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Form 603

Gorporations Act 2001
Bectinn 6718

Notice of initial substantial holder

To  Company Name/Schame Mansgh Absolute Investmant Gompany Limited (MAIL)

ACN/ARSN 610 290 143

1. Detalls of substantial holder (1)
Managed Accounts Holdimgs Limited (Managed Accuunts} and itz wholly owned subsidiary,

Name ‘ Investrment Administration Servicss Pty Lid (JAS)
AGNIARSN (if applicable) Maneged Accounts (AGN 126 316 441)/ IAS (ACN 109 199 1b6)
The holder became a substantial holder on 7 April 20168

2. Detalls of voting power

The total number of votes attached to all the voting shares in the company or veling interests in tﬁe sgheme thet the substantial
holder or an assoclata (2) had a relevant Interast {3) i on the date the subatantial holder became a substantial holder are 8s
fallows:

Class of securltlas (4) Mumber of securitias Person's votes (5) Vﬂfir'lg penaar ()
Ordinary shares 6,073,400 .1 5,078,400 9.6;8%

3. Detalls of relavant intorasts

Tha nature of the relevant intarest tha substantial halder or an essociate had in the following votmg securities on the date the
substantial holder bacame a substantial holder are as follows:

EETEEE Y

Haldar of miavant intarast Nature of relevant inferest (7) | Class and :number of securities

Managed Actounts/ IAS Retevant interest through | 578 400 ordinary shares
Managed Discretionary |
Account service for |AS
clients

{Refer clause 4 of standard
IAS Managed Digscrefionary
Accaunts in ofient sontract
ahnexed as Annaxura A).
Despite the autharisations
granted to |AS undar the
annexed client contract, in
practice thesa powers are
delegated to and exarcised
by the relevant Inwastmant
manager appolnted by IAS to
manage the client’s portfollo.

Managed Accounts has the
Same talevant interest as IAS
as |AS is its wholly pwned
subsidiary and therefore it
confrols |AS {section
B08(3)(h) Corporations Ack).
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4. Dotallz of prasont raglztared holdarz
The parsens ragistered as holdars of the sanurities refarrad te in paragraph 3 above are ag follows!

Iny . ADMIM. SERVICES.

nominae for 1AS
Maraged Disprationary
Astount clignts)

Maraged Digoretionary
Acctunt clients)

Holder of relevant Registered holder of Person entitled to be Cls.!as and nurriber
interest securities registered as holder (8) of securities
Managed  Actounts/ | wape Custady HS8C Custody Nomineas | 5,078 400 ordinary
IAS Naminees (Australia) (Australla) Limited (held shares

Limited {hald a& aa nomineea for AS i

G. Conslderation

The consideration paid for each relevant Interast referrad 1o In paragraph 3 above, and acqulmd ln tha four months prior 1o the

tlay that the substantial holder bacama a substantial holder Is as follows:

PAGE B2/23

Holder of ralevant Bate of acqulsltlon Considaratlon (&) Class and number
Jinterast of securnities
Cash Non-cash Lo
Managed  Accounts/ | 7 April 2016 lssuad 5,078,400  Ordinary
IAS under shares (issued under
MAI's Inlifa inltlal public offer)
public offer : .
at $1.00
per ghare
8. Associates

The reasors fhe paisans namead Ih paragraph 3 abave ara assoclates of the substantial holder are s follows:

Mame and ACN/ARSN (if applicable)

Mature of asscciation

Managed Accounts and 1AS

1AS is a wholly owned subsidiary of Manaéged Accounts

7. Addrosses

The addresses of persons named In this form ara as follows:

Name

Addrass

L Limited

Managed Acceunts and IAS
HSBC Custody Nominees (Australiz)

Suite 402, Level 4, 3-10 Loftus Street, Sydney NSW 2000
GFO Box 5302, Sydney, NSW, 2001 '

|

Signature

ptint name  Jillian McGregor

capacity C:ompaﬁy Secratary

sign here

Date

12 April 2016
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This is Annexure 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 current standard Manageid Discretionary
Account client contract of Investment Administration Services Pty Ltd,

Dated; 12 April 2016
Company Secretary :
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PARTIES

This agreement iz made between:

Invastmeant Administration Services Pty Limited
(AENM 86 109 193 108) of Suite 402, B-10 Loftus
Street Sydney NSW 2000 (A5, and

The party whose name appears as the client on
the Application Form (“Client”}.

BAGKGROUND

A,

1.

The Client wishas to use the Managed
Account Service for the mapagement,
administration and custody of the Client's
Investments.

- 1AS agress to provide the Client with,

and the Glient agrees and authotises 1AS
to provide the Managed Account Service.
IAS acts as bare trustes of tha Managed
Account Sarvies on hahalf of the Client.

. 1AS holds an Australian Financiali Services

Licence which authorises the proviston of
managed discratiohary aceount serviges,
ineluding tha power and authority to act a8
custodian of the Client's Investments,

. [AS may appoint sub-custodians to parform

the custedial functions including holding
the Client's Investments.

AGREEMENT

(a} 1AS agrees to provide the Cliont
with, and the Client agrees and
authorises tha provision of the
Managed Account Service, on
the terms end conditions of this
agreement.

() This agreement is entered into
upon acceptance of the Application
Form by 1AS.

(ct IAS may appoint any person to
perform any act or axercise any
discretion in aceordance with [AS
powers, discrations and obligations
undar this agraamant.

MANAGED ACCOUNT SERVICE
|AS shall;

{a) appoint Investment Managers to
manage the Investment Qptions
in accordance with the investimant
objectives and invastmant strategy
as set out in the Invastmaont Ophians
Document;

(b} provide the Client and Financial
Adviser with a secure log-in to
the Web Sits, whieh provides on
a substantially Gontinuous basis,
access to at least the following
information:

Iny . ADMIM. SERVICES.

()

{cf)

(=)

{f

the
tranfaactiuns in the Chant's
Managed Account,

() the particulars of

i} the particulara of and valuations

of each of the Investrnents,

(i) incgme  and axpenses,
including fees and charges,
and’

{iv] the total value of the Client's
Manlaged Account;

make available to the Client and
Financial' Adviger on the Web Site an
annual tax statement, guarterly and
annual reports (tha annual roport
includes ‘& report by a registered
auditor in accordance with the
requirements of the Class Order);

maintain’ systems and records at
all timas that clearly distinguish
the Client's Investments from the
property of any other as required by
the Class, Order;

take all actions reasonably required
o implement the Custody Terms
and Conﬂitions;

take such action on behalf of the
Client ini raspact of the Cuztody
Tarms and Canditions as s
raasonable in ordar to exercize the
rights under the Custody Terms and
Conditions.

OBLIGATIONS

In providing: the Managed Account
Service, IAS dndertakes to:

{a}
{b)

(c}

(d}

(e)

act honestly;

exercise .the degree of care and
diligence; that a reasonable person
would exercise if it was In |AS's
position;: ‘
gctin the:best interests of the Client,
and if the;re is a conflict of interests
babwean the intarests of the Client
and its awn interests, give priority
to the Client's interests;

net to use information which is
obtained; through managing the
Managed Account for the Cliant
10 gain an improper advantaga for
itself or any othar parson or causa
datriment to the Client;

comply \n;'ith:

() the conditions of the Class
Order that apply to IAS,

i} all réapresentations contained
in the FSG about how IAS will
provide the Managed Account

Service, unless otherwise
agreed in writing with the

Client;.

Managed Aeeount Contract
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(i compensate the Client for any loss
because of any act or omission of
any agent or othar person sngaged
in gonnection with the Managed
Account Service or a person acting
on behalf of it, other than any
Sub-Custodian and the Financial
Adviser acting in the capacity of
External MDA Advizer to the Client,
a5 if the acts or ofmiasions were acts
or omisslons of |AS: ‘

(g} maintain at all times professional
indemnity insurance and insurance
covering fraud by its officers and
employess that is adequate having
regard to the nature of the activities
carried out by |1AS and in accordance
with tha Class Ordar.

IAS shsall hold such licences and
authorities as are necessary to tawfully
parform  its  obligations  undar  this
agreement and will comply with the
terms and conditions of such licences
and authoritias.

AUTHORISATION

Tha Cliant authorises IAS to opearate
angd manage the Managed Account
Service at IAS's discretion, including
without flimitation the discretion to
deal in Investments on behalf of the
Cliant without prior approval from or
consultation with the Client.

Without limiting the generality of Clausse
4.1, tha Cliant aythorisas |1AS and the
Invastmant Managsrs:

{a} to deal in Investments ai their
discretion, including by purghasing,
salling, subscribing for, applying for,
transferring, redeeming or otherwise
dealing with any Investments and to
sign and exgcuts all forms, deeds,
transfars and other docurnents
nesessary for such transactions;

(b) invest in units of an unreglstarad
managad investment scheme, if
such an investment is an authorised
investment of the Investment
Option:

(s} to give instructions on any interest,
dividend or other income accruing
in respect to an Invastment,
including paricipation  in  any
dividend reinvastment plan relating
ta an Investment;

Iny . ADMIM. SERVICES.

