Form 604

Cotporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme Integrated Payment Technalogles Limited (IP1y

611 202 414
ACN/ARSN

1. Detalls of substantial
halder(1) _ o _

Investment Administration Services Ply 1-td (IAS}
Name.

ACNJARSN (if applicable) IAS ACN 109 199 108

£2°9 May 2019

{1AS hecame awate
of the.change gn
237 May 2019}

There was 2-change in the interests of the:
substaritial halder oy

The previous nclice was given 16 the company 2™ May 2019

on

The pravious notice was dated 21 pMay 2019

2. Previous and present voting power:

The tetal number of votes: attachad to all the voting shares inthe company or voting*imer_ests inthe scheme that the substantial holder or an associate {2]
had a relevant interest (3} in when last required, and when now required, to give a substantial holding notice fo (He company or-schéme, are as follows:

Class of sacurities (4)

Previgus notice

Present notice

Parson's votes

Yoting power {5)

Person’s voles.

Viting powsr (5]

Ordinary Sharés

41,737,204,

T8.03%

48,150,382 (as
at the date of

15.58% (as.althe

this natice) date of this notice)

3. Changes in relevant interests

Particulars-of each change in, orchange In the-niature of, a relevant interest of the substantial holder or.an associale in voling securilies of the company
grscheme, since the substantial holder was last required to givi a substantial holding notice.to the company are as follows:

Date of change- | Person Nature of change () Gonsideration | -Cldss and Patson's
"~ | whosé “given in huriber of | voles’
relevant relation to securifies affected
interest change (7} affected
changed-
As setoutin 1AS Decrease in relevant interest through As set outin Ag seloulin | -Assetautin
Annexura B Managed Discretionary AccoUnt service Annexure B Annexure B': Annexure B

for clients-of 1AS - (as set out in-Annexurg.
8} mainly due to Dilutlon of percentage’
interesis resulting from the issue of shares
by the Company undgr the retail '
componant of the Company's nioh-
renounceable entitlement offer.




4, Present relevant interesis

Parlicuiars of each refevant interest ofthe substanifal holder in voting securies after lhe thange are.as follows:

Holder of relevant
interest

Registered
holder of
securities

“Person entitied-1o be
registered.as holder

{8

Nature of relevant
interaest {6)

Class and
number of
secunties

Person's,
Votes

AS.

HSBC Custody
Nominees
{Australia)
Limited (held as

nominee for 1AS .

Managed
Distretionary
Account clients)

HSBG Custody
Nominees
{Austrafia) Limited
{held 4s nomines for
1AS Managed
Disérationary’
Account chients)

Relevant interest
through Managed
Discretiohary Acgount

-service for IAS clients

{Refer clause 4 of
standard 1AS-
Managed
Discrationary-
Actounts client
contract anngxed as:
Annexure A). Despile
the authorisations
granted to |AS under
the annexed client
contract, i pragtice
these powers-are
delegated o 'and
exercized by the
felevant invesiment
manager appointed by
IAS 1o manage the
cliant's portiofio,

Managed Accourifs
has the-same refevant

intarest as IAS.as IAS.

i its wholly owned
subsidiary and
tharefore it controis.
IAS (zection 608(3)(b}
Corporations Act).

48,150,282
ordinary shares.
{85 at the datg of

this notice)

48,150,282
{as at the
date of this
notice)

$. Changes in association

The persons who have become associates (2) of, ceased 1o he gs_soc'i'ates of, or have-changed the nature of their assaciation () with, the substantial
holder in rélation to voling imerests inthe company or cheme:areas follows:

Name and ACN/ARSN (i apoiicable) ‘Mature of association

6. Addresses
The addresses of parsons named in this form are:

"Name Address-

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

HSBG Custody Nominees. (Australid) Limited | GPO Box 5302, Sydney, NSW, 2001

grint name

-Craig Giffin capacity Compahy Secretary

sign here date 23™ May 2019
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DIRECTIONS

i:lhere are a number of subslantial holders with similar'or rlated elevaril interésts {eg. a corporation and its related.corporations, or the.
manager and {rustee of an equily trust); the names could be inchided in an afinexure to the form. i the relevant intercsts of a group of persdns
are essentially similar, they may be referred to throughout the torm as aspecifically named group if the membership-6f each group, with the
names and addresies of members is-clearly set.outin-paragraph & of the form. ' :

See the defintion of *associate” in section @ of the Corparations Act 2001,

Sea.the definifion of “relevant interest” in sections 608 and 871B(7} of the Corpdrations Act 2001,
The voting sharés of a company constitute one. ¢lass tnless dividad -infq separate classes.
The-poarson’s votes divided by the total votes in the bady cofporate or stheme midtiplied By 100,
lhclude. detalls of:’

(a)  any relovarit dgreemant or other circumstances because of which the change in refevant interest ooourred. If subSsction 6718(4) appliss,
a capy of any docurent setting oot the:terms of any relevant agreement, and & statement by the person:giving full and accurate detalls of
any contract, scheme or arrangement, must accemipany. this form, todethey with & wiitten statemeant cérdifying this contract, schame. or

arrahgement; and

{by  any qualification of tha power of a person to exarcise, control the exefcisg of, or influence the exercise of, the voting powers or disposal of
the securifies to which the relevant interest relates {indicating clearly the particular seclrifies to which the gualification applies).

See the definitior of “relevant agreement” in'sestion § of the Corporations. Act 2001,

Detalls of the: consideration must include any and all bensfits, money and offier, that any persan from whom a relevarit infefest was acguired has,
or may, become entitled to fecaive inrelation ta that-acquisition. Details must be included even it the benefit is conditiond! on the happening or
not of 4 contingericy. Details rust be-included of any beretit paid onbehalf of the substantial halder or its asscciate in relation to the
acquisifions. even if they are not pald directly to the paersan.from whoem the: relevant intérest was acquired.

If thie subtaritial holder s uivable to datermine the identity of the person (eg. if the relevant interest arises because of an optiori] write “Unkncwii™.

Give detdlls, if apprapriate. of the present associaiion and any change i ihat association since the last substantial holding notice.




This is Annexure A of 21 pages referred to in ASIC Form 604 (Notice of Change of
Interests of Substantial Holder) lodged by Managed Accounts Holdings Limited and
Investment Administration Services Pty Ltd.

The annexed cp frag |sa true copy of the current standard Managed Discretionary
Account clipfit cg, jinvestment Administration Services Pty Ltd..

Craig Giffin
Company Secretary Dated: 23" May 2019



PARTIES

Thig agreement js made hetween:

investiment Administration Services Pty Limited

{(ABN 86 109 198 108) of Suite 402, 8-10.Loflus
Street Syduey NSW. 2000 (MAS™, and

The party whose name appears a5 the client on
the Appiication Form (“Client”),

BACKGROUND

A,

“The Client wishes to use ths Managad

Account Service for the management,
administration and custody of the Client's
Investmaits.

. IAS agrees to provide the Clignt with,

and the Chent agrees and authorises. IAS
te provide the Managed Account Service:
IAS acts as bare trustes of the Managed
Account Servicg on behalf of the Client.

. 1AS holds an Ausiralian Financial Services

Licence which authorises the provision of
managed discretionary scgount services,
including the power and authority to act as

custodian of the Client's Investments,

;. 1AS may appoint sub-custodians to perform

tha custadial functions including holding
tha Client's Irivestmients,

AGREEMENT

{a} 1AS agress 1w provide the Client
with, and the Client agrees and
authorises the provision of the
Managed Account Service, on
the terms and conditions of this
agreement:

b} This agreement is entered inta
upon acceptance of the Application
Form by IAS,

{c} 1AS may appeint any person to
perform any act ‘or exarcise any
discretion in accordance with 1AS?
powers, disgretions and obligations
under this agreement.

