Form 604

Corporations Act 2001
Section 671B

Notice of change of interests of substantial holder

To Company Name/Scheme

ACN/ARSN

1. Details of substantial

holder(1)
Name

ACN/ARSN

There was a change in the interests of the

(if applicable)

substantial holder on

The previous notice was given to the company

on

The previous notice was dated

Integrated Payment Technologies Limited (IP1)

611 202 414

Xplore Wealth Limited (Xplore) and its wholly owned subsidiary, Investment Administration Services Pty Ltd (IAS)

IAS ACN 109 199 108

24 June 2020

(IAS became aware
of the change on 25
June 2020)

11 June 2020

11 June 2020

2. Previous and present voting power

The total number of votes attached to all the voting shares in the company or voting interests in the 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 to the company or scheme, are as follows:

Class of securities (4)

Previous notice

Present notice

Person’s votes

Voting power (5)

Person’s votes

Voting power (5)

Ordinary Shares

28,758,744

9.31%

25,725,361 (as
at the date of
this notice)

6.67% (as at the
date of this notice)

3. Changes in relevant interests

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

or scheme, since the substantial holder was last required to give a substantial holding notice to the company are as follows:

Date of change Person Nature of change (6) Consideration Class and Person’s
whose given in number of votes
relevant relation to securities affected
interest change (7) affected
changed

As set out in IAS Decrease in relevant interest through As set out in As setoutin | Assetoutin

Annexure C Managed Discretionary Account service Annexure C Annexure C Annexure C

for clients of IAS (as set out in Annexure
C) and issue of 77,000,000 shares

4. Present relevant interests




Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of relevant
interest

Registered
holder of
securities

Person entitled to be
registered as holder

®

Nature of relevant
interest (6)

Class and
number of
securities

Person’s
votes

Xplore / IAS

JP Morgan
Limited (held as
nominee for IAS
Managed
Discretionary
Account clients)

JP Morgan Limited
(held as nominee for
IAS Managed
Discretionary
Account clients)

Relevant interest
through Managed
Discretionary Account
service for IAS clients
(Refer clause 4 of
standard IAS
Managed
Discretionary
Accounts client
contract annexed as
Annexure A). Despite
the authorisations
granted to IAS under
the annexed client
contract, in practice
these powers are
delegated to and
exercised by the
relevant investment
manager appointed by
IAS to manage the
client’s portfolio.

Xplore has the same
relevant interest as
IAS as IAS is its
wholly owned
subsidiary and
therefore it controls
IAS (section 608(3)(b)
Corporations Act).

25,725,361
ordinary shares
(as at the date of
this notice)

25,725,361
(as at the
date of this
notice)

5. Changes in association

The persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the substantial
holder in relation to voting interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable)
Xplore and IAS

Nature of association
IAS is a wholly owned subsidiary of Xplore

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

Name Address

Xplore and IAS Suite 1, Level 5, 28 Margaret Street, Sydney NSW 2000

{ IAI 1\ 85 Aastlereagh Street, Sydney. NSW 2000.

/|
Craig Giffin///_(/// cap@éity Company Secretary

JP Morgan

L]}
Signature

print name

sign here date 25 June 2020




)

@
®
Q)
®)
©)

™

®
©

DIRECTIONS
If there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the
manager and trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons

are essentially similar, they may be referred to throughout the form as a specifically named group if the membership of each group, with the
names and addresses of members is clearly set out in paragraph 6 of the form.

See the definition of “associate” in section 9 of the Corporations Act 2001.

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

The voting shares of a company constitute one class unless divided into separate classes.

The person’s votes divided by the total votes in the body corporate or scheme multiplied by 100.

Include details of:

(@) any relevant agreement or other circumstances because of which the change in relevant interest occurred. If subsection 671B(4) applies,
a copy of any document setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of

any contract, scheme or arrangement, must accompany this form, together with a written statement certifying this contract, scheme or
arrangement; and

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or disposal of
the securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification applies).

See the definition of “relevant agreement” in section 9 of the Corporations Act 2001.

Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired has,
or may, become entitled to receive in relation to that acquisition. Details must be included even if the benefit is conditional on the happening or
not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation to the
acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.

If the substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of an option) write “unknown”.

Give details, if appropriate, of the present association and any change in that association since the last substantial holding notice.




This is Annexure A of 14 pages referred to in ASIC Form 604 (Notice of Change of
Interest of Substantial Holder) lodged by IAS.

pct is a true copy of the current standard Managed Discretionary
Ract of Investment Administration Services Pty Ltd.

Dated: 25 Jun 2020
Craig Giffin

Company Secretary



Managed Account Contract

will holi§ the investments on trust for yot.

notice of those chariges,

IMPORTANT INFORMATION
The key differences between acquiring ipvestments directiy and through a managed discrétionary accountservice are:

1. You will not hold the fegal titie to-the jnvestments. Instead, a professienal custodian
2, We may change your investments at our discretion and you wil} not récetve advance

3, Yous will not be alile to exercise voting rights or decide whether to take advantage of

corpotate actions such as voting, share buybacks and rights issues; we will do this for you.