43

4.4

(d} sattend or not attend any mesting
convened and exercise or not
mxarcice any right or benefit
sttached to or granted to the holder
of an Investment (including, but not
limited tO voting rights, participation
in private placements or rights
issues, share purchase plans, buy
backe, takeover offerzs or echemes
of arrangements);

{e} exercise or not exercise any option
held or granted.

IAS and the investment Managers must
exercise discretion over the Investments
in @ manner consistent with the
lnvastment Option(s} selected by the
Cliant In the Application Form or as later
notified to |AS,

The Cliant authorises 1AS:

{a) toreceive transaction confirmations
and other information relating to
transactising in the [nvasthants from
brokers, issuers, sub-custodians,
and other parties and receive all
sommunications i raspact to the
frvestments from issuars or product
providers;

(by to disch:jrgg, pay, maet or otherwise
seftle ali.cbligations and liabilities in
respect ‘to or in connsction with
Investments, including payments of
jhsmlmehts reguired in respact of
an Investrnant;

(c} todizchgrge, pay, meet or otherwise
sattle all abligations and liabilities in
raspact to or in connaction with the
Managed Agcount;

{d} on receipt of a withdrawal or
Payment raquest from the Clisnt,
to dispose of Investments at its
discretioh, unless instructed by the
Client to the contrary, and transfar
the procaads to a Nominatgd Bank
Account;

{2} on receipt of a direct debit deposit
regquast frum the Client, fo direct
debit the Nominated Bank Account
asnd credit the funds to the Client's
Managed Account to be investad
in aecordance with Invastment
Option(s) nominated by the Client;

f to undeftake any transaction 1AS
considars nacessary to protact the
Client’s or IAS's own interests; and

Mansged Account Contract
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(o) do such things as 1AS considars
necassary or prudent in order to give
effect to this agreement, to comply
with any obligation (statutory,
contractual or otharwise) imposed
upon |AS or the Cliant by Ragulation
and o deal with and report to the
Regulators and the Cliept’s other
agants and representatives,

CUSTODY

The Cliant agreas to the appointment of
IAS to provide custodial services for the
Investments ih the Managed Agoount
Service, on tha terms set out in Schedule
1, Custody Terms and Conditions.

IAS agrees to appeoint a sub-custodian or
sub-custodians to haold the Investmants
of tha Managead Account Service and has
appointed the swub-custodian{s} named
in Schadule Z, Sub-Gustodians. Thea
Client has an absclute entitlement to
the Investments subjact to the Custody
Terms and Conditions.

FINANCIAL ADVISER

During the term of this Contract the Cliont
must be a cliant of a financial adviser
acceptable 1o 1AS.

The Cliant sgrees that the Financial
Adviger:

{a) may act on the Client's behslf
pursuant to this agreement, including
to give Instructions to 1AS in ralation
to the Cliant's Managed Account;

(h) may receive information and
reports on tha CHent's behalf. Tha
Financial Adviser s raspensibla for
the provigion of the informetion
and raports to the Client by mail,
if regquired by the Class Order or
requested by the Client.

The Client authorises the Financial
Adviser to pravide Instructions to 1AS ik
regpect to the Client’s Managed Account,
including Instructions relating to:

{a} investments, including changing
Investment Optiona:

(b} withdrawals from the Client's
Manzped Account for payment to the
Client's Nominated Bank Account;

{c) Payments; and

(#) amendment of Cllant and Managed
Account details, excluding the

Cliant's Nominated Bank Account(s).

Iny . ADMIM. SERVICES.

6.4

7.2

7.3

id

a2

8.3

9.
9.1

Tha Clignt must notify [AS in writing
az =oon as, practicable if the Client
terminates the relationship with their
Financial Adviser and provide datails
of the parson appolntad to replace the
Financial Advizer.

INVESTMENT OPTIONS

The Glient must nominate the Investment
Options  under which the Client's
Managed Ac@:ount is to be managed on
the Application Form or ag otherwise
raquired by 1AS.

IAS witl do all things reascnably necessary
to ensura the Invastment Managers
manage the Investments in accordance
with the invagimant Options salectad.

IAS and the Investment Managers may be
unable to comply with, or may datarmina
not to somply with, the requirements of
an lnpvestment Option in a timaly manner
ornot at &all. Insuch a case, |AS may seak
to amend of terminate the Investment
Option and virill notify the Client and the
Financial Adviser of the amendment or
dacision to terminate.

In the event that an Investment Manager
becomes incdapable of mabhaging the
Investment Gption and a replacement
Investimant Manager ia hot appoihtad,
the Clisnt mdst notninate an alternative
Investment Option,

MANAGEMENT OF THE ACCOUNT

Cash, Secu rjiti&s and other Financial
Products contributed by the Client will ba
eradited to tha Client’s Managad Account,

Where orders for. Securities or other
Financial Products by [AS or the
Investment Managers on  behalf of
a nurmbar ©of c¢lients {including the
Client) are executed at differing prices
{composite transactions) the price for the
relevant SacLirltIss or Finangial Products
to be allocated to the Client shall be
the average of the prices at which the
composite transactions were complatad.

The Cliant acknowledges that the
Invastments ‘in the Client's Managed
Account mayvary from tha investments
of other Mafiaged Accaunts managed
undar the sama Investment Option as
2 result of timing differences, amounts
invested or cther reasons.

INSTRUCTIONS

The Client and tha Finaneial Advigar may
give Instrugtions to 1AS in relation to the
Clisnt's Managed Account.

Managad Ageount Contract
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Instructions must be given by using the
Web Site, in writing or in the manner and
form advisad by 1AS from time to time.

If the Client or Financial Adviser provide
IAS with an email sddress (for the
Client or Financial Adviser], the Client
authorisezs |AS to sehd confirmations
ot othet gorrespondance elactronically
to that address unless and until tha
Clant or Financial Adviser varies those
ingtructions in writing.

If the Client or Financial Adviser provide
IAS with 8 mobile telephone nurmber (for
the Client or Financial Adviset), the Cliant
authorises |AS to send confirmations or
other correspondence elactronically by
SMS to that number unless and until the
Clignt o Financial Adviser varigs thosa
instructions in writing.

The Client acknowindges that I1AS is
entitled to act upon an Instruction which
IAS considers in good faith to be genuine
and that IAS is not reguired to make any
anduirias in ralation o such Instruction.

An Instruction must contasin all the
information required by IAS and IAS is
not obliged to act on the Instruction to
tha extent that |IAS reasonably considers
the Instruction unclear or ambiguous or
in conflict with any Regulation or this
agresment in which case |IAS will notify
the Client or Financial Adviser In that
reqard.

Without limiting any other provision
of this agreement and to the extent
permitted by law, IAS will not ke liable
for Iossas and liahilities of any kind
arizing from:

{8} incorrect Instructions submitted
by the Financial Adviser on ths
Client's bahalf;

{b) Instructions not submitted in a
timely mannar; or

(¢ any delay in implameanting the
Instructions as a result of [AS not
baing able to or pravented for a
paflod of time from implerenting
the Instructions.

Tha Client releases, discharges and
indemnifies |AS from and against alf
losges, actions, liabilities, claims,
demands and proceedings arizsing from
the Cliant’s appointment of a Financial
Adviser and a&ll acts, omissions,
matters and things done or not done or
purported to be dona by the Fnancial
Advisar avan if pot authorised by the
Cliant. Neither the Cliznt nor any parson
claiming through the Client will have any
claim or right against 1AS in ralation to
any agt, amission, matters and things
done or not done or purpoited to bhe
done by the Financial Adviser or any

I ADMIM. SERVICES.

10.
10.

person purporting to be tha Financlal
Adviser except in the case where 1AS
knows or ought reasonably to know that
the persen s not the Financial Adviser.

CLIENT ACKNOWLEDGEMENTS

The Client acﬁnnwladges and agreas:

_ (a) the Financigl Advizer has given the

Cliant an F5G6;

(bY the Client has received Personal |

Advice from the Financial Adviser
in relation to the Managed Account
Sarvico and tha Invastment Opliong
and a Statement of Advice, including
an Ihveatment Prograin, which sets
out the basis on which the Financial
Adviser -considers this Managed
Account . Contract and Investment
Options to ba suitable to the Client's
personal circumstances;

(¢} the Clistt has provided the Financial
Advisar with sufficlant, accurata
and up to dats information on the
Client's personal circumstances and
that the Managed Account Service
might not be suitable for the Client
it the Client has provided limited or
inaccurate information about the
Client’s personal circumstances;

{d} to notify the Financial Adviser as
soon as practieabls of any material
change in personal circumstances,
and to sesk Personsl Advice from
the Financial Adviser to confirm
that the Managed Account Contract
and the |nvestment Options ramain
suitabla for the Client;

{e&} the Financial Adviser must review
the =zuMahillty of tha Managed
Aceaunt Service and the Investment
Dptions at least once per year and
provide a Statement of Advice to
tha Cliant;

f} the Financial Adviser in praviding
Personal! Advice to the Client in
relation to the Managed Account
Service and the Investment Options
is acting és an External MDA Adviser
and Is not acting as an agent of 1AS;
and i

{9) the provision of the Managsed
Ageount Sarvics to the Client under
this agreement hag not, and will not,
constitute the provision of Personal
Advica by IAS o any of its agents
e the Cliant.