MANAGED ACCOUNT SERVICE
1AS shail:

{a} abpoint Investmant Managers to
manage the Investment Opticns

in accordance with thé investment

nb_j_ecti_ve_s and ihvestmem strategy
as set out in' the investment Qptions
Document: ’

{h} provide the Client and Financial
Adviser with & secure logiin to
the Web Site, which provides on
‘a substantizlly continuous basis,
access to at least the follewing
information:

{c}

{d)

{e)

i

the
the Client’s
Managed Account,,

iy the
transactions  in

particulars  of

{ii} the particulars of and valuations

of gach of the Investmants,

{iin income and  expenses,
including fees ‘and charges.
and

the total value of the Client's
Managed Account;

fivy

make available to the Client and.
Financial Adviser on the Web Site an
annual tax statement, quarterly and

‘anniual reporfs. {the ‘annual report

includes & report by a registered
auditor in accordance with the
requirements of the Class Order};

maintafp systems and records at
alf times that clearly distinguish
the Client’s investments from the
property of any otheras required by
the Class Order;

take all actions regsonably raquired
to imptement the Cusfody Térms
and Conditions;

take such action on behaif of the
Client iir respect of the Custody
Terms and Conditions as s
reasonable it order to exercise the
rights undet the Custody Terms and
Condilions,

OBLIGATIONS

In providing the Managed Account
Service, IAS underiakes to:

ta)
1)

{ch

{d)

{o}

act honastly;

exercise the degree of gare and
ditigence that-a reasonable persen
would axercise if it was in |AS's
position;

actin the bestinterests of the Client,
and i there is 2 conflist of interasts
between e interests of the Client
and its owh interests, give priarity
to the Citent's interests;

not to use information which s
obtained. through managing the
Managed Account for the Client
to.gain an improper advantage for
itself or any other person or cause
detriment fo'the Client;

comply with:

{i} the conditions of the Class
QOrder that apply to lAS;

lij all represenations. dontained
it the F3G abiout how IAS will
provide the! Managed Account

Service, unlgss otherwise
agreed in writing with the
{hent;

_ Magaged Account Gontract



3.2

4.2

it compensate the Client for any loss

because of any act or omission of
any- agent or other person engaged
in connection with the Managed
Accaunt Service or a person acting
on behalf of it, other than any
Sub-Custodian and the- Financial
Adviser acling in the capacity of
External MDA, Advisar to the Client,.

as if the acts or amissions were acts
or omissions of AS;

{g} maintain st all timas professional
indemnity insurance and insurance
Govering fraud by s officers and
employees that is adequate having

regard 1¢ the nature of the activities

carried out by IAS and inaceardance
with the-Class Crder.

IAE shall hold such
aGthorities as are necessary io lawfully
perform  its. obligations under this
agreement and will comply with the
terms and conditibns of such licences
and authorities.

AUTHORISATION

The Client authorises JAS to operdte
and. manage the Managed Account
Service at. JAS's discretion, inchiding
without fimitation the discretion to
deal in Investmenis on behalf of the

Client without prior approval from or

consultation with the Client.

Without fimiting the generality of Clause

4.1, the Client authorises 1AS and the

investment Managers®

{a} to deal in Investments at thejr
discretion, including by purchasing,
selling, subscribing for; apphying for,
transferring, redegming or otherwise
dealing with any investments and to
sign and execute all forms, daeds,
transfers ‘and other documients
nécessary for such transactions;

b} invest in units of an. unregistered
managed invéstment scheme, i
such &@n investment is an authorised
investment of the Investment
Option;

fc} to give instructions on any interest,

" dividend or other incoms acéruing
in. fespect. to an  investment,
including  participation in  any
dividend reinvestment plan relating
to an Investritent;

licences and

4.3

44

{di attend or not attend any mesting
convened and exercise ar not

exercise any right or benefit.
attached to or granted 1o the hotder’
of an Investment {including, but not
fimited to voting rights, participation
in private placemenis or rights
issuies, share purchase plans, buy
backs, takeover offers or schemes
of arrangaments);

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

tAS and the Investment Managers must

exercise discretion pver the Investments

‘manner consistent with the
Investment Option{s} selected by the
Client in the Application Form or as later
notified 10 |AS.

The Client authorises 1AS:

{a} to recelve transaction confirmations
and other infarmation” relating 1o
transactions in the lnvestments from
brokers, issuers, sib-custodians,
anl other parties and receive all
cdopmmunications in' réspest to the
Investments from issuers or product
providers:

(b} tedischarge, pay, meet or otherwise
settle all ohifgations and liabilities in
respaet to or in connection with
tnvestments, including: payments of
instalmants required in fespest of
an investment;

{c) todischarge; pay, meetor otherwise
settle all cbligations and’ llablllt:es in
respect to or'in gonnection with the
Managed Acgount;

{d) on -receipt of a withdrawal or
Paymient request. from. the Client,
to dispose. of Investments at its
discretion; unigss instructed by the
Client to- the eonfrary, and transfer
the proceeds to & Nominated Bank
Accgunt;

{e} on receipt of @ direct debit deposit
request ‘from the Client, to direct
dehit the Nominated Bank Account
and, credlt the funds to the Clisnt's
Managed Account to be investsd
i accordance with Investment
Option(s} noérminated by the Client;

it 1o undertake any transaction 1AS
considers necessary to protect the
Citent's or IAS's awn interests; and

Managaﬂ Accuunt Contract



5.2

6.2

6.3

{g) do such things as IAS considers
necessary or prident.in order 1o°give
effect fo this agreement, to comgaly
with any obligation {statutory,
contractual or otherwise) imposed
updn IAS or the Client by Reguiation
and to deal with and report to the
Asgulators arnd ke Client's othier
agents and representatives.

CUSTODY

The Ciient agrees to the appointment of
IAS to provide: custodial services for the
Investments in the Managed Account
Service; on the tefms set oul in Schedule
1, Custody Termis and Condditicnis.

1AS agraes 1o appoint a sub-custodian or
sub-custadians to hold the Investments
of the Managed Account Service and has
appointed 1heé sub-custodianis) named

in Schadute 2, Sub-Custodiahs, The

Client has an absolute antitferneni to
the livestments subject to the Custody
Tarms and Conditions.

FINANCIAL ADVISER

Duriig the term of this Cantract the Client
must be a cllent of a. financial adviser
acceptabie to 1AL,

The Client agrees that the Finandial

Addvisar:

{al may act on the Client's behalf
pursuant to this agreermenit, including
to give Instructions:to IAS in relation
1o the Client’s Managed Account:

{p} may 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 mail,

if required by the Class Order or
requested By the Client.
The Cliert authotises the Financial
Adviser to provide Instructions to 1AS ih
raspect to the Client's Managed Account,

including Instructions relating 1o

{a Jnvestments, Including echanging
Investment Qptions:

b} withdrawals from the Client's
Managed Account for paymentto the
Clieni's Nominated Bank Account;

¢} Paymients; and

{d} amendment of Client and Managed
Account details, excluding the
Client's Nominated 8ahk Atcount{s),

5.4

7.2

7.3

7.4

8.2

8.3

9.1

The Client must. notify 1AS in writing
as soon as practicabie i the Cliemt
terminates the relationship with- their:
Financial Adviser and provide. details
of the person appointed to repiace the
Financial Adviser,

INVESTMENT OPTIONS

The Clignt must naminate the investrment
Options  under which the Client's
Managed Account is to be managed on
the Application Form' or as otherwise
required by IAS,

1AS will do all things reasonahbly necessary
to ensure the [hvestment Midnagers
manage the Investments in accordance
with the lnvestrment Options selected,

{AZ-and the Investiient Managers may be
unable to comply with, or may determine

-not 1o comply with; the fequirements of
-ar Investment Option in:a timely manner
ornotatall, nsich a case, IAS may ssek

to amend or termiinate ke Investment
Opticn and will notify the Client and the
Financiat Adviser of the amendment or
décision to terminale.

in the event that an fnvestment Manager
besomes - incapable of managing the
Investment Option and a replacement
Investrnent Maneger is not .appointed,
the Client must nominate -an alternative
investrment Option.

MANAGEMENT -OF THE ACCOUNT

Cash, Becuritics and other Financial
Praducts contributed by the Client will be
credited to the Client's Managed Account:

Whers ofders. for Securities or other
Financial Products by AS or the
investment Managers on behalf of
a number of clients {including the
Client} ‘are. exscuted at. differing prices
{compasite transactions} the price for the
relevant Securities or Financial Products
to he allocated to the Client shall be
the average of the prices st which the
composite transactions were completed.
The Client acknowledges that the
Investments in the Client's Managed
Acgount may vary from the investments
of other Managed Accounts managed
under the same: investment Option as
a result of timing differences, amounts
invested of other reaspns.

INSTRUCTIONS

The Client'and the Finantial Adviser may
give-.‘instryctions to 1AS in relation to the
Clignt’s Managad Account,

Managed Acconnt Contiact



92

9.3

9.4

95

9.8

9.7

9.8

instrugtions must be given by using the
Wekl Site, in writing or in the manner and
formi adviséd by 1AS Fom tima o time.

{f the Clignt or Financial Adviser provide.

IAS with an emaii address {for the
Cliernt or Financial Adviser}, the Client
suthorises JAS to send confirmations
ar otfier correspondernige electronically

to thdt address unless and until the.

Client: or Financial Adviser varies those
instructions in writing..

if the. Client or Financial Adviser provide
{AS with a mobile telephone number {for
the Client or Financial Adviser), the Client
authorises 1AS to send confirmations or
other tefrespondénce electronically by
SMS to that number unless and untif the
Client or Financia! Adviser varies those
instructions in writing.

The Client acknowledges that IAS is

entitled to act dpon an instruction whick
1AS censiders in good faith to be genuine

and that IAS is.not required to-make any:

enquiries in rélation to such Instruction.

An Instruction must contain all the
mformation feguired by IAS and JAS is
not.obliged to act on the Instruétion to
the-éxtent that IAS reasonably considers
the.Instruction unclear or ambiguous or
in conflict with any Regulstion or this
agreement in which case IAS will natify

the Clignt or Financial Adviser in that

regard.