PARTIES

This. agreement is made between:
fwestment Administration Services Pty Limited

(ABN 86109 199 10%) of Suite 1, Level 5, 28 Margaret, Street
Sydney NSW 2000 {"]AS"}, and

The party whose name apgears as the Client on the Application

Form {“Client”):
BATKGROLIND

3. The Cliant wishes to use'the Managed Account Service
for the management, administration and custody of the.
Client's ipvestments. _

b. 1AS agrées to provide the Client with, and the Client agrees
-atid authorises JAS to provide the Managed Account
Service. A% acts as bard trustee of the Managed Account
Sefyice-on behalf-of the Client.

¢ IAS holds an Australian Financial Services Licence which

authorises the provision of rianaged discretionary account,

services, including the-power and authority taact as
Custodiam-of the (lient’s lnvestments, _

d. IS may appoint Sub-Custodians to-perform the custodial
functions including holding the Client's investments.

1. AGREERENT

a,  1AS.agrees to provide the Tlient with; and the Client agrees
and -autharises. the provision of the Managad Aczount
Service on the terms and conditions of this agreement,

b. This agreement is entered into upon acceptance of the
Application Form by 145

‘€. IAS inay appeint any person te perform any act or exercise
any discietion in accordance ‘with 1A%’ po_Wers,.discr_et_ihns
and chligations under this agreement.

. MANAGED ACCOUNT SERVICE AND
INVESTIADMT PRUGRAN

1A shallr.

a. manage, administer and, whera:required, hald custody
of the Client’s Investments in ascordance: with the
Investment optmn recommended hy the-Firancial Adviser
{Investment Program};

£ it mens Adminsiranan Seryies Boplieshad, win

b. appoint Investrient Managers to manage the Investinent
Qptions i accordance with the investment objecnves and
inestment strategy as set out in-the [nvestment Oprlons
Document; :

c.  provigde the Client and Finaricial Adviser with:a secure
log-in to the Website, which pmwdes ona substanhaiiv
contiriuous basis, access to at least the fcltow_mg. :
information:

i. the particulars of the transactions inithe Clseﬁt 3
fManaged Accourit,

i. the particulars of and:valuations of each of the
Investments,

iii. income and expenses, including fees and charges
and the total value of the Client’s Managed ;
Account.

jv. Maka avadable to the Client:and Fmanmal Ad\,nser
on the Website an Annval Tax Statement Quarter!v
and Annuaj Reports {the annual report mcludes a
report by a registered auditor in accordance wuth
the requirements. of the instrument]

e. maintain systems and records at all tirmes: that clearly
'dlstmgui:ah the Client’s Investments from the propert\r of
any other as required by the Instrument; ; :

i take all actions reasonably raquirgd to amp!ement the
Custody Terms and Conditions; i

g fake such action on.behalf of the Client in respect of

the Custody Terms and Conditionis as is reasonable: lh
arder to-exerdise the rights. under the ("ustody Terms and

Conditions.,

3. DBLGATIONS

3.1

tn providing the Managed Accourit Service; EAS undertakes to:

a. -acthonestly; ;

b. ekerdige the degree of care and- drhgence that a reasanable'
persoit would exercise if it was in IAS's posmon and be
résponsible for the functions it has ccmtracted o perform
under this.agreement;

¢ actin the bestintérests of the Claent and lf there is o
conflict of interests betwaen the interests of the Citént and
its.own interests, give priority to the' CEJents mterests

d. not fo use- mformat:on which is obtained thmugh '_
managing the Managed Account for the Cilent fo gain an
mpraper advantage far itself or any other| person of-cause
detrimentto the Client;- : ;

@ comply withi :

Bage 3
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1 the conditions of the thstrument that apply to tAS,
ii. all répresentations contained In the:FSG abaut how
185 will provide the Managed Account Service,
unless otherwise agreed in writing with the Chant,
the Managéd Account Contract, including the
investment Options sefected by the Client {except
where the Client has agreed in writing to a
variation):
£ maintain professional indemnity insurance and Insyrance.
covering fraud by its officers and employees that'is
adequate having regard to the nature of the activities
-carried put b_y iAS and in accordance with-the instrument.

1af

IAS shall hold such ticences and authorities as are necessary.
to'lawfell'y-perform its obligations. under this agreement and
will comply with the terms and conditions of such licences and
authorities.

4, AUTRMOREATION AND ATTORNEY

4.1

Thé Client. authorises 1AS to operate and manage the Mahaged
Account Service at 1AS's discrétion, including without Timitation
the discretion to deal in investments on behalf of the Client
without prior approval fram or consulationwith the Client.