Managed Account Contract
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10.2 Further, the Cliant acknowladges and
agreas.

ta)

{b)

(d)

(&)

{f}

i)

to execute ahy document hecessary
to carry out any transaction required
under this agreement or & pravide
any information required by any
Regulator;

fhe contentz of the Investment
Options Document or any other
document is not- (o be taken as
a representation by I[AS or
the lnvestmeant Managers as
to investment return or future
petformangs of any Investment
Option;

IAS and the [nvestment Managers
do not assure, guarantee or
represent to the Cllent any
particular investment performance
will be achieved by an Investment
Option or the rapayment of capital
cantributed by the Client;

IAS. and the Investment Managers
will not be responsible for any loss
or liability ingurred by the Client if
IAS or the Investmaent Managers
act or refrain from acting within tha
terms of the discretion authorised
by the Client, or if any dealing or
proposzad daaling is interrupted,
unable to be completed or unable
to take place dua to failure of any
computer, telephone or other
electronic service or any other thin

party act or omission; ' :

unless statad otharwisa in the
lovestment Options Document,
IAG, the Investment Wanagers
and the Sub-Custodian{s) are not
obliged to exercise any right or
henefit attached to or granted to
the Investments (including, but not
limited to voting rights, participation
in rights issues, share purchase
plans, buy backs, takeover offers
ur schemes of arrangements) and
will not be liable for failure or delay
in exercising any of those righis on
hahalf of the Client;

income sarnsd i tha Managsd
Account Servica may be irreqular
and income earned outzide of
Australia may be subject to tax
laws applying in those jurisdictions,
including the obligation on
the paver to withhold tax or to
distlose information to tax or other
authorities;

IAS may be required to withhold
tax from income received on
Investments, including whare the
Client is & non-rasident for taxation
purposes;

I ADMIM. SERVICES.

11.

{h) actions taken by

i)

(i}

(k)

{n

{m

IAS or the
Investment Managers In managing
the Investments or the Managed
Account .may give rise to capital
gains or income tax liabilities.
Neither IAS nor the Investment
Managers will take account of the
Client’s specific tax poskion In
making decisions;

IAS will not ba responsible for
any liability incurred in relation
to texation of any Investmaent,
payment; dealing or right asseciated
with any Investment or tha Managed
Account, including any fine, penalty
or intarest charge;

that in exercising their discretions,
IAS and the Investment Managers
might expose the Client t¢ a range
of rigks ‘including risk associated
with changes in aconomic cycles,
interest rates, investor sentiment
and political, sociel, technological
and Iagal factors as well as changes
in @ company’'s management or its
business. environment which rnay
affect value of the Client’s Managed
Account and the income which the
Client raceives from Ilnvestments,
The rlzks include but are not limited
ta the risks outlined in tha Statermeant
of Advice, the Investmants Options
Document and the FSG;

the Client is aware of the risks
involved. in each particular type
of Invastmant, has considerad
the same, and found them to be
acceptable;

the clierit releases |AS and the
Investment Managers from all
lizbility in respoet to risks refarrad
to in clause 10.2(j) and {k); and

|AS, the Investment Managers or a
diractar, ‘secrefary, reprasentativa,
employeé or consultant of |IAS or
the Investment Managers, may
be a pary to a tranzaction In an
Investment or similar Investment at
or near the time of the transaction
for the Cliant and tmay fake an
oppesite . pesition ar one which is
contrary to or different from the
transaction for the Client,

WHOLESALE CLIENT

If the Client 15 a Wholesale Client a
relevant certificate that confirms the

status as a Whaolasale Cliant must ba

provided to the Financial Adviser.

The raferences to Personal Advice and

Statement of Advige in this agreement
do not apply to a Wholesale Client, The
validity or enfareeability of the remaining
parts of the agreement ara not affactaed.

Managed Account Contract
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REPRESENTATIONS AND WARHANTIES

Each perty represents and warrants to the
othar that:

{a) it is an individual or a validly
axisting legal entity with power and
authority to enter into and perform
its obligations undar this agreement,

in¢luding the Schedules;

(b) this agreement, inciuding the
Schedules, is fts lagal and valid
obligation;

(e} itis not under any legal impediment
or cther impairment which makes,
or could make, the provisions of
thiz agreement void, voidable or
wnanforceabls;

{d) this agreemeni, including the
Schadules, doss not violate any
obligation by which it is bound,
whether arising by statute, contract,
operation of law or otherwise.

|AS represants and warrants that:

(a} it will duly and punctually perform
tha obligations under this agreement,
including the Schedules, and will
natify thea Client of any matarial
breach of this agresment when
reasonably practicabla;

[b) 1t will not take a charge, mortgage,
lien or othar encumbrance over
the Investments, axcept as arizes
by operation of law, s permitted
under the Schedules, as instructed
by the Client, or ag not prohibited
by Regulation.

The Client warrants and represents to
IAS that:

{a} the Client is not insolvent, under
any farm of axternal administration
not has the Client agreed to
make a settfement assignment or
compromise with its creditors;

(b} tha Clisnt has disclosed all relevant
information to |AS to allow it
to perform its duties under this
agreement;

{c} all of the statements made by the
Client in the Application Fortn and all
information provided in connection
with it are true and comect and nat
mislaading or deceptive and that 1AS
and the Sub-Custodianis) are entitled
to rely on them until IAS receives a
notice of amendment from the Citent;
and

Irf, ADMIM. SERVICES.

12.4

{(d} the Cliert hag earafully considered
the advantages and disadvantages
af antaring into this agreement and
has cergludad that the Managed
Account i Service and discrefionary
trading of investments pursuant 1o
this agrgemsnt is zuitable for the
Ckant. .

if the Clisnt ls twi ar more partias, the
Client warrants and agrees;

{a} a representation, undartaking,
warranty!or indemnity made by the
parties [&'made by each and any one
of them;’

(b} IAS zhsll be entitled to rely on an
Instruction from any one of them as
if given by all of tham; and

(o) = tiabilltyi of thosa parties under this
agraema'nt shall be a joint liability of
all of them and o saveral liability of
each of them,

H the Cliant; Is a trustee, the Client
warrants that:

{a} the trustéhas bean duly constituted
and is validly existing in compliance
with applicable laws;

{B) the trugt haed gives it power to carry
on all of the businass activitias now
eonductad by it and to enter into and
comply with its obligations under,
and to Carry on the transactions
contempilated by this agreement;

{c} all nacasfsarv resolutions have been
duly passad and all consants hava
been obtained and all other matters
have bee?n gttended to as required
for the entry into, observance and
performance by it of ity obligations
under this agreement;

(d} each of iz obligations under, and
the trangactions contemplated by
thiz agresmant conetiiutes binding
ohligations and is enforceable
against it.and the trust's property;

(@) nothing done under this agreement
or any Instructions given by the
Client is or will be a breach of any
trust;

{f} that the assets of the relevant trust
are, and;at all relevant times wil
ba, sufficient and availabls to the
trustoe in that capacity to dischargs
the Client's obligations and liabilities
under this agreement; and

Manapad Account Contract
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I ADMIM. SERVICES.

(g} it has an unrestricted right to be fully
indamnified out of the trust’s proparty
in respect of any losses or liabilities
incurred by it as trustes and the trust's
property is sufficiant to satisfy that right
of indamnity.

The Cliant warrants that all Investments
offered by the Client for inclusion under
this agreement or agguirad as a rasult of
entaring into this agreement are free of any
charge, lien or encumbrance and that it will
not parmit any lign, charges or encumbranse
ie be oreated without the specific prior
agreement of 1AS in writing. Further I1AS and
the Investment Managers shall be entitled
to ignore any notice of a lien, charge, or
encumbrance untess IAS has specifically
agreed in writing to such a charge being
registarad ovar the Invastmants.

Clausa 12.6 does not apply to any Investment
Option under which a lien, charge or
encummbrance are faaturas of the Ihvestrnant
Option approved by 1AS.

Each warranty by the Client in this clause or
alsewhere in this agresement ie desmed o
ha repaated on sach day that this agreament
subsists.

FEES AND CHARGES

The Client agrees to pay or raimburse
1AS out of the Managad Accaunt all Foas,
charges and costs to the extent they are
properiy incurred in providing the Managed
Account Sarvice.

The Client is responaibie far all taxes, stamp
duty ot govarnmmeant ¢hargas in relation to
any daaling in Investmants and must pay or
raimburse [AS for any taxes, stamp duty or
government sharges {other than in respect
of the general income tax on IAS} which
they or either of themn incur or incurs.