Without fimiting any other provision

of this- agreement and to the éxtent

permitted by law, IAS will not be liable

for losses and labilities of any Kind

arising from:

fal incorrect instructions submitted
by the -Financiai Adviser on the-
Client’s hehalf;

{b} Instructions not submitted ina
timaly manner; or

fc) any delay in impiémenting the
Instructions.as a result of 1AS not
being able to or prevented for a
perind of time fiom implementing
the Instructions.

The Client releases, dischargés and
indémnifies . IAS from and againgt -all
losses, actions, liabilities, clajims,
démands and procesdings arising from
the Client's appointment of a Financial
Adviser and .oil acts, omissions,
matters and things done or not done or
purported to. be done by the Financia!
Adviser even if not authorised by the

Client, Neither the Client nor any persun.

claiming through the Clignt will have. ainy

dlatm or Fight against 1AS in relation to.

any aet, oimission, matters and things
done or not done or purported to be
done by the Financial Adviser or any

10,
10.1

ferson purporting to be the Financial
Adviser except in the case where I1AS
knows of ought reasonably tc know that
the person is not the Financial Adviser.

CLIENT ACKNOWLEDGEMENTS

The Client acknowiedges and agrees:

{a) tha Financial Adviser Has given the
Client an FSG;

b} “the Client bhas received Persénal
Advice. from the Financial Adviser
in relation 16 the Managed Account
Service and the investment Options
and a Statement of Advice, including
‘an Investment. Pragram, whith sets
-atit the basis on which the Financial
Adviser considers this Managed
Account Contract and Investment
Options to be suitable to the Client's
‘personal circumstances;

{c) 1the Client has provided the Financial
Adviser “with -sufficient, accurats
and up to date information on the
Client’s personal circumstances and
that the Managed Account Service
might not he stitable for the Client
if the Client has provided limited or
ingccurate information abeut the
Chient's personal circumstances;

{d) to notify the Financial Adviser as
" spon as practicable of any matérial
change in personal circumstances,
and ta seek Personal Advice from
the Financial Adviser to confirm
that the Manasged Account Contract
and the Investment Options: ramain
suitable for the Client;

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

{fi the Financial Adviser in providing
Parsonal Advice to the Client in
relation to the Managed Account
Service and the Invastmant Qptions
is-acting as an External MDA Adviser
dnd s not acting as an agent of 1AS;
and

{g} the provisiosn of the Mansgad
Account Service to the Client ynder
this agreement has not, and wilt nat,.
constitute the provision of Personal
Advice by IAS ur any of its.agents
tothe Client. -

Manayed Accenat Coniract



10.2  Furthaer, the Client acknowledges and
agreas:

{a}

(b

fel

{}

{g)

to execute any document necessary
to carry out-any transastion reguired
under thig agreemeant or to.provide

any information reguired by any

Ragulatar;

the contents of the Investment
Options Ducument or any cther

document is not to be taken as

a represertation by [AS or
the Inuestment Managers as
to investment refurn or future

performance of any Investment
Cption;

IAS and the investment Managers
i@ not assufe, guaranitee or
represent to the Client any
particuiar investrent. performance
will be achieved by an Invesiment
Option or the repayment of capital
contributed by the Client;

IAS arid the Investment Managers:
will not be responsible for any loss
or liability incurred by the Ciient if
IAS. pr the Invesiment Managers
act or refrain from acting within the
teris of the discretion authorised
by the Client, or if any dealing or
proposed dealing is interrupted,
unable to be completed or unable
to take place due to failure of any
computar, telephong or
gldotranic service or any other third
party act or omission;.

urless stated otherwise in the
investinent  Options. Document,
VAS, the Investment WManagers
and the Sub-Custedian{s) are not
ohliged to exartise dny fght or
benefit aitachéd to or granted to
the Investmenis {including, but not
lirnited to vating rights, participation
in. rights issues, share purchase
plans, buy backs, takeover offers
or schemes of arfangements) and
will not be liable for failura or delay
in exercising any of those rights on
behalf of the Client;

income earned in the Managed
Account Servicd may be irregular
and indgme earned outside of
Australia may be subject to tax
laws applying inthosa jurisdictions,
including  the obligation  on
the payer o withhold tex or to
disclose information 1o tax or other
authorities;

IAS may be required to withhald
tax framr income received on
invéstmaents, including where the
Client is a noa-resident for taxation
parposes;

other-

11.
1.1

th actions taken by [AS or

{i}

i)

(k)

th

{rm

the
Investment N‘Ianagérs in managing
the Investmenis or the Managed
Account may give rise to capital
gains of income tax fabilities
Neither (AS nor the Investmant
Managers will take account of the
Client’'s speeific tax position in
miaking decisions;

IAS will not be responsible for

any liahility incurred in relation

to taxation of any Investment,
paymerit, dealing or right aSsociated
with any investmentor the Managed
Acenunt, ingluding any fine, penalty
or interest charge;

that in exercising their discretions,

1AS and the Investment Managers.
‘might expose the Client tc a range

of Hsks including risk associated
with' chahgés in economic ¢ycles,
interest rates, investar sentiment
and political, social, technolegical
and legal factors as weil-as changes
in a company’s. management or itg

‘business énviroiment. which may
-affect value of the Clieht's Mandged

Account and the 'income which the
Client receives from Investments.
The tisks inciude but are not limited-
to the risks outlined in' the Statement:
of ‘Advice, the investments Dptions
Document and the FSG;

the Client {5 aware of the risks
involved in esch particular type
of investment, has considered
the .same; and found them fo be
acceptable; '

the client reléases 1AS and the
investment  Managers from  all
liabHity in respedt ta risks. referred
to in clause 10.2{)) and (¥); and

IAS, the investment Managers or-a
director, secrefary, representative,
employae or consullant of IAS or
the Investrment Managers, may
be a party to # transaction in an
investment or simildr Invastment af
or near the time of the transaction
for the Client’ and may take an
opposite. position or one which Is
contrary to. or different from the
transaction for the Client,

WHOLESALE CLIENT

if the Client is a Wholesale Client a
relevant certificate that confirms the

statds .25 g Wholesale Client must be

provided to the Financiat Adviser,

The references to Personal Advice and

Statement of Advice in this agreement
tlo. not apply t6 a Wholesale Cliént. The

validity or enforceability of the remaining
parts of tha agreement are hot affected.

_ Managed Azzount Contract
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12.2

12.3

REPRESENTATIONS AND WARRANTIES

Each pariy represents and warrants to'the
other Lhat:

(=}

{b}

fc

it is an individual or a validly
existing legal entity with powar and
authority to enter into ard perform

its obligations under this agfeement,

including the Schedulas;

this agreement, including the
Schedules, is its legal and valid
obligation;

itis not under any legal impediment
or other impdirmant wiich makas,

or could make, the provisions of

this agreement void, voidsble or
unenforceable:

this -agreement, including ihe
Schedules, does not violate any
abligation by which it is bound,
whethar arising by statute, contract,
opération af law or otherwise.

IAS represents -and warranis that:

{a}

(b}

The

it will duly and punciuglly perform
the obligations under this agreement,
including the Schedules, and will
natify the Client of any material
breath of this agreement when
reasonably practicable;

it will not-take a charge, mortgags,
lien or other encumbrance -over
the Investmsents, excapt as arises
by operation of law, as permitted
under the Schadules, as instructed
by the Client, or as not prohibited
by Regulation.

Client warrants and rapresents to

1AS that:

ta}

{b}
‘information  to
to parform its duties. under this
‘agreement;

{c)

the Client is not insclvent, under
any form of external administration
nor has the Client agreed 10
make a settlement assignment or
compromise with its craeditors:

the Cliert tias disclosed all relevant,
1AS {o allow it

all of the statéments made by the
Client.In the Application Form ahd all
information provided in connection
with it are true and correct and not
misleading or deceptive and that IAS
and the Sub-Custadian{s) are entitied
to rely &n them until 1AS receives. a

ngtice of amendment from the Client;

Al
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125

{d}

the Client has carefully considered
the ardvantages and disadvaniages
of entering inte lhis agreement. and
has concluded that the Managed
Acoourit Service and discretionary
trading of investments pursuant o
this agreement is suitable for the
Client.

if the Client is two. or more parties, the
Client warrants and agrees;

fa)

)

fc)

a representation, undertaking,
warranty or indempity made by the:
parties is made by each and any-ong

of thern;

IAS shail be entited io rely on an
instruction from any one of thern'as.
it given by all of them; and

- liability of those parties under this

agreement shall be a joint fiability of
all of them and a-several liability of
-each of them.

if the Client is a trustee, the Client
warkants that:

(a}

{b

(e}

{d)

(s}

{f)

the trust has been duly constituted
_and_ is validly existing in compliance.
with- applicablg faws;

the trust deed gives it power to carty
on all of the business activities ngw
sonducted by it -and to eniter into and
comiply with its obligations under,
and to carry on the transactions
contemplated by this agreement;

all necessary resolutions have been
duly passed and all consents have
been abitainéd and all othet matters
have been -aitended 1o a5 required
for the entry into; observance. and
performance by it of its obligations
under this agreérment; '

each of its obligations under, .and
the fransactions contemplated by
this ‘agreement constitutes binding
obligativns  and is  enforceahis
against it"and the trust's property;

ticthing done under this: agreement
or any instructions giver by the
Clignt is or will be a breach of any
trust:

that the assets of the relevant trust
are, and -at all refevant timeés will

‘be, sufficient and” available: 1o the

trustee im that tapacity- to discharge
the Client’s obligations and liabilitles
under this agreement; and




12.6

127

12.8

13:
13.1

13.2

13.3

13.4

138

fgd it has an unrestricted right to be fully
lndemmfed dut of the trusl's praperty
in r@speut of any lossas or liabilifies

incurred by it as trustee and the trust’s

property is sufficiant fo satisfy that right
-of indemnity.