4.2

Without limiting the gene_ral'ity of clause 4.1, the Client

authorises IAS and the tnvestmient Managers:

a. todealin investments at their discretion, including
by purchasing, selling, subseribing for, applying for,
transferring, redeeming ar otherwise dealing with.any
Investments and to sign and execute ail forms, deeds;
transfers and other documents-necessary for such
_transactioﬁs

b. o give Instr uctions op any interest, ciwldend or other
income accrumg in respect to an Investment, including
participation in any dividend reinvestment plan relating to
anInvestment;

. attezwd'or-_not_att_en_d-'any meeting convened and exercise or
not exercise-any right o benefit attached to orgranted to
the holder of an fnvestment (in_cludin_g, but not limited to
voting rights, particigation in private placements or rights
issues, share purchase plans, by backs, takeover offers or
schemes of arfangements);

d. exercise or not exércise any option held orgrantsd.

4.3

(AS and the Investment Managers must exercise discretion over
the investments in a manner consistent with the Imvestment
Optionis) selected by the Cilent in the Application Form or as
later notified to 1AS.

4.4

The Client authorises JAS:

a. toreceive fransaction confirmations and other information
rélating to transactons in the Investments from brokers,
issuers, Sub-Custodians, and other parties and receive al
communications In respect tothe Investments fror issUers
or piroduct providers;

b, tordischarge, pay, meet or other wise settleall shiligations
and ligbilitigs in respect to 6rin connection with’

@ inyestiment AamsirsTranon Sesvices Py Dirmstedd, 2014

investrments, including payments of instalments regéired in
respect of an Investment; '
C.  todischiarge, pay; meet or otherwise settle all obiigations
and {jabilities in respect to, or in-conpection with the
Managed Accoint;
d, dn receipt of a withdrawal or Payment request frem the
Chiant, to dispose of Investments at its discretion, uﬁless
instriscted by the Client. to the cantrary, and trdnsferzthe
proceads to 3 Nominated Bank Account;
e. anreceigt of adirect deblt_depemt request from the Client,
to dirert debit the Nominated. Bark Account-and credit the
funds 1o the Client’s Managed Account to be investad in
accordance with [nvestment Option{s) nominated by the
Client; H
f. twundertake anytransaction IAS considers necessary to
protert the Client’s or IAS'S own intefests; and
g. dosuch things as 1AS considers necessary or prudent in
order to give effect to this agreeinent, to comply wlth any
obligation (statutary, contractual or otherwise) 1mpqsed
upar IS orthe Client by regufation and ‘to deal wtth and
reportio the regulators and.the Chent’s other agents and
reprasentatives. i

4.5 i

The Client irrevocably appoints, for the duration of't'his
agreement, 1AS and any other parson appomted by IAS, |
severally to be the attorney of the Client-and toiexecute ail
documenis and to do all things as may be requnred for the Full
exercise of all or any of the powers, discretions: and obi!gatlons
conferred oniASand | s rlghts under this agreement W|th0ut
any reference to or consent from the Client, 1ASimay: conr;der
expediant in connection with the exeréise of such powers
discretions and obligations. :

G SARS TN
5 1
The Client appoints 1A5.to provide custodial serwces where
needed, for the inyestrents in the Managed At:count Serwce,
on the terms set out in Schedule 1, Custody Term:a and
Cundmorls :

5.2 i
TheClient agrees that LAS may appoint a Sub- Cuetmi;an mr
Sub-Custodians to hold the Investments of the Manag_ed_
Account Service and has appointed the Sub-Custodian{s)
named in Schedule 2, Sub-custodians. Extept. in"ekcepﬁohal
circhmstances, 1AS.will provide the Client with wratten net:ce
of the identity of; and contact details of, ahy person it engages
as a Sub-custodian before the hwestments are held by that
person. :

£, FIRAMNCIAL ADWIRER

6.1 :
During the tertm of this contract the Client must be 4 Cher‘lt ofa
Financial Adviser accepiableto 1AS. : ;

6.2

The Client agrees that the Finantial Adviser: :

a. may act on'the Client's behalf pursuant to this agreement
intluding to'give Instructions to 1ASin reiatlon o the
Client’s Managed Account;

k. rmay reteive information-and reports on the Chient’s. beha!f

H.a it
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the Financiaf Adviser is résponsible for the provision of the
information and reports to the Client by raail, if required by
the Instrument or reqiested by the Client.

6.3

The Client authorisés the Finahcial Adviser to provide

Insteuctions to 1AS in respect to the Client’s Managed Atcount,

including Instructions relating to:

a.  investmients, including chariging Investment Options;

b. withdrawals from the Client's Managed Account for
payment to the Client’s nominated Bank Account;

¢, payments and

d. ameéndmentof Clientand Managed Account detafls,
excluding the Client’s Nominated Bank Account(sh

6.4

The.Client must notify 1AS in writing as sooh a3 pragticable

if the Client terminates the relationship with their Financial
Adviser and provide details of the person. appolrited to replace
the Finantial Adviser

HEVESTRAENT PTINE
7.1l
The Cliant must nominate the investment Options under
which the Client’s Managed Account is to be ma naged onthe
Application Form or as otherwme required by {AS,

7.2

IAS wil do all things reasonably necessary to énsure the
investment. Managers manage the Investments in accardance
with the Investimient Options selected.