The Client authorises the deduction of
Fees, charges and costs from the Client's
Managed Account. IAS &t its discretion may
apply any credits or payments to the Cliant's
Managsed Account ar other receipts from the
Client or sell any Investments without notice
to the Client, in payimant of thase amounts,

Charges and costs incurred. on transactions
in investments impletmantad in agyragate
with transactions for ether clignts, inciuding
brokeraga, stamp dufy, commission, entry
feas or gther gharges may be debited to the
Client on a3 pro rata basis or in such othar
way as shall be determinad by [AS.

If Faes, charges and costs deducted undear
this agraement are the consideration for a
supply for which IAS is liable to G5T, the
Client must pay to [AS an amount inclusive
of G5T. In the avant of any change in GST
Law or their imerpretation which affects the
rata of GST payabls, the Fees, charges and
costs deducted from the Client's Managed

13.8

13.7

4.
14.1

14.2

15.

Account may pe variad ar adjusted to reflact

such changeg

without the Clients consent

and without apy notice period,

Whara tha Tru
an input tax
whole ar part
he used to ¢

stes is antitladt to and raceives
credit under GST Law, the
of the input tax credit may
ffeat tha Feas, charges and

costs deducted from the Client’s Managed
Account at the discration of JAS.

1AS may vaAv the Fees and charges at
itz dizcretion| by giving not less than 2¢
Business Days written notice to the Client,
axcapt whara|Clause 13.5 applias.

WEB SITE
The Client agrees:

{a) to keep |detailzs of tha Client's loag-in
and password secura and not prowide
acoees to the Managed Account to
another |person wunless that persen
is authorised to use the Managed
Account;

(B notify 1AS immediately if @ny
' unauthorlsed access is identified; and -

{c) not to reverse anginser, changs, copy
or damage any data, code or softwara

associated with the Web Site.

While [AS will undertake alf reasonable
endeavours to enhsure that the Web Site
remains funstional at all times during
the term of |this agreement, it accepts
no responsibllity for loss of functionaiity,
systems outages or slow response times
from timeto tii‘ne and the Client releases and

discharges |A

S from all claims, dermands,

actions, raspensibility and liability for any

such loss of f

unectienality, systems outages

and slow rasponse timas.

LIMITATION OF LIABILITY AND
INDEMNITY

Subjact ta thafollowing, 1AS will compansate
the Client for any luss or damage caused by
any act or cm"llission of IAS, the Investment
Managers, tha Sub-Custodian and any agent
or other persan {othar than the Financial
Advisar) sngaged by 1AS in connection with
the Maneged Account Service as if their acls
and Qmissiong ware the acts or omisslons of
[AS othear than:

{a} acts Dri omissions by |AS, the
lnvastm?nt Managears, the
Sub-Custodian and any agent or other
person engaged by IAS in reliance on
the authﬁ:nticity of any Instructions,
the authenticity of any documant or
the information, opihioh or advica
of any data service provider, sny
Sub-Custodian, solicitor, accountant,
valuer or lother expert engaged by 1AS
provided |AS has exarcicad reasanahle
diligence 'and has no reason to believe
the rafevant material is not authentic,

Managed Aceount Contract
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the [nstructions have not been
authorised or the expert does not
have the relevant expettise;

(b) events oF circumstances beyond
the reasonable conirel of 1AS,
tha Investment Managars, tha
Sub-Custodian and any agent
or othar person engaged by IAS
including the failure or disruption
of any telephone, computer systarn
or software, disruption of normal
procedures and practices of any
securities market, acts of war or
terrorism, acts of God or similar
events or acts where the liability
could not have bean avoidad by the
axearcise of reascnable diligance,

Howevet, IAS's liability under this clause
15 shall be reduced proponionaiely 1o
represant the share of responsibility
that |1AS has for tha loss or damaage,
injury, death, claim, demand, action, suit,
proceeding, cost or expense according o
the extent to which the act or omission
of IAS, the Invastment Managers, tha
Sub-Custodian and any agent or other
person engaged by 1AS in connection with
the Managed Account Service caused or
contriblted to the loss or damags,

TERMINATICN

This agreement commences on the
dato IAS ageapts the Clisnt's Applieatinn
Form and continues until termingted in
accordance with this clause.

Thizs agreement may he terminated
by either party giving the other party
10 Business Days written notice of
tarmination,

IAS may terminste this agresment
immediateiy {in which case it will notify
the Client) If:

(8) the Client is in default of an
obligation under this agresmant
and has failed to rectify it within 5
Business Days following notice of
the breach by IAS;

(b} the Client enters bankruptcy or any
cther insolvency arrangement or
agreement with creditors; and tha
Client terminates its ralationship
with thair Financlal Adviser and
has not appeinted a replacement
Financial Adviser.

The agreement will be terminated

immadiately if IAS:

{a) ceases to hold an AFSL authorising
It to provide the Managed Account
Service; '

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

I ADMIM. SERVICES.

6.6

16.7

16.8

17.
171

17.2

On terminatign of this agreement:

{8} A% may|complete any transactions
in the Client's Managed Account
commenced prior to receipt of
notice of tarmination;

{b) any obligation to pay Fees, charges
and costs remains binding on the
Cliant and any Fees, charges and
costs aceruing but not payabla
immediately before termination will
become pavable;

(c} ifthe CIiJnt has provided reasonable
and adequate instructions, [AS will
eandeavour to implement those
Instructions, and transfar  the
Investments within 20 Business
Days;

(d) if the Client does not provide
reasonaile and adequate
Instruct:Fns, 1A5  will  use
reasonable endeavours to realize
the Invdstments and deposit the

proceeds in the Nominatad Bank
Account within 20 Buginess Days;

{8y IAS nead not transfer the
Investments ar . deposit  the
proceeds of Investments realised to
the Nominated Bank Account until it
has bear) paid all outstanding Fees,
charges |and costs, and received
payment for all liabilities which exist
or are regsonably foreseeable.

Tha Client acknowladgeas that there may
be delays in transferring or realising the
of lnvestments.

The costs of transterring the Investments
under this clause are to be borne by
the Cliant, Unless the agreement is
tarminatad under Clauge 16.4.

Terminatioh and notice of termination
will nat prajudica any rights or abligations
which have sccrued to & party or any
claim which a party may have against
tha othar.

PRIVACY AND CONFIDEMTIALITY

IAS and its gfficers and employaes will
comphy with Frivacy Law and it privacy
policy and will endeavour to ensure that
its agents duly comply.

The Client acknowiedges and agrees
to tha colleotion, uses and diselosura
of personal Informatian to onable tha
provision of services to the Client under
this asgreement and compliance with
legislative ob\igatio_ns. Thiz may include
the following partias:

{a) the Finangisl Adviger, persons acting
on the Client's behalf or any othar
party theIJ\CIient or Financial Adviser
has authorised the provision of
personal [nformatian fo;

Managsd Account Contract
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(b)) external servige providers, including
sub-custodians, registriss, paymant
or securities clearing houses,
mailing houses, valuers, lawyars,
acocountancy firms and printars;

{c) the Regulators, when and to the
extent required by law or the Market
Rules,

Except as required by law or as is
necessary for the performance of iis
ebligations under this agrestment by its
officers and agents a party must not, and
must ensure that its officers, employees
and agents do not, directly or indirectly
disclosa to any othar parson {othar than
tha othor parties) or use or parmit to
be discloged or used for any purpose
other than a purpose contemplated by
thls agreemart ot as a consedushca
of any direction given pursuant to this
agreement, any of the GConfidential
Information.

REGULATION

Tha Client agreas that all transactions
made or in connection  with  the
Managed Account 3Service will be
subject to Regulation. To the aextent
that any provision in this agresmant is
ingensistant with the Regulation, the
Regulation will prevail.

ATTORNEY

The Client irrevocably appeints, for the
duration of this agreement, 1AS and
any othar person appointed by IAS,
sevarally 1o be the atlornay of the Cliant
and to execute all documents and to
do all things as may be required for
the fulf exercise of all ar any of the
powars, discretions end obligations
conferred on IAS end its rights under
this agreement without any reference
to or consent from the Glient, 1AS may

congider expedient in connection with-

the exarcise of such powers, discretions
and obligations.

AMENDMENT AND CHANGES

IAS shall be entitled to amend this
agreament, including the Schadules,
froim titna to tima by notica to the Clisnt
and the Finangial Adviser in writing
and any amandment shall take effect
1¢ Business Days sfter the date of the
amendment. I1AS may from time to
time changa the Investment Opticns it
provides dndér the Managed Account
Service and will notify the Glient and the
Financial Advizer of the changes.

Iny . ADMIM. SERVICES.

Z1.

22,

23,

24,
24.1

ASSIGNMEN
Tha Cliant ca

m

nnot assign ite rights under

thizs agreement without the writtan
consent of 1AS. [AS may assign its rights
under this agreement and shail give the

Cliant 20 Bus

iness Days notica in writing

of its intention to do so.