The Chent warrants that all Investments
offered by the Client for inclusion under
this agreement or acduired s a result of
entering into this agreement are froe of any
charge, lien or encumbrance and that it will
not permiit.any lien, charge or encumbrance
to be created without the specific prior
agreement.of IAS in writing, Further 1AS and
the Investment Managers shall be entiiled
ic ignore any notice of a lien, charge. dr
encumbrance unless |AS has specifically
agreed in writing 1d such a charge being
registered over the Investments.

Clause 12.6 dues not apply to any Investment
Optich undér which 3 len, charge or
encumbrance are featuras of tha Investment
Option approved by JAS.

Each warranty by the Glignt in this clatise or
elsewhere in this agreement is- deemed to
he repedted on aach-day that this agreement
subsists,

FEES AN{D CHARGES

The Client agrees to pay or reimburse
IAS out of the Managed Actount all Feas,
charges and costs io the extent they are
properly incuried in providing the Managed
Account Service.

The Client Is responsible for all taxes, stamp

duty or government charges in relation to,

any dealing in lnvestrents and must pay or
reimburse IAS for any taxes, stamp duty ar.

‘government charges {othier than i respect

of the general incorme tax on 'AS) which
they or gither of them incur or incurs,

The Client authorises the deduction of
Fees, charges and costs from the Client's
Managed decount, IAS at its discration riay
apply any crecits or payerionis to the Client's
Managed Account:or other receipts from the
Cliant or sell any Investments without notica
to the Client; ih payment of these amounts.

Chadrgas and costs incurred on transactions

in Investments implemented in agaregate

will transactions for other clients, including
brokerage, stamp duty, commission, entry
fees or other charges may ba debited to:the
Client on a pro rata basis or in such other
way as shall be determined by JAS,

if Fees, charges and costs deducied under
this: agreement aré the consideration: for a
supply for which 1AS s liable to GST, the

Client must pay 1o IAS an amount inclusive.

of GST. In the avent of any change in GST
Law or their interpretation which -affects ihe
rate of GST payahie, the Fees, charges and
costs deducted from the Clignt's Managed

13.8

13.7

4.
14.1

14.2

15.

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

Where the Trustee i entitled to and receives.
arinput’ tax credit under GST Law, the,
whale or part of the input tax credit may
be used to offset.the Fees, charges and.
costs deducted from the: Client's Managed
Account at the discretion of IAS.

IAS. may vary the Fees dnd charges at
its -discretion by- giving not less than 20
Business Days writien notice to the .Clignt,
except where Clause 13.5 applies.

WEB SITE
The Client agreds:

{a) to keep details of the Client's log-in
and password segure.and niot provide
aceess to the Managed Account to
another person unless that person
is authorised 4o use the Managed
Account;

{b} notify  1AS  immediately i  any
tnauthiotised adgess ks identified; and

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

While 1AS will undertake all reasonable
endeavours fo ensure that the Web Site
ramains funcfional at all times during
the term of this apreement, it accepts
na responsibility for loss .of functionality,
systems outages: or slow tesponse fimes
from time to fime and the Client releases and
discharges 1AS from all claims, demands,
actions; responsibility and liability for any
such loss of functionality, systerns ouigges
and slow rasporise times,

LIMITATHON QF LIABILITY AND
INDEMMITY

Subject to the following, 1AS will compensate
the Client for any foss or damage caused by
any act ar omission of 1AS, the; lnvestment
Managers, the Sub-Custodiar and any agent
or otier person (ofher than the Financial

. Adviser) engaged by [AS in connection with

the Managed Account Service as if their acts
and amissions were the acts or omissions of
IAS other than:

fa} acts or omissions by IAS, the
Investment Managers, thé’
Sub-Custodian and any agent or .other
person engaged by IAS in relianice on
the authenticity of any instructions,
the authanticity .of any document. or
the ‘information, opinien or advice
-of any dats ‘service provider, any
Sub-Custodian, soliciter, acceuntant,
valugr or other eXpert engaged by 1AS-
provided IAS has exercised reasonakile
diligence and hag no reason to believe
the relevantl material is not autherntic,

Mana_u_ad_ Account Contract



16.
16.1

16.2

16.3

16.4

the lInstructions” have ngt been
authorised or the expert dogs not
havé-the relevant expertise;

(b} evehts or circumistances beyond
the reasonable. control of IAS,
‘the Investment Managers; the
Sub-Custodian and any  agent
or other person engaged by A5
including the failurd or disrupfion
of any telephone, computer systam
ar software, disruption of normal
‘procedures and practices of any
segurities. rmarket, acts of war or
terrorism, acts of God or similar
evenis or acts wherae the: liabitity
could not have heen avoaired by the
@xercise of reasonable diligencs.

However, 1AS's ighility under this clauag

15 shail be reduced praporfionately to
represent’ the share of responsibility
that [AS has for the [oss or damage,
infury, death, claim, demand, action, suit,
procesading, cost or expense according to
the extent to which the act &r omission
of 1AS, the lavestment Managers, the
Sub-Cusiodian dnd any agent or otfer
person engaged by IAS in connection with
the Managed Accouri Service caused or
contributed tothe 08¢ or damage.

TERMINATION

This agreement commences on the

ate 1AS accepls the Client's. Application
Form and continues until terminated in

accordance with this-clausé.

This @greement may be terminated
by either party giving the other party
10. Business Days written notice of

termination:

IAS may terminate this agreernsnt
immediately {in which case it wiil notify
the Client} if;

{a] the Clhent is in default of an
obligation under this agreement
and hag failed té rectify it within &
‘Business Days following notice. of
the breach by 1AS;

{b} the Client enters bankruptey or any
other. insolvency arrangeinent or
agreement with creditors; and the

Client terminates its relationship

with their Financial Adviser: and

has nhot -appéinted a replacement’

Financial Adviser.

The. agreement will be terminated
immadiately if 1AS:

fa'} ceases 1o hold an AFSL authorising
it to provide the Managed Agcount
Servicd;

(b} enters administration, liquidation of
betomes inselvent or is wound up;

16.5

16.6

16.7

16.8

17.
A

17.2

On termination of this agreement:

{a} IAS may complete any transactions
in the Client’s Managed Account
commenced prior to receipt of
notice of termination;

(b} any obligation to-pay Fees, charges
and costs remains binding on the
Client and ahy Fees, charges and
costs aceruing but not payable
irnmediately before tarmination will
become payable;

fc] i theClient has provided reasonahle
and adequiate fnstructions, IAS will
endeavour ta implement . thése
Instructions, and {ransfer the
Investments “within 20 Businéss
Days:

{d} if the Client does not grovide
reasonable arid adequate
insteigticns,  IAS  will  use
reascnable endeavours to realise
the. Investrments and deposit the
proceeds in the Nomingted Bank
Account within 20 Business Days;

s} 1AS need not transfér the
fnvestments or deposit  the
proceeds of Investmants realised tor
the Nominated Bank Account until it
has been paid all outsianding, Fees,
charges and cousts, and received
payment tor all iabiiilies which exist
or arg reasonably fargseeabile,

The Client acknowledges that there misy
be delays in transferring or.realising the
of invesyments,

The costs of transferring the Investments
under ‘this clause are to be borne by
the Client, unless the. agresmant s
terminated under Clause 16.4,

Termination and notice- of termination

will notprejudice any rights or ebligations

which have acerugd to a party or any
claim which & party may have against
the pther.

PRIVACY AND CONFIDENTIALITY
IAS and its officers and employees wil

cornply with Privacy Law.and its privacy

policy and will endeavour to ensure that
its agants duly comply.

The. Client @cknowledges. ahd agrees
to the. coliection, use and disclosure
of personal informistion to enable the
provision of services to the Client under
this agreement apd complianceé with
fegislative obligations. This may include
the foliowing parties:
{6} the Financial Adviser, persons actirig
on the Client’s beha¥¥ or any other
party the Client or Financial Adviser
has authorised the provision of
persenal information to;

Managed Acconnt Comtract



18.

19.

20,

amendment,

b} externalsarvice providers, including

sub-custodians, registries, paymeant

or securities cleaying  houses,
mailibhg houses, valuers, lawyears,
-accountancy firms and printars;

{¢) the Regulgtors, when and o the

extent required by law orthe Market
Rules.