7.3

IAS ang the investment Managers may be unable to'corhply
Wwith; or may determine hot to corply with, the requirements
of an Ihvestment Option in 3 Bmely mannerarnot at all.

Iri such a case, IAS may seek to amend or terminate thi
Investment Option and will notify the Client and the Finangial
Adviser of the amendment or decisiorn to terminate..

7.4

In the event that an iavestment Manager becomes incapable of
managing the investment option and 3 replacemiant Invdstment
‘Manager is natappointed,'the Client must naminate an
alternative Investment Option.

%, MIANAGERENT OF THE Acooumt

8.1

Cash, Securitiés and other Financial Products contributed by
the Client will be crédited to the Cliént's Managed Account.,

8.2

Where orders for Securities.or other Financial Products by

1A% or the Investment Managers.on behalf of a number af
Chients {inciuding the Client) are executed at differing prices
{composite lransacmns) the price for the relevant Secyrities
or Financial Products to be-allogated to the Client shall be the
-average of the prices at-which the composite transactions were
completed.

o]
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83 i
The Client acknowledges that the Investments in the Cllent 5
Managed Account may vary from the investments of other

Managed Accounts managed under the same investment
Cptian as a result of tming differentes, ardounts invested or
other réasans.

G, IMETRUCTHENS :
9.1 '
The Client and the Financial Advisermay give instructions
to 1S in relation to the Client's Managed Account using the-
Wehsite, in writing or in the manner-and form advised by IAS
from time to time. '

H

9.2
If the Client or Finapcial Adviser provide 1AS withan emai'i
address {for the’ Cliept or Financial adviser}, the Cliert
authorises 1AS to send con_ﬁrmat:ons or other carresponifence
electrenically to that address unless and until the Client or
Financial Adviser vanes those Instructions in writing.

9.3

if the Chiert or Filancial Adviser provide IAS witha mobzfe
telephone number {for the Client or Financial Adviser},
the Client duthorises [AS to serd confirmations Gr other
correspondence electronically by SMS to that nurmiber
unless and untif the Client or Financial Adwser vanes thaqe
Instriseticns in writing, .

9.4 ;
The Cliént acknowlédges that 1AS is entitled tg g6t upon an
Instruction which 1AS considers in goed faith to! be genume and
that 1A% is not required to make griy. enqumes an relatlon o
such Instruction, ;

9.5

Aninstruction must contain all the information’ requ:red b\f

1AS and [ASis not cbiliged to acton the Instrumon to the
axtent that iAS-reasonably congiders the lnstrucmon unclear or
ambiguous orin conflict with any Regulanon orthis agreement
in which casé IAS will ﬁotlfy the Client or Fmancsal Adwser in
that regard. :

9.6 ;

Withotit limiting any other provision of this agreement and 1o

the extent permitted by law, 1AS will not be !iab]e fof iosses and

liabilities.of any kind arising fromt:.

a. incorrectinstructions submitted-by the Flnanual Adiwser
an thé Client's behalf; !

b, Instructions fot submitted in a timely manner; or |

€. any delay in implemeniting the Instructions.as a result of-
IAS not being able to or prevented for a perlod of tn‘ne
from implementing the instructions. ;

9 7 N H

The Client releases, discharges and mdemmﬁes 1AS. from and
against alt losses, .actions, liabiiites, tlaims, demands and
praceedings arising from the. Citent g appomtment of a Finanma[
Adviser and all acts, omissions, matters-and thmgq done iornot
done or purported to be done by the Financtal Adviser even if
not aifthorised by the Client. Neither the Clientnor any Person

tlaiming through the Client will have any claime or right against

1AS inrefation to any act, omission, matters and thmgs done or

.Pa._lé &
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not done or-purperted 1o be dong by the Financial Adviser or
any person.purporting to be the Financial Adviser excapt inthe'
‘case where HAS knows.ar aught reasonably td know that the
personis nat the Financial Adviser.