INVALIDITY

It one or more of tha provislons of this
agreement is for any reason invalid ar

unenforceab

e, the remaining provisions

of this agreament remain in full effect as

if each party
without tha i

had signed this agraamant
nvalid provisions.

GOVERNING LAW

Thiz agreement will ke governed by and

consteued in

accordance with the laws

of New South Wales, and the parties
submit to the non-exclusive jurisdiction

of the counts

of New South Waies.

DEFINITIONS AND INTERPRETATION

The follow
meanings in

Act means

ng words have these

this agrasrmant:

he Corporations Act 2007

fCommuonwegith).

Australian

inancial Services Licence

{or AFSL) means a licence issued under
saction B13B| of the Corporations Act.

AFS Licensee means & holder of an
Australian Fipancial Services Licence.

Application Form means the form by
which a person applies io become a
Client of the Managed Account Service.

ASIC means the Australian Securities

and Invastments Commission or any of

its succassors,

Authorized

Representative has the

same meaning as in the Act.

Business Da
Saturday, Su
bank holiday

Claszs Order|

means a day that is not
day, a public holiday or a
ih New South Walas,

meahs the Class Order

04/194 izsued by ASIC in relation to
managed disl:rationary accounts,

Confldantia
the terms

proprietary

Information means
of this agreement and

ature provided by a party

any. infnrmeli;{inn of a confidential or

to the othe
Associates,
regarding its

& regerding itself and its
including information
husinoss, financial affalrs,

customers, operations, systems, assets
ar Dtherwis?, and whether provided
orally, alactrpnically of in writing, but
does not include information already in
the public doemein {not due to a breach

by a patty to

this clause).
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Custody Terms and Conditions mean
the terms and conditions in Schedule
1 of this agraement, as amended or
replaced from time to tima.

Exchange means the relevant authorised
and regulated markat on which
the particular Securities or Financial
FProducts are traded, issued or dealt with
for the Clisnt under this agreamant.

External MDA Adviser has the same
meaning as in the Glass Drdgr.

Foes maeans tha fees set cut in the
[nvestment Options Document and
Applieatinn Farm.

Financlal Advizer means tha AFS
Licenses nominated by the Client on the
Application Form, as varied from time to
time and includas iis reprasentative or
Authorised Raprasentative.

Financial Produet has the same meaaning
#s it hag in the A,

Financlal Services Gulde (or F3G)
rmaans the financial services guida (as
defined in the Act) issued by IAZ.

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

GST Law has the same meahing given
to that tarm In A Mew Tax Systern
(Gooeds and Services Tax) Act 1999,

Instruction meang any tnstruction givan
by the Client ar Financial Adviser to
IAS In aceordanca with Clause 9 of this
agraarmant.

Investments mean any investments
including eash, Sacuritios and any other
Financlal Product forming part of the
Client's Managed Account together with
any proceeds, earnings, bonugsos or
profits derived from such invastmeants.

Investment Manager means an AFS
Licensee appointed by IAS as investment
manager 1o provide invastimant
nranagement sanvices for an Investment
Qption.

Investment Optler  maans an
investment strategy and investment
objectivas and includes a description of
particular financial products or classes
of financial products in which funds may
be invested.

investment Options Documant maans
the document describing the Invastrmant
Options issued by IAS.

investment Program means thg
investment program preparad by the
Financlal Adviser and includes the
Investment Options Documant.

Iny . ADMIM. SERVICES.

Managed Account means a managed

discretionary

ascount offered by the

Managed Account Service and opened
in accordangg with this agreemaent.

Managed A
the sarvices
aggordanze

ccount Service means
provided to the Client in
ith this agraarment.

Markat PRulés means the businass,

market ar
Exchange, in

cparating rules of the
cluding the clearing and

settlement rules when applicable.

Nominated

ank Account meaans an

account at |an Australian Financial
Institution {as dafinad in the Act) that the
Client has nominated in the Application

Forem or othe

iga ih weiting.

Payment mepns an amount to be paid
to tha Nominatad Bank Account of a

third party a

instrugted by the Client

and approved by IAS,

Privacy Aet means the Frivacy Act 1958

(Cth} of Aust

alia.

Privacy Law means all legislation,
principtes, industry codes and policies

ralating to tha
storage or g
the Personal
not limited to

collaction, usea, disclosura,
anting of access rights to
Information including, but
the Privacy Act.

Perzonal Advice has the same meaning

as given to it

in the Act.

Regulation means the provisions of

the Act and
it, the Class

regulations made under
Order, Market Rules and

other relevant legisfation regulating the
Managed Acpount or [AS in operating
the Managed Actount, as armsnded

from time to

Regulator

imea.

means any compeatent

regulator of rinancial services markets
and includes the ASIC, Australian

Taxation Off
Transaction
Cantre.

Securitiez ha
the Act and in

ice and the Australian
Reports and Anslysis

e the same meaning as in
clude shares and interests

in managed investmeant schemes,

SMS means
pravided by n

Statement of

Short Message Service &s
naobile telephony carriers.

Advies means a statement

of advice prapared o accordanca with

Section 946A of the Corporations Act

by the Finan
in respect tc
Sarvica.

Sub-Custod
aub-custodiag
and includes
appointed by

ial Adviser for the Client
the Managad Account

an rmeans any

named in Schadule 2
any other sub-custodian
the Custodian.
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WICES.

Trustee means Investmant
Administration Services Pty Limitad
(ABN 84 8B4 289 035) acting in the
capacity of the trustee of the Managed
Account Service under GST Law.

Wab Site means the on-line portal and
functionality provided by IAS.

Whuolesala Client haxs the same meaning
az givan to it in the Aot

24.2 Interpretation

Headings are used for convenience only
and do not affect interpretation. The
following rules alzo apply in interprating
this agreameant, except whara tha context
makes it clear that a rule iz not intendad

to apply.
A reference to:

{a} legisiation {including suberdinaie
legislation) is to that legislation as
amended, re-enacted or replaced, and
includes any subardinate legislation
issued under it;

[b) astandard, document or agreement, ar a
provision of a document or agreement,
is to that document, agreement or
provision as amended, supplemented,
raplaced or novated:

(e} a person includes any type of entity
or body of persens, whaether or not it
is incorporated or has a separats lagal
identity, and any executor, administrator
or successor in law of the person;

{d} anything lincluding a right, chligation ar
concept} inciudes each part of it;

{2} a singular word includes the plural, and
vice versa;

{fHa word which suggests one gender
ingludes the other gandars and neutar;

{g)if a ward it dofined, another part of
speech has a corresponding meaning;

(h} the words “agreement’ and “deed”
include an undertaking or other binding
arrangement ot understanding, wheather

" or not in writing.

(i) information means information of any
kind in any form or medium, whather
formal or informal, written or unwritten,
for example, computer software or
programs, concapts, data, drawings,
ideas, knowledge, procedures, source
codes or ohject codes, technology or
trade secrets; ’ '

{i) the use of the word “including” in a
provision as an introduction to a list of
things doas not limit that provision to
that list or to things of a similar nature;
and

{k) unless atherv
1o cash, dolt
eurrency of A

vise specified, a reference
ars or $ Iz to the lawful
stralia.
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SCHEDULE 1
CUSTODY TERMS AND CONDITIONS

This schedule sets out the obligations, rights
and liabilities of tha partias ralating to the
provigion of the custodial serviges.

1 INTERPRETATION

1.1 Definitions

12

The foliowing words have these meanings
in this Schedule unless the contrary
intention appears:

ADl means any Authorised Deposit Taking
institution as defined in the Banking Act
1664 Cth.

Approved Method in relation to Proper
Instruction mesns communication i writing,
or such other means of communication as
may be agreed by both parties from time
to time,

ABIC Policy means ASIC Regulstory
Guide 179 [(“Managed Discretionary
Aeccount Services”™ and ASIC Class Ordar
04/194, as revised or amended from time
to time.

Authorised Person means an autharised
officer of the Custodisn, s amended from
tima to time and notifisd to any Sub-
Custodian,

Assats means at any time the assuts
that have heen transferred or delivered
by the Custodian or at the Custodian's
direction to a Sub-Custodlan in raspact of
the Managed Account Sarvice, togather
with any proceeds, earnings, bonuses
or profits derived from such assets, but
not including any assets that have been
transferrad or delivarad to the Custodian
or at the Custedian’s direction (including
applied in accordance with this Schedule or
in satisfying any indemnity in favour of the
Custodian or a Sub-Custadian).

Assoclate means a parson or hbody
corporate that is an associate of another
parsan by application of Part 1.2, Division 2
of the Corporations Act.

Bank A¢count means an account with
an ADI {which may be associated with
any sub-custodian appointed pursuant to
this Schedute), in which cash comprising
tha Assets arg held, or in the case of
Assets held outside Australia, an account
held by a sub-custodian with a finangial
institution licensed to accopt deposits in
that jurisdiction in which cesh comprising
the Asgszets are heid.