Except as reguired by law or as is

necessary for the performance of its'
obligations under this agreemant by its

officers and agents a party must not, and
must ensure that its officers, employees
and agents de not, directly or indirectly
disclose to any olher person {other than,

the ‘other parties) or use or pérmit tg’

be disclosed or used for any purpase
othér than a purpose corfemplated by
this. agreement or as a consequence

of any direction given pursuant to this’
any of ‘the Confidential

agreement,
Infarmation.
REGULATION

The Client agrees that all transactions
the.

made or in conneclion with
Managed Account Service will be
subject te Regulation. To the extent

that any provision in this. agreement is

inconsistent with the Regulation, the
Regulatior will prevail.

ATTORNEY

The Client irfevocably appoints, for the
duration of this agreement, IAS and
any other person appointed by IAS,
severally to be the attorney of the Client
and to execute all documénts and o
do alt things as may be retquired for
the full exercise of all or any of the
powers, discretions and obligations
conferfed on 1AS- and its rights under
this agreement. without any referance
to or consent fram the Client, 1AS may
gonsider expedient in connection with
the exercise of such powers, discretions
and obligations.

"AMENDMENT AND CHANGES

IAS shall be entilted to amend this
agreament, including the Schedules,
from time to time by notice to'the Client
and the Financial Adviser in writing
ahd any amendment shall take effect
10 Business. Days. after the date of the
1AS may -from fime 1o
time change the {bvestment Options
provides under the WManaged Account

‘Sérvice and will notify the Client and the

Financial Adviser of the changes.

21.

23.

23,

24,
24.1

ASSIGNMENT

The Cliént cannot dssign its rights under
this agreement without the. written
consent of FAS. 1AS may assign its rights
under this dgreement and shall give the
Client 20 Business Days notice in writing
of its intention to do so. '

INVALIDITY

if one or more of the provisions of this
agreement is for any reason invalid or
unenforeéabld, the rémaining provisions
of this agreement remain in full effect as
if each pdrty had signed this agreement

-without the invalid provisions.

GOVERNING LAW

This agreement will be governed by and
construed in accordance with. the Taws
of New South Wales, and the parties
submiit ta the non-exclusive jurisdiction

-of the courts of New South Wales,

DEFINITIONS AND INTERPRETATION

The following words have these

meanings in this agreetnent:

Act means the Carporations Act 2007
{Cornmuonviealthl.

Australian Financial Services Licence

{or AFSL) means a licence issued under

section 8138 of the Cofporations Act.

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

Apphcatlon Form means the form by
which ‘a persoh applies to become a
Client-of the Managed Account Service.

ASIC means the Australian Securities
and. lnvestments Commission or any of
its sucgessors,

Authorised Representative has the.
same meaning as i the Act.

Business Day rieans a day that is not
Saturday, Sunday, a public heliday or a
bank holiday in New South Wales.

Class Order means the Class Order
04/194 issued by ASIC in relation to.
managed d_iS_(.I‘EtIOﬂa?’\_f ACCOUNLS.

Confidential Information means
the terms of this agreement and
any information of a- confideritial or
progprietary nature provided by a party
to the others regarding itself and iis
Associates, including  information
regarding its husihess, financial affairs,
customers, operations,. systems, assets
or otherwise, and whéther provided
arally, etectranically or-in writing, but
does not include inforpiation already in
the.public domain inot due to a breach
by a pérty to this elausel.

Managed Accousi Cantract
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Custody Terms and Conditions mean
the terms and conditions in Sthedule

1 of this agreement, as amended or

replaced from time totime.

Exchange means the relevant authofised
and regulated market on  which
the. particular Securities or Financial
Products.ars traded, issuad or dealt with
for the' Clienit under this soreement.

Extez_fnai MDA Adviser has the same
meaning as in the Class Urder.

Fees means the fees sef out in the.
trivesiment’ Options Document and

Anpplication Form.

Financial Adviser means the AFS

Licensee nominatéd by the Client on the
Application Form, as varied-fromtime to
time and includes its representative or
Autharised Representative,

Financial P'ro_duc't has the same m_ea_n'ing
as it.has in the Act.

Financial Services Guide {or F5G)
means the financial services guide. {as
defined in the Act) idsued by 1AS.

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

GST Law has the same meaning given
to that term in .4 New Tax System
(Goods and Services Tax) Act 19589,

Instruction means-any instruction given
by the Client or Financial Adviser to
IAS in accordance with Clause § of this
agreament.

investments. mean. any investments
inchiding cash, Securities and any other
Financial Product forming part of the
Ciient's Managed Agcount fogether with

.any proceeds, earnings, bonuses or

prafits derived from such investments..

Investrient Manager reans an AFS
Licenses appointed by IAS as Investmont
manager to provide  investment

‘managerhent services for an Investment

Opiion.

lnvestment Option mesans  an
investrment. sttateqgy and investment
abjectives and includes. a description of
particular financial products or classes
of financial praducts in which funds may
be invested.

Investment Options Document rmeans

the document describing the Investment

Options’issued by IAS.

Investment Program means the
investrment program prepared by the
Financial Advisér and includes the
Investment Options Documant,

Managed Account meéans a managed
discretionary account offerad by the
Managed Account Service and opened
in accordance with this agreement.

Managed Account Service means
the services provided fo the Cliant in

‘accordance with this agreament.

Market Rules means the business,

market or operating rules of the
Exchange, including the glearing and
settlement rules when applicable.

Nominated Banl Account means an
account at an Australian Financial
institution {as defined in the Act) that the

‘Cifent has hominated in the Applicatien

Form or otherwise in writing.

Payment means an amount-to be: paid-
to the Nominated Bank Account of .a
third party as instructed by-the Client
and approved by [AS.

Privacy Act means the Privacy Act 1988
(Gth) of Australia.

Privacy Law means sall legislation,
principles, industry codes and policigs
relating to the cdilection, use, disclosure,
storage’ or granting of aceess rights to.
the Personal Information including, bug
not limited to, the Privacy Act.

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

Regulation means the provnsmns of
the Ast and regulations. made under
it; the Ciass Order, Market Rules and
other relevant legislation regulatmg the
Managed Account or IAS ih oparating
the Managed Anccount, as amended
from time o time.

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

Securities have the sanie meaning as’in
the Act and include shares and interests
in managed investment schemes..

SMS means Short Message Servics as
provided by mobite telephony carriers,

Statement of Advice means a statement

of advice prepared in accerdarics with
Section 94BA of the Corporations Act

by the Firaricial Adviser foi the Client
in respsct to the Managed Account
Service..

Sub-Custodian means any

‘sub-custodian named in Schedule 2

and includes. any other sub-custodian
appointad by the Custodian;

Mamaged Account Conteact



investment
Administration Services Pty Limited
{ABN 84 954 299 (35} acting in the
capacity of the trustéé &f the Managed
Account Service under GST Law.

Trustee means

Web Site means the on-ine portsl and
functionality provided by 1AS.
‘Wholesale Client has the same meaning
-85 givan to it in the Act.

'24.2 Interpretation

Headings are used for convenience only
and do not affect interpretation. The
following rules also apply in interprating
this agresment, except whers the context
makes it clear that a rufe is not intended
ta apply.

A reference to:

{a} legislation  lincluding  subordinate,
legisiation] is to that legislation as
smanded, re-epactad .or replaced, and
includes any subordinate legisiation
issued under it;

(b} 2 standard, document or agregmient, or a

provision of a document or agresment,.

is ‘to. that document, agreement or
provision as amended, supplemented,
replaced or novated:

(¢} & porson includes any type of entity
or hody of parsons, whether or not it
is incorporatéd or has a separate legsl
identity, and any executor, administrator
Br sutcesser in faw of the gerson;-

{d} anything {including a right, obligation or
concept) includes each part of it;

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

{fia word which suggests one gender
includes the other genders and neuter,

{g} if @ word is defined, anather part of

speech has a sorresponding meaning;

{h} the words “agreement” and “dead”
include an undertaking or othar binding
arrangement 6 understanding, whether
or not in writing.

{it information means information of any
kind in any form or medium, whether
format or informal, written or unwritten,

for example, computer softwarg or
programs, concepts, daty, drawings,
ideas, knowledge; procedurss, source
codes or chject codes. technology or
trade secrets; .

(it the Use of the word "including” in a
provision as an introduction to a list of
things does net limit that provision to
-that list. or to things of a similar nature;
and

{li untass dtherwise specified;, & reference
to cash, -dollars or $ is to the lawful
currency of Australia.

Wanaged Acceant Contract
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SCHEDIILE 1 Corporate Notice means a notice, report,
' or announgement issued in réspect of an

CUSTODY TERMS AND CONDITIONS Asset and which requires discretionary
; action.