10, CHanl AUHNMOWILEDGERMENTS

10.1 _

The Client acknowledges and-agrees:

a. the Fibancial Adviser'in providing Personal advice to the
Client inrelation fo the Managed Account Service and the
Investment Options isacting as an External MDA Adviser
and is not acting as an agent of 1AS; and

b, the provision of the Managed Aceount Sarvice to the Client
under this agreement has not, and will not, constitute the
provision of Personal Advice by 1AS of any of its agents te
the Client,

€. toexecute any document riecessary to carry out any
transaction required under this-agreement or to provide
any information reguired by any regulator;

d. the contents.of the Investment Options Document or any.
vther document is natte be takenas s represer;ta_ﬁen by
145 or the inves_tment’fl\z‘lanagers as o investment return ar
future. performance of any. Investment Option;

e, 1AS and the lnvestment Mapagers do not assure,. g_f;xa'ra'ntee.

or represent te the Client any particular investment
perfarmance will be achieved by an investment Optian or
the repayment of capital contributed by the Client:

f. 1AS and the investment Managers will not be responsible
for any loss. or fiability incurred by the Client if 1AS o the
investment Managers-act or refrain from acting within the
terms of the discretion alitharised by the Client, orif any
dealing or preposed dealing is interrupted, unable to be
completed or unable to take place due to failure of any
computer, 1elephone or other electronic ' service or.any
other third party act.or omission:

‘8. uniess stated atherwise in the investinent Gritions

C dicument, tAS, the Investment Managers arid the Sub-

Custadian(s are not obliged to exercise any rightor benefit.

attached to or granted to the [nvestments {including,

hut not limited to vating rights, pdrticipation in rights
issues, share purchase plans, iy backs, takeover offers or
sthemasof arrangenierits) and will not e fable for failure
or dalay in axercising aay of thosd rights on behaif of the
Cliept;

h. Inhcome earned in the Mar;a_ged-'ﬁ_\ceeuﬂt Service may be
irregular and income earned outsidé of Australia may be
subject to tax laws-applying in those jurisdictions, including
the abligation on the payer to withhold tax or to disclose
infarmation totax or other authorites;

i, 1ASmay be reguired to withhold fax from income reciived
on Trvestments, including where the Client is a don-
resident for taxation purposes;

J. actions taken by IAS of the Jrivéstment -Managers in.
managing the Investments or the Managed Account may
give riseto capital gains'or incomie tax liobilities. Mejther
AS nor the Investment Maniagers will take account af the
Client’s specific tax position in making degisions?

k. Subject o clause 3.1{c) and clatise 14.1, IAS will not be
responsibile for any lialiility inturred in relation to taxation
of any Investment, payment, dealing or right associated
with any [nvestment or the Manaped Account, including
any fine, pehalty or interest charge;

I, Subiject to clause 3.1{b}, that'in exercising their discrations,

B igyesimant Adinzalion Servies Py Lirnitad, 2002

1AS and the investment Managers might:expase the Client
to 3 range of risks including risk associated with changes
ineconomic cycles, interest rates, investor séntiment and
pofitical, sogial, technological and legal factors as well
as changes in a company’s managefneht or jts busingss
envirohment which may affect value of the Client’s.
Managed Accournit and the income which the Client.
receives from iwestments, The risks include but are not
limited £0 the risks Gutlined in the Statement of Advice, the
Ivestments Options Document andthe FSG; and

.m. subject to clause 3.1{c}, 1AS; the Investment Managers or g

director, secretary, representative, employee or congultant
of 1a% or the Investment Managers, may be a party tb.a
trafisattion inaninvestment ar similar lhvestment agor
near the time of the transaction for the Client and niay
take an opposite position or-ofie whichis contrary.tg.or
different from the transaction for thie Client.

13, BECRESENTATIONS AND WARRANTIES :
11.1
Each party represents and warrants to the other that:

‘3. itisanindividual or 3 validiy exnst!ng tegal entity With

power and authority ta eénter into and perférim its
obligations underthis agreement,incliding the Schidulesh

b. this agreement, inciuding the Schedules, is its legal and
valid obligation; i

¢ itis not'under.any legal impediment or other impa |rment
which makés, or could make, the prewq:ons of this |
dgrearment void, voidable or Uunenforceable) ;

d. this agreemedit, including the Schedulés, and doas net
violate any obligation by which itis ‘boiind, whether ansmg
by statute, contract, aperation of law or otherw:se '

11.2
IAS represgnts and warrants that

. twill duly and punctually: perform the obllganons under

this agreement, including the Sthedules, arid will notify
the Clientof ary material breach of this. agreement when
reasonably practicable;

b.. it will not take or grant a charge ; and mortgage hen or
gther encumbrance over the Investmenys, except asiarises.
by operation of law, as permitied under the, Schedufes or
in accardance with the Client's written: lnqtrurhon :

11.3 :

The Client warrants and represents to 1AS that: _

a. the Client is not insolventt, undér any. form of external
adiministration nor-has the Clientagreed to'make.a |
settlement assignment ar compromise W|th its credrtors

b the Clierit has disclosed all relevant mformatmn to EAS to

allow it to perform its dutiés unider this agreement; |

. all of the statements made by the Clientin the: Apphcatzcn

Form and all information provided in connection with itare
true and corfect and not misleading or deceptive and that
IAS and the Sub-Custodian(s)-are entitled td. re'ly__'on'f-he_m;
and :
d. the Client has carefully considered the advantages and
disadvantages af entering into'this agreement and :
has concluded that the Managed Account Service ari'd
discretionary trading of investments pursuant to this
agresmeant is suitablg Yor the Cliént, : ;
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&3
11.4
If the Client is twa or more parties; the Client warrants and
agress:

4 a répresentaﬁon, undertaking, warranty of indemnity
made by the partias is made by each and dny one of them:

b. 1S shall be entitled to rely on an Instruction from any dne
of them as if given by all of them; and

c. aliability of those parties undef this agreemérnt shall be a
joint Hability of all of them and a sevéral liability of each of
them.