Client means the party whose name
appears as the Client on the Application
Form.

Corpurate Notlge means & notice, report,
or announcemant iszuad In respact of an
Asset and which requires discretionary
action.

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

Gustodian Means Investment
Administration | Services Pty Limited
ABN 86 109 198 108 acting a5 custodian
under this Schedule.

Inseiveney E\mrllt means, in respect of a
person, any of the fallowing:

{a} the person is taken or must be presumed
to ha insolvent or unabla to pay its debts
under any applicable legistation;

{b) an application or order is made for the
winding up or dizzolution of the person
or a resolution is passed or any steps
are teken to|pass a resolution for the
winding up gf dissolutinn of the parson;

(&) an administrator, provisional liguidator,
liquidatar or person having a stmilat or
analogous function under the laws of
any ralevant jutisdiction is appointed in
respect of the person or any action s
taken to appbint any such person and

the action is
dismissed wi

(d) a receivar of
appeintad in
the perscn; g

not stayad, withdrawn er
hin seven days;

tocalver and managet is
raspect of any property of
r

{e) the person eptars inta an arrangemeant

{including a
ot dead of
cOmposition
sssignment 1
any class of
members or
any of them.

Interival Casts iy
Sub-Custodians
administrative c

scheme of arrengement
campany  arrangement),
o compromise with, or
or the benefit of, all or
the person’s creditors or
a maratorium  invelving

aans tha Custodlan™s and
reasanable internal or
sts which may includs an

allocation of overhead costs.

Loeg: maans an
cost or expense
parson and inclu

v lose, darmage, liability,
suffered or incurred by a
fes:

{a} costs (including Internal Costs) incurred

in connectic
proceeding o

n with any claim or
in connection with action

takon by thd person to protect itself

against any I
or eXpense; a

(b) lagal costs on
basis.

ss, damage, liability, cost
nd

a seliciter and own client

Managed Accm[mt Contract maans the
agreement of vEﬁch thiz iz 8 Schedule

which governs
Managed Accou
tha Client.

Scheduls 1 — Managed Account Contract

he terms on which the
t Servics is provided to
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Persomal Information means inforrmation
or an opinien (including information or
an apinion forming part of a databaze),
whether true or not, and whethar regordad
in a material form or not about an
individual whaose idantity Is apparent, or
can reasonably be ascertained, fram the
information or opinion which i received
by the Custodian of its employees, agents,
consultants or subcontractors from  any
source.

Proper Authority means in relation to an
Approvad Method ths signaturs, purportad
signature or other means of identification
of the Authorised Person or Authorized
Persons authorised to give a Propar
Instruction by that Approved Method.

Froper Instruction means. an instruction
to seftle an agquisition or disposal of an
Asset, or to deliver an Asset or for any other
purposes under this Schedule (including
responding to a Carporaie Notice) which
purports to have bean givenh by an Approved
Method with Proper Authority.

Sacurltles Account means an account held
with a Securities System in which securities
compriging the Assets arg held.

Sacuritiss System maeans any domestic or
forsign depositary or clearing or settlernent
system or other system or registry for
holding Assats.

Standards means the Australian Auditing
Standards issued by the Australian
Accounting Research Foundation.

Sub-Custodian means any sub-custodian
named in 3chedule 2 and includes any other
sub-custodian appointed by the Custodian
as parmittad by this Schaduia (but doas not
include any Securities System).

1.2 Intarpratation

{a} Terms defined in the Managad Account
Contract (the “"Contract”) and.used in
thiz Schedule have the same meaning
in this Schedule as they have in the
Contract unlass axpressly otharwiss
pravided in this Schedule.

{b) Clause referances in this Schedule
refer to this Schedule unless expressly
provided,

Tha Custodian
services:

{a) appaint sub
Assets in aco

(b} 1o authorise

Iny . ADMIM. SERVICES.

2. CUSTODIAL SERVICES

2.1 CUSTODIAL SERVICES

will provide the following

custodians to hold the
prdance with Clauss 5;

any Sub-Custodian 1o hold

tha Assets az bare trustee(s), and not in

any othat ca
(e} o ensura

acity including a fiduciary;

hat any Sub-Custodisn

holds the Asseis separate and distinct

from their o
of othar clie
Sub-Custodiz
expressly au

W assets and the assets
nts of the Custodian and
n, exgept whare it is
haoriged to co-mingla the

Assets with jhose of other clients or it

it rot practi
s0, in which
to ehsure tha
records in aw
and location ¢
For the pur

al or cost effective to do
ase the Custodian agrees
the Sub-Custodian keeps
ay thet enables the identity
of Assets to be ascertained.
posas of holding cash,

the Client apkno\mladgas and agrees
that cash may be daposited in a2 Bank

Aegount and
Bank Accoun

the cash deposited in this
will be deemed to be held

saparate and I:listinct from the Custodian

and Sub-Cus

(d) provide F'rt::|

Sub-Custodi

odian{s) own assets;

per Instrugtionz to  any
0;

(&} to  ensure ‘hat “the Sub-Custodians
credit all incgme and other payments in
respect of Assets to the Bank Account;

{f} keap records
accordance w

{g) comply with
its obligation
where appr
Sub-Custodig

{h) upon request

i) take act
income

i) institute  or

proces

in respect of the Assets in
ith clause 2.3;

ASIG Policy in performing
5 under this Schedule and,
priate, ensure that any
n s0 complies;

by the Client;

on to saek the racovery of
or payments;

defand  legal
ings in ¢onnection with

tha Assats;
(i} act a5 tha Cliant's proxy in raspact

of res

luticns of mestings of

mambers of companies or trusts

in whilh an interest is held for
the Cliint:
but only if the Client indemnifies the

Cugtodian for
including the Inte

Tha sarvicas in
providad In aceo

Schadulg 1 — Maraged Account Contract

tha reassonable costs,
2rnal Costs, of doing s,

this ¢lause 2.1 must be
rdance with clausa 2.5,

PaGE

T3

16/23



12/84/2816 18:18 +61282219849

Iny . ADMIM. SERVICES.

2.2 ASSETS INTERCHANGEABLE

{a) Any Sub-Custodian is parmittad to hold
the Assets in one of more ocmnibus
accounts togathar with invastments and
other assets of the sameo description
held by the Sub-Custodian for ather
cliants.

{b) The Client apknowledges that it wil
not have any right te any specific
documents of title or cartificates or
other evidence of title which evidence
title to any such investments, but wil
instead be entitled, subject to law, to
an amount of securities of the same
clazs and denomination equivalent to
the Assets held for the Client.

2.3 RECORD KEEPING

The Custodian agrass to maintain racords
of:

{a} the Investments:

{b} all incerme and other payments received
in relation to the Investments;

{c} any acqulsitlon or disposal of the
investments and the amount paid
or received for or in respect of each
acquisition or disposal; and

(d) all other transactions 'relating to the
Investments,

2.4 GENERAL AUTHORITY AND POWER CF
ATTORNEY

(a) The Custodian may do anything which
the Gustodian considers necessary
or desirable in order to give effect to
this Schedule or to comply with any
ohligations imposed upon it by law.

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

(i) appolnt  Sub-Custodian(s) and
authorise tham to opan and maintain
Bank Accounts and Securities
Accounts;

(li} use any GSecuritios System or
authorise Sub-Custodiat(s) to do
50;

{iiseek and act upon lagal,
professionsl and other advice: and

{iv] maka deductions from the Assetz
from time to tima for the purposes
of satisfying any obligation entered
inta in accordance with thg
Managed Account Contract.

2.5 STANDARD OF CARE

The Custodian must act honestly and
axarcise rassonable care in performing its
duties and obligations under this Scheadule.
“Reasonable care” is to be measured
by circumstances in the relevant market
for tha Assets that are held by the Sub-
Custodian(s),
14

2.6 LIMIT ON CUSTODIAN'S AND

'S RESPONSIBILITIES

The Custodian and the Sub-Custodians are
hot responsible for:

SUB-CUSTODIA

{a) providing ad‘iic:e to the Client in respect
of any acquisitinn, disposal or other
dealing with any Asset;

{b) the accuracy| or completeness of any
information feceived from any third
party or the Client;

{c) the ftitle, validity, genuineness, good
dalivarable !form or freedom from
ancumbrance of any Asset;

{d) subject to
insurance in

clause 4.2, maintaining
ezpect of the Assets; or

{e} escertaining the natonality of the owner
of an asset, of that an Asset is approved
for foreign gwnership, in jurisdictions
restricting fo rign ownarship of assets,

2.7 CLIENT CDNSEIITS

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

{a} is free to pr
sarvioss {o of
af the Custod
and may ag]
rofation ta an

vide the samea or slmilar
hers (including Ascoclates
an and any Sub-Custodian)

In lts own interests in
y banker/eustomer or ary

ather relationshlp that it may enjoy with

tha Client;