This schedule sels out the obligations, rights Gosts means all out of pocket costs and

and liabilities of the pariles relating to the expenses incurred in providing the services

provision of the custodial services, under this Schedule,

1 INTERPRETATION Custodian ~ means  Investment
_ _ Administration  Services Pty  Limited

1.1 Definitions ABN 86-108 199 108 acting as custodian

The following words have these meanings under this Schedule.

in this Schedule wnless the contrary lnsolvency Event means, in respect of a
intention appears: person, any of the following:

ADI means any Authorised Deposit Taking fa} the person is taken or must be.presurned
institution ag defingd in the Banking Act to be insolvent or unable to pay jts debts
1958 Cth. under any applicable legislation;
Approved Method in relation to Proper {h) an applicstion or order is made for the.
instruclion meanscam_muni_cationEh-writing. winding up or dissolution of the person
ar such other' means of communicafion as or.a resolution is passed or any steps
may be agreed by both parlies from time are taken to pass @ resclution for the
0 lime, winding up or dissolution of the person;.
ASIC Policy mesns ASIC Reguldtory {c! an administraler, provisional liquidator,
Guide 178 ("Managed Discretionary liquidator of person having a simifar or
Aceaunt Services” and ASIC Class Ordéer analogols function under the laws of
047194, as revised or aménded from time any refevant jurisdiction is appointed in
to time.. respect.of the person or .any action is

taken t:_o-ap'p:oiﬁt any such person and
the action is not stayed, withdrawn or
dismissed within seven days;

Authorised Person means an aulhorised

officer of the Custodian, as amended from

time to time. and. notified to any Sub- _

Custodian.. {dh a. recelver or regelver and manager is
‘appointed in respect -of any property of

Assets means al any iime the assets )
the parson; or

that have been transferrad or dalivered

by the Cusiodian or at the Custodian’s {e} the person enters into an arangement
direction 1o a Sub-Custadian in respect of " incliding & scheme of arrangement.
the Managed Account Service, together or deed of company arrangement,
with any proceeds, earpings, bonuses composition of compromisa with, or
or profits derived from such assets, but assignment for the benefit of, all ar
not including any assets’ that have been any class of the person’s. creditors or
transferred or delivered to the Custodian members or ‘a moratorium iRvoiving
or at the Cuslodian’s direction {inclading any of therm: ' '

applied in accordance with this Schedule or
in.satisfying any indemnity in favour of the
Custodian or a Sub-Custadian).

Interrial Costs msans the Custodian’s and
Sub-Custodians reasonable internal or
_ administrative costs which may inélude an
Associate means & person or body allocation of overhead caosts.

corporate that is an associate of another o
person by application of Part 1.2, Division 2
of the Corporations Act.:

Loss means any loss, damage, -fiability;
cost or expense suffered or incurred by a
) persorand includes:

Bank -Account msans an account with
an AD!{which may be associaled with
any sub-custodian appointed pursuant to
this Schedute), in which cash comprising
‘the Assets are heid, or lin the case of
Assets held outside Australia, an account
held by a sub-custodian with a financial
instituiion licensed {0 accept deposits in {b} legal costs.on-a sofichor and own client
thal jurisdiction in which cash comprising " basis, ’ )
the Assets are haid, ' '

{a} costs {including Internal Costs} incurred
in connaction with any claim or
progeeding or in connéction with action
taken by the person. ic protect itself
againist any losg, damage, Habiiity, cost
or axpenss; and '

Managed Account Cantract meaiis the

Client medns the party whose. nameg agreement of which this is a Schedule

appears as the Client on the Applieation which governs the termé on which the

Form. -‘Managed Account Service is provided to
the Client.

Schadule 3 — Managed Accourt Gontract.



Personal information mesns information
ar an opinien {including information or
an -opinton forining part’ of a database),
whether true or. not, and whether recorded

in "a material form or not abbut &n

individual. whose identity. is apparent, or
can reasonably be asceitaingd, from the

information or opinion which is received

by the Custodian or its employees, agents,
consuitants or subconiractors from any
SQLUrce.,

Proper Authority means in relatioh to an
Approved Method the signature, purpartad
signature or other means of identification
of the Autherised Person or Authorised
Persons authorised 1o give a Proper
Instruction by that Approved Method.

Proper {nstruction means an instruction
to settie an adquisiion or disposal of an

Asset, or-to detiver ais Asset or forany other -

purposes under this Schedule (including
responding 1o a Cerporate Notice) which
purports to have been given by an Approved
Method with Proper Autherity.

Securities Acoount means an account held
with a Securities Systern in whith securities
comprising the Assets are held.

Securities System means any domaestic or
forgign depositary dr clearing or settlement
system or other sysiem or registry for
“holding Assets,

Standards means the Australian Auditing
Standards issued by the Austealian
Accounting Ressarch Foundation,

Sub-Custedian means any sub-custodian
named in Schedule 2 and includes any éther
-stib-custodian -appointed by the Custodian
as permitted by this Schedule {(but does not
include any Sedurities System).

1.2 Interpretation

{a) Terms defined b1 the Managed Account
Contract {the "Contract} and used in
this Schedule have the same meaning
in 1his Schedule as they have in the
Contract unless expressly otherwise
providad in this Schedule.

{b} Clause. rafergnces in this Schedule
refer to this Bchédule unless expressly
provided.

2. CUSTODIAL SERVICES

2.1 CUSTODIAL SERVICES

The Custodian will provide ‘the following
services!

{a} appoint sub-custodians 1o held the
Asseis in accordance with Clause 5;

o) to authorise any Sub—:Cust_odi'an--to hold:
the Assets as bare trustee(s), and not in
any other capacity including a fiduciary;

clio ensure that any Sub-Custodian
holds the Assets separate and distinet
fram their awn assets and the sssets
of ather clients of the Custodian and
Sub-Custodian, except where it is
pxpressly authofised 1o co-mingle the.
Assets with those of othar clients or it
is not practical or cost efféctive to do
so, in which case the Custodian agrees
to ensure that the Sitb-Custodian keeps
records in away that enables the identity
and location of Assets to be ascertained.
For the purposes of holding cash,
the Client acknowledges and agregs’
that cash may be deposited inm a Bank
Account and the gash deposited in this
Bank Account will be deemed to be hald
separatg and distinet from the Custodian
and Sub-Custadian{s) own assets;

[d) provide Proper instructions to any
Bub-Custodian;

{'e}_w ensure that the Sub<Custodians
credit all income. d@nd other payments in
respect of Assets to the Bank Account;

i) keep records in respect of the Assets in
aecardande with clause 2.3;

fg) comply-with ASIC Policy in performing
its obligations under this Schedule and,
wherd appropriate, ensure -that any
Sub-Custodian so complies;

{th} upon request by the Client:

{i} take action to seek the recovery of
income or paymeants;

(i} imstitute  or  defend.  legal
praceedings in cornection with
the Agsets;

(i} met as the Client's proxy in respect
of resolutions of meetings of
members of companies or-trusts
in which an interest is held for
the Client;

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

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

. Schedule 1 - Managed Account Contract
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2.2 ASSETS INTERCHANGEABLE
{a} Any Sub-Custodian is permittéd to hold

the Assets in one or more omAibus:

‘accéounts together with investmants and

other assets of the same description
held by thé Sub-Custadian for other

clients;

{b} The Cllent acknowledges that it will

not have any right to any spedific
documents of title “or certificates or

other evidence of fifle which avidence.

title to any such investments, but will
instead be entitled, subject to law, fo
an amount of securities of the same
class and denomination equivalent to
the Assets held for the Client.

2.3 RECORD KEEPING

The Custodian agrees. to- maintain records
of:

{a} the fivestments;

{b) all incame and other payments received
in refation to. the Investments;-

{e) any acquisition or disposal of the
Investments and the amount paid
or received for or in respect of pach
acguisition or dispasal; and

{d) all ‘other transactions refating 1o the
investments.

2.4 GENERAL AUTHORITY AND POWER OF
ATTORNEY

{a) The Custodian may do anything which
the Custodian considers pecessary
or desirable in order to give effect to
this Sc_hedu_le or to comply with any
obfigations imposad upon i by law,

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

{iy appoint.  Sub-Custadianis) and
authorise them to open and maintain

Bank Accounts and Securities
Accounts:

(il use any Securities System or

authorise Sub-Custodianis) to do

S50

(i} sgék  and azct upon legal,
vrofessional and other-advice: and

{iv} make deductions. from the Assets
from time to tima for the purposes
of satisfying any obligation entered
into in accordance with the
Managed Account Contract.

2.5 STANDARD OF CARE

The Custodian must act honestly .and
exercise reascnable care in performing its
duties-and obligations under this Schedule.
“Reasonable care” is. to be messured

by circumstances in the relevant market

for the. Assets. that are held by the Sub-
Custodianis!,

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

The Custodian and the Sub-Custodians are
not responsible for:

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

{b} the accuracy or completeness of any
‘information received from any third
party or the Client;

{c} the title, validity, genuineness; _goed
deliverable” form or freedom from
eacumbrance of any Asset;

{d) subject 1o clause 4.2, maintaining
insurance in respect of the Assets; or

{e} ascartaining the nationality of the owner
of an asset, or that an Asset is approved
for foreign ownership, in jurisdictions
restricting forefgyn ownership of adsets.

