this
clause 8; or

{e} any action taken by third parties in
connection with the Ralevant Laws.

FURTHER ACKNOWLEDGMENT

The Cliont furthar acknowledges and agrees

that:

i} in certain circumstances, the'action taken
by any Custodian ar any Sub-Custodian,
or a third party may pravent or cause
a dalay in the processing of cefiain
information; and

(Rl neither the Custodian nor  any
Sub-Custedian  warrants. that  aay
information on the. systems of the
Custodian or any Sub-Custodian relating
to any poayment message or other
information or communications which
are the subject of any action taken
pursuant to this clause 8 is accurate,
cirrent or up-to-date at the timé it is
accessed, while such action s being
takeln.
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SCHEDULE 2
SUB-CUSTODIANS

HEBC Bank Australia Limnited
ABN 48 006 434 162
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This is Apnexure B of 1 page referred to in ASIC Form 603 (Notice of Initial Substantial Holder)
Iodqu’ by apaqu Accounts Holdings Limited and Investment Administration Services Pty Ltd.
_,.r‘ /f f }i

v

Conip_a'ny Secretary Dated: 30 September 2019

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

clients
_ - Settlement | Trade Share | Quantity . .
T B o ' . '
rade Date Date Type Price of Shares Consideration

26/09/2019 | 26/03/2019 Buy 50:20 | 3,750,000 _$75 0,000.00