(b} may enter
transaction w
Rerson;

anything wh

nto any relationship or
ith the Client or any other

ch comas to its notice

{c}is not ubligelt to disciose te the Client

unless expres
this Schedule

{d) when appoint
clause B.1, it
corporate (as
Assogigte ag

(e) is autharise
provisions |
Contract r
Information &
information it
Assets or In
person appoi

ly required to do 80 under

ing a Sub-Custedian under
nay appoint a related body
defined in the Act) or
Bub-Custadian;

, notwithstanding  the
tha Managed Account
lating to  Confidential
d Privacy, to disclase any
has concerning the Client,
vestments to any other
nted by it in connection

with parfarmkng its obligations under

this Schedule

{f) is not obliged
for any incom:
ariging out of
clausa 2.7,

Sehaduyl

and

to account to the Client
g, profit or other benefit
anything described in this
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2.8 COMPLIANCE

{a) The Custodian will comply with and will

use reasonable endeavours to ensure
each Sub-Custadian complies  with
applicable Standards in the perforinanca
of it obligations undar thiz Schaduls
and the requirameants of applicabla laws
ta the extent ralevant to tha roie of tha
Sub-Custodian holding the Assets,

{b) The Custodian shall obtain from each

Sub-Custodian in each year during the
term of this Schedule a certification from
tha Sub-Custodien’s euditor providing
an apinion as to whether:

(i} the Sub-Custodian’s internal control
structures and conipliance systems
have been propetly designed and
aperated during the relevant year;

(i) the Sub-Custodians has satisfied its
ohligations under this clause 2.8(ak

{c) The Gustedian shall supply to the Client

in sath yesr during the term of this
Schedule a certification from its auditor
providing an opinion as to whether:

(i} itz intarnal control structurss and
compliance systems have baan
properly designed and operatad
during the relevant year; and

(ii} it has satisfied its obfigatioﬁs under
this ¢lause 2.8(a).

() The costs of the Custodian complying

with applicable Standards and
issuing the certification referred to
in ¢lause 2.8(c) will be borne by the
Custordlan. The ressonsble costs of
the Custodian providing any additional
reports reguired by the Clant as to
the Custodian's gomplianeg with tha
applicable Standards will he borna by
the Client. :

2.5 LIEN AND SET-OFF

(a) Without [imiting any right or remedy

availabla at law to the Custodian, if the
Custodian:

{i) advances cash or securities to the
Client for any purpose (including,
without  limitation,  securities
settlornanis, the purchese or sale of
foreign exchange or of agreemants
for foreign exchange or assurmed
settiement); or

(i} incurs any llabillty to pay taxes,
interast, charges, expenses,
asgassments, or other moneys in
sennection with the performance of
itz abligations undar this Schadula,
excapt such as may arise from
its ewn négligent act or negligent
omission,

Iny . ADMIM. SERVICES.

any maoney |ar Assets at any time hald
for the account of the Client shall be
sagurity therefore and shall be subjact
to a right of|set-off or lien respectively.
If tha Client fails to promptly raimburse
the Custedian in respect of those
advances or lighilities, the Custodian
may utilise gvailable cash and dispose
of the ASSBI of the Client, i a manner,

at a time land at a prlee that the
Custodian desm proper o the extent
necessary th make itself whala,

{b) The Custodian has a lien over the Assets

for any amount due to the Custodian for
Costs.

() Tha Client gcknowladges and agreex

that:

(i) the Custodian is not obliged to act
an any Instructions of the Client,
or complete the settlament of a
transaction, invelving tha purchass
of or subscription for any financial
product on behalf of the Client, or
any other trangaction requiting the
sxpenditire of mansy on behalf of
the Glient, or to make any monies
or other| financial accommaodation
available [to the Client or any othar
parson at tha reguast of tha Cliaht,
unless the Client has suffieciant
cash in ta'leir Managed Account to
camplete the transaction;

{ii) tha Cusgtodian may in its sola
discration, nevertheless, act on
such instructions or complets
such a fransaction or make any
such monias or other financial
accormmpdation avatlable {(whether
such finpncial accommodation is
provided st the request or upon
instructions of the Clisnt} even if the
Gliant has insufficient cash in their
Managed Account and may for that
purpose expend its own funds;

(iii) if tha Custodian uses its own funds
as contemplated by peragraph
(i}, thaf expsnditure or financial
accommmodation will be treated as
an advaheoe by the Custodian, as
the case may be to the Client.
The C]iept shall repay that advance
immediately upon demand by tha
Custodian {and no later than a
pariod 7 days from the day
the expenditure aor financial
accommedation was made} and
shall pay to the Custodian, as tha
case mév be intarest calgulated
at the |Custodian(s)’ prevailing
rate, and any government charges
incurred|from the day the advance
iz made|to the day on which it is
repaid 1o the Custodian as the case
may be in full;

Schedela 1 — Managed Account Contract
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{iv} the Custodian may from time to time
credit the Client's Managed Acenunt

—

with any instrument, advanced
payment, wirs fransfar or remittance
of funds prier to such smounts
being clearad;

if the Client fails to repay part or
alt of an advance demanded by
the Custodian, as contemplated
by paragraph {iii}, or whara tha
Custodian credits any amounts to
tha Clisnt's Managad Account under
paragraph {iv) but such amounts do
not then clear, the Client irrevocably
authorises  and requests the
Custodian to:

(A} goll at the time, in the mannar
and on the terms the Gustodian
thinks fit, any or all Securities (or
securities or cash receivable in
respect of any such Securities)
acquirad or held for the purposs
of a transaction in relation to
which the Custodian sxpanded
its own funds as contemplated
by clause 2.%{ciii); and/or

(B} withhold, or reverse out of the
Securities or cash accounts,
any dividends, interest,
incotre or other distribuytions
or the proceeds from tha sale
or distribution of Securities
(“Amounts™); and

to apply tha net procaads of
sale, any such Amounts and any
sash balances received or creditad
to the Client's Managed Account,
to repay the advance. interest and
any governmeant charges or to make
good any amounts eredited by the
Custodian to the Client's Managed
Account pursuant to clause 2.5(c)
{iv) but which do not then clear; and

(d) For the purpozes of exercising any

of its rights under this clause 2.9, the
Custodian will ba entitlad to accelerate
the maturity of any fixed term deposits
and to sffect such currency conversions
as may be necessary at its current ratas
for the sale and purchasa of tha ralavant
currencies at the request of the Glient,
unless the Clisht's Managed Account
i5 in cradit to the extent necessary to
complete the transaction.

219 UNCLEARED FUNDS

insofar as the Custodian suffors Loss as
a result of crediting the Client's Managed
Account in respect of any instrument,
advanced payment, wire transfar or
remittance of funds that does not then
clear, the Custodian may debit the Client's
Managed Account accordingly.

2,10 SHORT SELLIN

3. PROPER INSTRU

4, INDEMNITY AND
4.1 CUSTODIAN AN

If apy short se
part of the Mar
Client willl dsli

G

Iny . ADMIM. SERVICES.

ling trapsaction occurs as
aged Account Service, the
ot the relavant Secutitfes

in goad time tb enahle settlemant of the

shall indemni

the Custodian for any

loss, damage, liability, demand, cost,

transfer of th}'sa Ssecurities, The Client

claim or axpense that they may suffer ar
incur ariging from sny such short selling
transaction. The Custodian is entitled o

assume that ng
to occur, of ha
notification fro

such transaction is about
oceurrad, until it recaives
the Client pursuant to this

clause 2,10, The Custodian is under no
obligation to enquire whether the Cliant

is in compliang
ohilgationg.

a with any of its relevant

CTIONS

Any Sub—CusmIian must not act on any

instructions in re
they are Praoper

MOT LIABLE

To the full exie
Custodian and «
and will nat be,

(a) for iIndirect
consequentia
the Custodi
knows of the
or that such
foresesahla,

{b) for any taxe
or in resped
management
value of the £

(c) for any Loss:

spact to the Assets unlass
nstructions.

LIMITS ON LIABILITY

D SUB-CUSTODIAN(S)

At permitted by law, the
ny Sub-Custodian is not,
iable:

incidental, special or
damage whether or not
an or Sub-Custodian(s)

lpossibility of such damage -

damage was otherwise

s or duties payable on
t of Assets nor for the
of ar any diminution in the
\ssets:

{i} that may b

: incurred by the Clientas a

result of tth- properperformance of the

Custodian’

of any Sub-Custodians

obligations in accordance with Proper
Instructions and market practice; or

{ii} cauzed byla Securities System;

control o

the Custodian or Sub-

{iif} caused Ty events beyond the

Custodian(s}, hor will it ba liabla
far actini in accordanca with the

provision
Contract
Informatig
to compliz

Scheduly 1 ~ Managed Account Contraet

in the Managed Account
relating to Confidential
n and Privacy or in ralation
nce with clause B:
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{iv) arigsing from any inaccuracy or
incompleteness of, any instructions
ot infarmation given to tha Custodian
by tha Client, ar any Loss arising in
connection with any delays, failures
or inaccuracias in the transmission
of the Client's instructions, or any
misinterpretation of instructions
which are incomplate. ambiguous,
or unclear;

vl caused by the Custodian or Sub-
Custodian{s) acting on an instruction
which it believed in good faith to have
heen a Proper Instruction; or

{d} to the Client or any other person 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 set out in clause 2.5,

4.2 MAINTENANCE OF INSURANCE BY

CUSTODIAN

{a} The Custodian shall obtain from each
Sub-Custodian in each year during the
term of this Schedule, confirmation that
it maintained professional indemnity
ihsurance in respect of itz custodial
services as redquired by any licences,
cohsents or approvals requirad to
conduct those Services. ’

(b} The Custedian must et its own cost and
expansa, affect and maintain professional
indemnity insurance in raspect of ity
custodial services as raquired by any
licences, consants or approvals raeguired
to eonduct those sarvices. The Custodian
must furnich 1o the Client upon reguest,
confirmation that it holds the insurance
under this clause 4.2 {b).