2.7 CLIENT CONSENTS

The Clignt agrees that the Custodian and’
any Sub-Custodian:

{al is free to provide the same eor similar
services to others (including Associstes
ofthe 'Ct:s_tc_:'diara_ andany Sub-Custodian)
and may act in its own interests in
relation to d@ny banketr/customer or any
other relatmnship that it may enjoy with
the Client;

{b) may enter intc ‘any relationship or
transaction with the Client or any other
person;

{c} is. not obiliged o disclose to the Client
anything which comes to its notice
unless expressly required to do sé.under
this Schedule;

{d} when appointing & Sub-Custodian under
clatise 5.1, it may appomt arefated body
corporate {as. defined in the Act} or
Assaciate as Sub-Custodian;

:e} is. authorised, notwithstaniding the
provigiong i the Managed Account
Contract  relating  to  Confidential
Information and Privaty, to disclose any
infarmatian ithas concerning the Client,
Agsets or Investments to any other
person “appointed -by it in connection
with performing its obligations under
this Schedule; and

{f) is not obliged to account to the Client
for any Income, profit. or other banefit
arising cut of anything described in this.
clause 2.7,
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2.8 COMPLIANCE

{a} The Custodian will comply with and will

use réasonable endeavours 1o ensurp:
esch  Sub-Cuskodian complies  with

applicable Standards in the perfgrmance

aof its obiigations under this Schedule

and the requirements of applicable laws
to the extent relevant lo the rofe of thi
Sub-Custodian holding the Assets.

{bf The Custodian shall obtain from each

Sub-Custodian in gach ysar during the

term of this Schedule a certification from

the Sub-Custodian’s suditor providing.

an apinion as to whether:

{i}. the: Sub-Custodian’s internal control
structures .and complience systems
have been properly designed and
operated during the relevant year;

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

{c) The Custodian shatl suppiy to the Client
in each year during the term of this
Schedule 3 certification from its auditor
providing an opinion as to whether:

{iyits internal control structures and
complisneg  systams have heen
properly designed and operated
during the rlevant year; and

{it} it has satisfied its obligations under
this clatse 2.8{a);

{d} The costs of the Custodian complying
with  appficable Standards anad
issuing the certification referred to
in clayse 2.8{c) will be borne by the
Custodian. The reasoriable costs of
the Custodian providing any additional
reports required by the Client as to
the Custodian’s compliznce. with the
applicable. Standards will be borne by
the Client,

2.9 LIEN. AND SET-OFF
{a) Without limiting -any right or remedy
availabile at law to the Custodian, i the
Custodian:

{iy advances cash or securities 1o the
Client for any purpose (including,
without  limitation,  securities
settfemaents, e purchase or sale of
foreign exchiange or of agreements
for foreign exchange or assurmed
seltlement}; or

{ii} incurs any liability o pay taxes.
interest, cliarges, expenses,
dssessments, or Other moneys in
conngction with the performance of
its obligations under this Schedule,
except such as may arise from
its own negligent act or negligent
onussion,

any money or Assets at any time held
for the. acdount of the Client ghall be
security therefore and shall be subject
to'a right of set-off or lien respectively.
if tha Client fails to promptly reimburse
the Custodian in réespect of those
advances or liabilities, the Custodian
ray utilise available cash and dispose
of the Assets of the'Client, in a manner,
at a time and at g price that the
Gustedian .deam proper to the externt
necessary o make ilself whaole,

{5 The Cuslodian has 4 lien over the Assets
for-any amotint due to the Custadian for
Costs..

fc) The Client acknowiedges antl  agrees
thiat:

i) the Custodian is not obiiged fo gct
on any instructions of the Client,
or complete the settlement of &
transaction, involving the purchase
of or subscription for any financial

product on behalf of the Clieng, or-

any othér transaction requiriag the
expenditure of money on behalf of
the: Clienit, or 1o rmake. any monies
or other financtal accommiodation
available to the Chent of any other
person at the request of the Client,
unleéss the Client has suffiecient
cash in their Managed Account to
complete the transaction;

{it} the Custodian may in its. sole
discretion, nevertheless, act on
Such  instructions or  complets:
such a transaction or make any
‘such maonies” or other financial
accommodation avaiiable {whethar
such financiat aceormimodation is
provided -at the request or upen
instructions of the Client) evenif the

Chient has insufficient’ cash in their:

Managed Account and may for that
‘purposy expend its awn funds;

i} if the Custodian uses its own funds
as contemplated by paragraph
(i, that axpenditure or- financial
accomrhodation will be treated as
an advance. by the Custodian, as
the case may he to the Client.
The Client shall repay that advance
imniediately upon demand by the
‘Custeadian {and no later than a
period of 7 days from the day
the expenditure or financial
accommadation was made) and
shall pay to the Custodian, as the
case may be imterest. calculated
at lhe Custodian(s) prevailing
rate, and any government charges
Jincurred fromn the day the advance
s made to the day on which it is
repaid to the Custodian as the case
may be in fuil;

15
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{iv} the Custodian may from time to time
credit the Client’s Managed Account

with any instrument, advanced

payment, wire transfer orremittance
of funds prier to such amolnts
being cleared;

v} if the Client falls to repay part or
all of an .advance demanded by
the Custodian. as contemplated
by paragraph f{iil}, or where the
Custodian credits any -amounts to
ihe Client’s Maniaged Account uader
paragraph.{iv} but sugh amounts do
not then clear, the Clienl irrevocably

authoriseés and reguests  the

Custadian to:

{A} dell &t the time, in the manngs
and on the terms the Custodian
thinksfit, any or all Sacurities {or
securities or gash receivablein
respect of any such Securities)
acquired or heald for the purpose
of a transaction in relation to
which the Custodian experided
its pwn fonds ds. contemplated
by clause. 2.8{e)ii); and/for

{B} withhold, or reverse out of the

Securilies or cash .aséounts,
any  dividands, interest.
indama or other distributions
or the proceeds: from the sale
or distribution of Securities
{*"Amounts”); and

to apply the net proceeds of
sale, any such Amounts .and any
‘tash balances received or credited
to the Client's Mapaged Aceount;
to repay the advance, interest and
any government charges or to make
good any amounts credited by ihe
Custodian o ‘the Client's Managed
Account pursuant to clause 2.9(c)
fiv} but which do not thin clear; and

{d} For the purposes of exercising any
of it rights undér this clause 2.9, the
Custodian will be entited to accelerate
thé maturity of any fixed tarm deposits
and 1o effact such currency conversions
as'may be necassary at its clvrent rates
for the sale and purchase of the relevant
currencies at the request of the Client
uniess the Chient's Managed Account
is in credit to the extent necessary to
compiete the transaction.

2,10 UNCLEARED FUNDS

insofar as the Custodian suffers Less as

a result of crediting 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 Glient's
Menaged Account accordingly.

2.10 SHORT SELLING

if any short selling. transaction oécury as
part of the Managed Account Service, the
Client will deliver the relavant Securities
in good dime to enable seftlement of the
transfer -of those Securities. The Client
shall indemnify the Custodian for any
joss, damsge, liability, demand, cost,
zlaim or expense that they may suffer or
incur arising from any such short salling
wransaction. The Custodian is entitied 19
-assume that no-such transaction is about
tG oveur, of has oecurred, untilit receives
notification front the Client pursuant'to this
clause Z.10. The ‘Custodian is under no
-abligation to enquire’ whether thia Client
is in compliance with any of its ralevant
-ohligations..

3. PROPER INSTRUCTIONS

Any Sub-Castodian must Hiot act on any
instructions in respect to-the Assets uniess

they are Proper Instructions,

4. INDENMINITY 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-Custadian is not,
and will not.be, liable:

{z) for indirgct, incidental, special or
consequential. damage whether or not
the Custodian .or Sub-Custodian(s)
kriows of the possihility of such damage’
or that such damage was otherwise
foresesahie; '

{bi for any taxes or duties payable on
or in raspect of Assets nor for the
management of or any diminution in the
value of the Asseis;

{c] for any Loss:

{i} that may be incurred by the Cllent asa
‘result of the praper pérformance of the
Custodian’s or any Sub-Custédians.
obligations in acecordance with Proper
Instructions and market:practice; or

{ii) caused by a Securities Syste"m;

{iti) caused by events Deyond the
‘control of the. Custodian or Sub-
Custadian{s}, nor will it be liable
for “acfing. in accardance with the
provisions in the Managed Account
Contract relating to Confidential
information.and Privacy.or in relation
to contpliance with clause'8;
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{ivt arising from apy inaccuracy or

incompleteness of, ‘any instructions

erinformation given 1o the Custodian
by the Clignt, or any Loss arising in
connecticn with any delays, faliures
or inaccuracies in- the transmission
of the Client's instructions, or any
misintarpretation  of instructions
which are incomplete, ambiguous,
or unclear:

{v) caused by the Custodian or -Sub-

" Custodian(s) acting 6n-an instruction
which it helieved in.goot faith to have
been @ Proper instruction; or '

{d} ta the Clieat 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 clausa-2.5. '

4.2 MAINTENANGE OF INSURANGE BY

CUSTODIAN

{a) The Custodian shall obtain. from each
Sub-Custodian in each year duing the
term of this Schedule, confifmation that
it maintained professional indermnity
insurance i respect of ifts custodid)
services as required by any licences,
cansents or approvals renuired 1o
conduct-those services.