11.5
if the Clientis a trustee, the Client warrants that:

a. the trust has been duly constituted.and Is validly existing i

compliance with applicable Jaws;

b, the trust deed gives it powerto carfy on-all of the business

activities now conducted by it and to enter into and
comply with its obligations under, antl to carry on the
transachions contemplated by this agreement;

¢, all necessary resolitions. have bigkn duly passed and
all consents havé been obtained and aif other matters
have been attended toas requived for the entryinto,
observance and petformarce by it of its obligations under
“this agreeniant; _

‘d.  eachofits ebligations ubder, and'the transactions
¢onterniplated by this agreement constitutes binding
phligations and is enforteable against it and the trust’s
propearty; _

‘e nothing done under this agreement or any Instructions
given by the Client 5 or will be a breach of any teust;

f  that the assets of the relavant trust are, anid at all relevant

~times wil be, sufﬁment and: ava:]able to the trustee in that
capacity: to_ dlsch_ar.ge thi (_._h__ent 5 obligations and Jlab_sl:ti__e_s
underthis agreement; and

g ithas an unrestricted right to be fully indemnified out of
the trust’s property in respect-af any iosses.or liabilities
incurred by it as trustee. and-the trust's property'is
sufficient to satisfy that right of indemnity,

1l1.6

The Client warrants that alf Investments offered by the Client
for inclusion. Undet this agreement or dcquired as a resuit

of entering into this.agreement are free.of any charge, lien

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

-oF ericumbrancée t be created without the spetific prior
agreement of 1AS In-writing. Further [AS and the Investiment
Managers shall be entitled 1o ignore any notice of alien,
charge, or encumbrance unless 145 has spetifically agreed in
writing to such a charge being registered over the investments,

7

Clause 11.6 does notapply to a_ny'lnves_tment_ Option under
which a lien, charge or encumbrance afe features of the
Investment-option approved by 1AS,

131.8

Each warranty by the Client in this clause of elsewhere in this:
agreernent is deemead 1o be repeatet on each day that this
agreement subsists.
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12, FEES ABD CHAHGES
12.1

The Client agrees.that the Fees set out in the 1AS's Financjal
Service Guide are the fees and charges that 1AS is entitled to
charge under this agreement, -and agrees. to pay ar reimblirse
IAS out of the Managed Account all Fees to the extent théy are
properly incurred in providing the Managed AccountService,
12.2

The.Clieal is responsible for all taxes, stamp.duty or
government charges in relation to any dealing in [nvéstments
and must pay or refmburse 1AS for any taxes, stamip duty pr
government charges (other thar in respect of the genera
income tax on 1AS) which they or either of them incur or incufs,

12.3
The- Ci[enl authorises the deduction- of Feas from the'Client’s
Managm Account. TAS atits discretlon may app]y any crepiits
or payments to the Client’s Managed Account ar'other repe:pts
fram the Glient or.sell any investments without nétice to Fhe
Cliert, in payment of thase anounts.

12.4 *
Fées incurred on transactions’in (nvesiments 1mpiemented

in aggregate with transactions for other Clignts, mcludmg
brokerage, stamp duty, commission, entry fees or other charges
may be debited to the Client on a-pro rata basis or in- such
gther way as.shall be determined by {AS. '

125 ;

Hf Fees deducted under this agréement are the cormderabon
for.a supply for which 1AS.is liable to G5T, the Cfsent FuSt: pay
10 1AS an-antount inclusive of GST. In the évent of any change

i GST Law of thelr interpretation-which affects.the rate of GST.
payable, the Fees deducted from the Client’s Managed Account
may be varied or adjusted to reflect such changes wn:hout the
Client’s consent and without any notice per:od :

i2.6 :
Where |AS isierititied o 4nd receives an input tax cred;t under
GST Law, the whole or partof the input tax credit may be; used
to offset the Fees, charges and costs deducted fromthe C!:ent 5
Managed Account at the dnscret:on of IAS, : ;

12.7 i
1A% itfay vary the Fees and charges at its’ drsmehon by’ g:vmg not
less than 20 Business days written notice to the Chent except

where.¢lalse 12.5 applies.