4,3 INDEMNITY BY CLIENT

The Cliant Indamnifias and holds barmlass
the Custodian, each Sub-Custodian, other
agents and appointees, and its directors
and employaes {sach ar Indernnifiad
Parson} against alt Loss suffered or incurred
by an Indemnified Person under or in
cannection with:

(z) thair acts or omissions in accordance
with eny direction or instruction
purpottad to be Propar lnstrdctions;

(b} tha provision 'of services and the
performance of duties undar this
Schedule; .

(c} the fact that any financial product or
bank account is raglstorsd or hald in the
name of a Sub-Custodian;

(dy any advance by the Custedian in
accordance with clause 2.9, or any
failure by the Client to pay any amouni
owing by the Client to the Custodian in
connection with this Schadulg;

Iny . ADMIM. SERVICES.

(e) 8 breach of kny obligation under this

Schedule of any representation or
warranty of the Client proving to be
untrue or ingorrect at the tima whan
made or deemed to be made;

{f) the payment, saticfaction and discharga of
taxes, levias, imposts, dutles, daductions,
charges, assassmants, withholdings and
relgted liakbilities and duties impesed by
a government (including interest and
penalties in gonnection with any act
of thing done or omitted to be done
pursuant to this Scheduls) imposed,
levied, ssseszed upon, or payabla in
respect of, the parformance of its duties
under this Sghedule or any payment,

collection, transaction, act, matter or
thing effected under or in connection
with this Schdduie, or for any reclaim or
refund of SUG"I amounts effacted by the
Custodian or Sub-Gustodian under or in
connection wfh this Schedule; ar

r

{g) this Schedulg;

axcapt in the axtpnt the Loss directly results
from the fraud| wilful default or gross
negligence of the Indemnified Person.

5. USE OF SUB-CUSTODIANS
5.1 APPOINTMENT T‘f CUSTODIAN

The Custodian shall:

{a) appoint one |of more Sub-Custodians
{including an|Associate) to pardform any
of the Custodians duties under this
Schedule with all or any of its powars
under thig Scheduls, including the
power of delggation;

(b} tarr‘rjinata the use of services of any
Sub-Custodiah; and

{c) participate in|(or allow 8 Sub-Custodian
to participate in) any Securities System.
Far the avoidance of doubt, & Securities
System is notl an agent of the Custodian
or Sub-Custodian,

To the extent practicable, there will be a
written agreement in place with each Sub
-Custodian which covers: -

(i} to the extent relevant, the issues
covered in this Schedule; and

{ii) the: Iiabilit}; of the Sub-Custodian to
the Custodian.

Schedule|1 — Managad Aceauit Gomtract
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5.2 RESPONSIBILITY

{2} Subject to clause 5.2{b}, the Custodian
and any of its employees, officers
and directors are not liable for the
bankruptcy or insolvency, or for any
acts or omissions of any Sub-Custodian,
or agent, nominee, settlement agent,
securities depository, or any other third
party by whom or in whose control
any Assets {or documents evidencing
titte to the Assets) are held or any
person to whom the performance of the
Custodian’s duties are delegated under
thls Sehadula.

() The  Custodian  must © exarcise
reasonable caré in the appaintment
of each Sub-Custodian (which, for the
avoidanee of doubt, does not include
a Securities System) and in monitoring
thair perfarmance.

6. TERMINATION

This Schadule will terminate automatically
upen termination of the Managed Account
Contract,

If this Schedule iz terminated, the
Investinants will ba dealt with I aceordance
with tha Managed Aceount Contract.

7. GUSTODIANS REFRESENTATIONS AND

WARRANTIES

The Custodian represents and warrants that
each of the following representations is true
and not mislaading:

(a} il zuch powars and authoritias axercisod
and all appointments, delegations,
executions and performances made or
done (including the appointment of any
Sub-Custodian in respect of the Assets
#s contemplated by this Schedule) have
been and will be validly exercised, made
ar dane by the Custodian;

(b} each transaction contemplatad by this
Schedula is for the purpose and benefit
of, and in tha interests of the Client;

{£) it reagonably considars that holding the
Assels separately from the property of
athar ellents of the Custodian would not
be in the bast interasts of tha Glient;

{d) in any case where the terms govarning
any Financial Product, or the law, or
ragulgtions relating to any Securities
System, impose any obligation on
the person in possession or control
of the same to perform any act or
thing, including without limitation. the
making of any payment, execution of
any document or the provision of any
information, the Custodian witl promptly
on request by the Client do, pay,
perform, execute or provide such acts,
documents, information or other Mators

ta) it will not in

{fl it will endea

8. MONEY LAUNDE

8.1 COMFPLIANCEW
LAWS

The Client ackng

(@ the Custodia

ar things wh
50 request to anable the Custodian to

megt tha abl

any transacti
any law; and

Sub-Custadia
and the ASIG

ara requirsd
lawe, ragulati
and ragulato
Various juris
amongst othe
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atcoaver as the Client may

gation concerned;

tiate, engage in, or effect
1h that may be in breach of

vour to snsura that each
n compligs with tha Act
Palicy.

RING
ITH MONEY LAUNDERING

wiedges that:

n and any Sub-Gustodian
to act in accordance with
ohs and requests of public
rv authorities oparating in
dicttans which ralate to,
ar things:

(i) the prevention of money laundering,

tarvorist fi
the provis:

hancing, tax evesion and
on of financiat and other

services tq persons or entities which

may be su

bject to sanctions; or

(i) the invest

gation or prosacution of, or

the enforqament agalnet, any person
for an offence against any laws or
raguiations,

{or ba instru
to taks any

{the “Relevant Laws");
(b} tha Custodla

may take, and may instruct
eted by) a8 Sub-Custodian,
action which it or such

othar person, in ts scle and absolute

disaration, considare appropriate to

take, to comply with tha Relevant Laws,

ralating o th

{c) such action

limited to:

li} interceptio

5 Relovant baws;

may include but is not

n and/or investigation of

any payment messages and other
information or communications;

pn of any application for a

praoduct or service;

urther enquiries as to

whether a name which night refer

tioned person or entity

actually refers to that person or

(i} investigati

(i) making
to & san
entity;

(iv) delaving,

blocking or refusing:

(A} any payment; or

(B) pravision of any product or
service: and
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() giving any information about any
transagtion or aglivity to any person
authorised under @ Relavant Law or
tha Custodian or Sub-Custodian(s)
policy relating to a Relevant Law {0
raceive that information; and

{d} third parties {including any government
of governmantal authorities) may also
take action under the Relevant Laws.
This may rasult in dalays, blocking.
seizure or confiscation of payments,

8.2 NO LIABILITY

Neitherthe Custodiannorany Sub-Custodian
will be liable for loss {whether direct or
cansequential including, without limitation,
less of profits, data, interest or information)}
or damaged suffarad by any patty, atising
out of:

(a) any delay or failure by the Custodian o
any Sub-Custodian in: . :

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

(i} performing any of its duties or other
ohligations i connection with any
Asset;

(ii}} providing any product or service to
any person,

caussd in whole or in part by any steps
takan by the Custodian, any Sub-Custodian,
in its sole and absoluta discretion, considers
appropriats to take in accordance with the
Relevant Laws and or the Custodian or
Sub-Custodianis) policy in relation to the
Relevant Laws; or

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

{c) any action taken by third parties in
connaction with tha Raelevant Laws.

8.3 FURTHER ACKNOWLEDGMENT

The Client further acknowledges and agrees
that:

() in certain circumstances, the action taken
by any Custodian or any Sub-Custodian,
or a third party may prevent or cause
a delay in the processing of cerain
information; and

(b) naithar the Custodian nor  any
Sub-Custodian  warrants  that  any
information on tha systermns of the
Custodian or any Sub-Custodian relating
to any payment message or other
information or communications which
are the subject of any action taken
pursuant to this clause 8 is accurate,
current or up-to-date at the time it is
accessed, while such action is being
taken.
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SCHEDULE 2
BUB-CUSTODIANS

H3BC Bank Australia Limited
ABN 43 006 434 162
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