{bi The Custodian.must at its own cost and
expense, effect and maintain professional
“indemnity insurance in raspect of its
custodial services as required by any
licences, consents or appravals requirgd
1o conduct those services, The Custadian
must furnish to the Client upon requast,
confirmation that it holds the insurance
under this.clause 4.2 (b,

4.3 INDENINITY BY GLIENT

The Client indemnifies -and holds harroless
the Custedian, eacly Sub-Custodian, other
agents and sppointees, and its directors
and employses [each an lademnified
Person) against all Loss suffered orincurred
by an Indemnified Person undeér or in
connection with:
{a} their acts or emissions in accordancs
with any direction or [hstruction
purported 10 be Proper Instructions;

'(_b) the provision of serv'ices and tha
perfarmance -of duties upder this
Schedule;

fc) the fact that -eny financial product or

hank account is registered or held in the

name of a Sub-Cistodian;

{d)any advance by the Eustodian in
‘accordance with clause 2.9, or any
failure by the Client to pay any amount
owing by the Clierst to the Custodian in
conpection with this Schadule:

{e}-a breach of any obligation under this
Schedule or ‘any represtntation or
warranty of the Cliant proving to be
untrdg or incarrect at the time whehn
matle or deamed to be made;

{f} the payment, satisfaction and discharge of
taxes, levies, imposts, duties, deductions,
charges, assessments, withholdings and,
related [iabilities and duties imposed by
g governmeait {including interest and:
penalties. in conngction with any act
or thing done or amitied © be done
gursiant to this Schedule) imposed,
levied, assessed upon, or payable in
respect of, the performance of its duties
under this Schedule or any payment,
.collection, fransaction, act, matter or
thing . effected under or in connection
“with this Scheduie, or for any reclaim of
rﬁfund of such amounts effected by the
Custodian or Sub-Custodian tnder or in
eonngction with this Schedule; or

fa} this Schedule;

except to the extentihe Lass directiy' rasuits
from: the fraud, wilful’ default or gross
negligence of the indemnified Persbn,

5. USE OF SUB-CUSTODIANS
5.1 APPOINTMENT BY GUSTODIAN

‘The Custodian. shall;

{a) appoint one or mdre Sub-Custodians
finchuding an Associate) to perform any
of the Custodian’s duties under this
Schedule with all or any of its powers
under this Schedule, including the
power of delegation:

{b} termirdte the use of services of any
Sub-Custodian; and

{¢} participate in {or allow a Sub-Cusiodian
o participate in} any Securities System.
For the avoidarnice of doubt; a-Securities
System is not an agent.of the Custodian
or-Sub-Custodian,

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

{i} o the extent relevant, the jssuss
covered in this Schedule; and

{ii) the liability of the Sub-Custodian to
the Custodian,

. Scheduiz 1 - Managed Acoounit Coatrast
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5.2 RESPONSIBILITY

{a} Sutiect to clause B.2{b), the Custodian
and any of its ‘employaes, officers
and directors are nob liable for the
bankruptey or insolvency, or for any
gcis or omissions of any Sub-Custodian,
oFr agent, nominege, settament agent,
secutities depository, of any dther third
party by whem or in whose control
any Assets {or documents svidenting
titte to the Assets) are held or -any
person to whom the perfermance of the

Custodian’s duties are delegated ynder -

this Schedule.

{BY The  Custodian  must  exercise
reagonable carg in the appointment
of eacti Sub-Custodian {which, for the
avoidance of doubt, does not include
a Securities. System} and in’ momtormg
their performance,

&, TERMINATION

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

if this Schedule is terimipated, the
Invesiments will be dealt with in accordance
with the Managed Account Condract,

7. CUSTODIANS REPRESENTATIONS AND
WARRANTIES

The Custodian represents and warranits that
each of the-following representations is trug
and not misleading:

{a) all such powers snd guthorities exercised
-and a2l appointments, delegations,
‘execufions and performances made of
dong tincluding the appointment of any
Sub-Cusfodian in respect of the Assets
as sontemplated by this Schadule} have
been and will be validly exercized, made
or done by the Custodian;

{b) each transactions contemplated by this
Schedule is for the purpose and benefig
of, and in the interests of the Client;

{e} it reasonably considers that kolding the
Assets separately from the property of
other clients of the Custodian would. not
be in the best interests of the Glient;

{d in any.case where the lerims governing
dny Fingncial Product, or the law, or
regulations relating to any Sacwiities

Bystetn, Impose any obligation on:

the person in possession or control
of the same to perform any act or
thing, including without fimitation, the
making of any payment. execution of
any dogcument or the provision of any
information, the Custodian will prompthy
‘on fequest by the Client do, pay,
‘perform, execute or provide such acts,
dacuments, informatian or other matters

or things whatsoever as the Client may
s4 request to enable the Custodian to
meet the obligation concemed;

{el it will not initiate, ehgage in, or effect.
any transaction that may be in breach of
any law: and

{f it will endeavour to ensufe that each
Sub-Custodian complies with the Act
and the ASIC Poliey.

8. MONEY LAUNDERING

8.7 COMPLIANGCE WITH MONEY LAUNDERING
LAWS

The Client acknowledges that:

{a) the Custodian and any Sub-Custodisn
ara required to act in accordance with
laws, regulations snd requests of public’
and regulatory authorities operating in
various jurisdictions which relate to,
amongst ather things:

{it the prevention of money laundering,
terrorist financing, tax evasion -and
the provision of financial and other
services {0 persans of entities which
may be subject to sanctions; or

(i} the investigation or prosecution of,.or
the enforcement against, any person
for an offence against any laws or
regulations,. '

{the “Relevant Laws™);

Eb) the Custodian may take, and may instruct
{or be instructed by} a Sub-Custodian,
to take any action which it or ‘such
ather person, in its scle and absolute
discretion, considers appropriate to
iake, to comply with the Relevant Laws,
relating to the Relevant Laws;

{c) such action may include but is not
tirpited o

fi} interception and/or investigation of
any payment messages and other
information: or communications;

{ii) tnvestigation of any application for a
product of service;

{iti} raking furiher enquiries as 1o
whether @ name which might refer
to & santtioned person or entity
actuslly refers to that person. or
énfity;

{iv) delaying. blocking or tefusing:

(Al any paymeant; or

{8} provision of any product or
service; and

Schedule 1 ~ Managad Account Sontract



{vi giving any information about any
transactioh .or activity 1o any person
authotised under & Relevant Law or
the Custodian or Sub-Custodian(s)
paiicy: relating to @ Relevant Law to
recgive that information; and

{d} third partigs {including apy govermment
or governmental authorities} may also
take actian under the Retevant Lows.
This may resuit in delays, blocking,
geizure o confiscation of payments.

8.2 NO LIABILITY

8.3

Meitherihe Custodiannorany Sub-Custodian
will be liable for ibss {whether direct or
consequentiat intcluding, without limitation,
loss of profits, data, interest or information)

or demaged siffered by any party, arising

out of:

fa} any delay or failure by the Costodian or
any Sub-Custodian in:

{i) processing any payment messages,
information or communications;

{ii} pedforming sy of its duties or othér
obligations in connection with any
Asset;

filiy providing any p_roauct or service o
any person,

caused in whole or in part by any sleps
taken by the Custodian, any Sub:Custodian,
inits sole and absolute discretion, considers
appropriate 1o take in accordance withi the
Relevant Laws and or the Custodian or

Sub-Custodianis) policy in relation to the.

Relgvant Laws;: or

{bl the exercise of the Custodian’s of
any Sub-Custodian’s rights under this'

claiise 8 or

{¢) arly action taken by iRird parties in
connection with the Relevant Laws.

FURTHER ACKNOWLEDGMENT

The Client further acknowledges and ggreaes
that:

{a) In certain circumstances, the action taken
by any, Custedian or any Sub-Custodian,
ar a third parly may prevent or cause
a defay in the processing of certain
information; and

{b} neither  the Custodian. nor  any
Sub-Custodian  warramts  that  any
infarmdtion on the -systems of the
Custodian or any Sub:Custodian relating
o any payment message of other
information or communications which
are the subject. of any action tsken
pursuani to this clause 8 is accurate,
current or yp-to-dateé at the time it is
accessed, while such action is being
Taken.

Schaedule 1 — Managed Aceount Contract
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SCHEDULE 2
SUB-CUSTODIANS

HSBC Bank Ausiralia Limited
ABN 48 006 434 162
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' g B page referred to in ASIC Form 604 (Notice of Change of Interests of
fler) Igdged by investment Ad ministration Services Pty Ltd.

This i/
Su

Craig Giffin _
Company Secretary Dated: 23™ May 2019

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

clients
Quantity of
Settlemerit Quantity of Shares
Trade date date Trade type | Share Price Rights Exchanged To
22-May-2019 22-May-2019 Rights $0.012
-exchanged
to Ordinary
Shiares 6,413,178 | 6,413,178