13, WERSITE

13.1

The Client agrees: i

3. 1o keep details of the Cliént’s Iog -t and password secure
-4nd not provide access to the Managed Account to’
anothier persan.uniess that person is author:sed to use the
Managed Account,. ,-

b. notify iAS immediately ifany unauthorised access i5
idintified; and ‘-

€. noLic reverse énginger, change, copy or damage any data;
code ot software associated-with the Webs:te

Phge
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13.2

_While 1AS wilt undertake all reasonable endeaveurs toensure.
that the Website remains functional at alitimes during the-
term of this-agreement, it accepts no responmb:hty for loss of
functionality, systems outages orsiow response tires from
fime o time and the Client releases and distharges (AS from’
all claims, demands, actions, responsibility and lability for any
such Joss of functionality, systems outages ard slow response
times,

34 LH CTHGN OOF LIABILITY AND
14.1 _ _
Subject torcfause 14.2, 1AS will compensate the Client for

any loss-or damage caused by any act aromissicn of 1AS, the

IveSUMENt Managers, the Sub-Custodian and any agent or

other person engaged by 1AS or & person actisg ost its behalf in

conhection with the Managed Aceaunt Service as if their acts
and oinissiohs ivere the acts of omissions of 1AS other than:
3. atts or amissions of the Financial Adviser;

h.  dcts or gmissions by 1AS, the Investmient Managers, the
Sub-Custadian and any agent or other person engaged by
1S in reliarice on the authenticity ofany Instructions, the
authennmty of any document or the information, opinion
or advice of any data service: pmwder any Sub-Custodian,
solicitor, accountant, valuer or other expert engaged by 1AS
provided IAS has exercised reasonable diligence and has
no reason to belleve the relevant materfal is not aurhenhc
the Instryctions have net beenauthorised or the expert:
does not have the relevant expertise; or

€. events or circumstances baysnd the reasanable contral
of I1AS, the Investment Managers, the Sub-Custodidn and
any agent or other person engaged by IAS including the
faflure or disruption of any telephone, computer system or
software, disraptioh of nermal procedures-and practices of
any securities market, acts of Wwar or terrorisin, acts of god
or similar events-or acts whers the liability could not have
been aveided by the exercise of reasonabie diligence.

ENDEMMNITY

14.2

However, |AS's fiability under this clause 14 shall be reduced
proportionately to represerit the share of résponsibility that the
Clieit or any other person hias for the fnss or darage, injury,
daath, claim, démand, action, suit, proceeding, cost or expenie
accordiig-to the extent to which the actor omission of the
Client or any other person cawsed or contributed to the loss:ar
damage.

15, TERMINATION

15.1

This agreement cormmences on the date IAS accepts the
Client's Application Form and continues untl terminated i
accordance with this tlause.

15.2

The Client, may terminate this agreement by giving 1AS 2
Business days Written ritice of termination, IAS fay terminate
this agreement by giving the Client 10 Business days written
notice of termination;

[
i
el
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a. ceases to hold-an AFSL authotising it to provide the |

On termination of this agreément:

IAS may terminate thig agreement immediately if:

a. the Ciient is in-default of an obligatien upder this |
agreaméent and has failed to rectify it within 5 Busingss.
days following notice of the breach by 1AS; of

b, the Client enters bankruptey or any other insolvency
arrarigament or agréement with creditors; or

c. the Client terminates its relatipnship with theirFiharicial
Adviser and has net appointed a replacement Finangial
Adviser within 14 days..

154 .
The agreefment will b terminated immediately if [AS:

Managed Account Service of receives a notice from ASIC.
that it cannot rely on the exemption contained in the
Insfriment; ar i
b. sntérs administration, liquidation or becomes insélvént or
iswound up. ;

5.5

a.  IAS will not exercise any discretion in:relation to the
Client’s Managed Accgunt, other than to. complete
transactions in the Client's Managed Af:count commenced
prioric receipt of notice of termination;

b.. any ohligation to pay Fees remains b:ndmg on the Client

and any Fees accrued but not paid 1mmed|ateiy before
termination will bacome payable; !

¢, ifthe Client has provided reasonable and adequate

Instructions, 1AS will endeavour to |mp!ement those:
instructions,; and tratisfer the investments in accardance
with those Instructions withifi 20 Business Days after
tertmination; and ;

d. ifthe Client doas not provide reasonahlé and adequate
Instrictions, I1AS will use reasonable endea\murs 10
realise the Investments and deposit the aroceeds in the
Nominated Bank Account within 20 Busmess tays- after
termination;

e, 1A% reed not transfer the Investments.or depas:t the

proceeds of Invéstments realised to the Nominated Bank
Account uritit it has been paid al! o‘iltstandlﬁg Fees aiwd-
received paymiant for all liabilides which exnst or are
reasanably foresesable. :

15.6
The Client acknowledges that there may be de!ays i
tr_ansftaj ring or realising the Investments, :

15.7 ;
The costs-of transferring the Invéstments. underthls clause are
to be borne by the Client, unless the. agreement is termlnated
under clause 15.4, i

15.8 :
Terminaticn and nitice of terminaticn will not pre;udace anv
rights or ohligations which have accrued to a. partv or any claim
whith a party fnidy have against the:other :

15.9 : :
1AS will mairitain a written policy desrribmg the‘:\teps w‘e Wlﬂ
take-antermination.of the' MDA contract to ensure-that the
Invastments are dealt with in accordance with clause 154 5
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The Client may request a copy of this poliey, wiiich st be
provided by JAS at no charge.

LE. PRIVACY AND CONFDENTIALITY

16.1 _

IASand it§ officers and employeds.will camply with ali
legislation, principles, industry. codes and policies refating to
the callection, use, disclosure, storage or granting of access
‘rights to the Personal Informationincluding, but not limited
to, the Privacy Act 1988 {cth} and ity privacy policy and will
-endeavour-to ensure that its agents duly comply.

16.2

The Chient acknowlzdges and agrees to-the collection; use and
-diselgsure of personal infdrmation to énable the pravision of
services to the Clieht under this agreament and coripiiance
with legislative obligations. This may include the folfowing
partigs: _

a. the Financial Adviser, persotfs acting on the Client's bahalf
or any other party the Client or Financial ,i\__dv_iser has
authorised the provisian of persanal information to:

b, external service providers, including Sub-Custodians,
registries, payrment.orsecurities clearing houses, mailing
houses, valuers, lawyers, accountancy Hrms and printers;
or

c.. theregulatays, when and to the-extent reguired by Law or
the Market Rules,

16:3

Except as required by law or as is.necessary for the
performance of its abiigations under this agreement by lis
officers and agents-a party must hot, and must ensure that its
officers, employees-and agents do nat, directly or indirectly
disclose to any other person (other than the other parties}

or use or permit to be disclosed or used far any purpose
-other than a purpose contémplated by this agreemient or
as'a consequence of any dirsction given pursuant to this
agreement, any of the Confidential Information.

17, BEGIARATION

17.1

The Client agrees that all transactions made or I connection.
-with the Managed Account Service wili be subject to
.Regulat_ion'. To the extent that any. provision in.this agreement is
inconsistent with the Regulation, the Regulation will prevail.

17.2

The Clignt agreas that, if 1AS forms the opinion that holding

one-or more asséts as part of the Chent’s Investinents within

the Managed Accourd Siervicé may cause [AS or a related body
corporate to breach a regulation, then;

2. 1AS may, at ite discretion, notify-the Financial Adviser and/
ot the Client that the relevant asset(s) will no lorger be
held by iAS or a related body corporate as part of the
Managed Account Service:

b. any asset(s)notified to the Financial Adviser and/or the.
Client purstant to clause 17.2(a) will not form part of the
Client’s Investiments or be held through the Managed
Accaqunt Service from the date of the notfication;

€. |AS may take suchachonas it considers. reasonab?y
necessary to avoid breaching the regulation, including but
not iimited totransferring the relevant asset{sito or at the
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effect 10 Business Days after the date.of the amendment;
1AS may from time to ime-change.the'Investment Options i't.

the Client and the Financial Adviser of the Lhanges

direcfion of the Client;:

4, notwithstanding clauses 17.2{a).and {b}, 1AS or a reldted

body-corporate may hold and/or administer the releyant
as;et(si intidentaliv to the Ma’naged AccoUn’t‘SeNice' as
a. tha Client and the Fmancnal Adwser each releas_e.anc
indemnify-|AS and its officers; employees and rélated body
corperatds from any lability associdted with: !
i. the transfer of any asset{s}; and:
ii. the holding and/or managemarit of the asset(s

ceasing to comply with the Investment Program or
the terms of this agreement, pursuant-to, thisklause
17.2.

18, ARATROBSENT AND DHAMNGES

145 shiafl be entitled to amend this agreement, including the

Schedules, from time to time by:notice to the Clientand the

D

Financial Adviser in writing and any amendment shall take

provides under the Managed Account Service and will natify

15, AASHEMIEINT

The Client cannot assign.its rights under this. ag’fEemént'3
without the written consent of 1AS. 143 may.assign its r:ghts
under this agreementand shiall give-the Client 20 BusmeSs Days
nintice in writing of its intention to do sa.

A, INMNYALIENTY

{F one or more of the provisions of this agreement is for any

reascoh invatid or uhenfcrceabie, the remaining. b'rovisio'n‘s of
this agreement remain in full effect as.if each pam/ had. signed
this agreernent without the mvalid provisions. ;

21, GUVERNMING LAW

This agrearnent will be governed by and canstrued n
accordapce with the faws 6f New South Wales, and the. parbes
submit to-the non-exclusive jurisdiction.of the Courts of New
South Wales.
ZEDERIRITIONMS AND i?‘?"?ﬁﬁ?’-‘ﬁﬁ?ﬁ%ﬁ{}ﬁ

22,1 :
the foliowing words have these meanings in th|s agreement

Ack means the'[‘.onpcrations Act 20071 {Cthy

Australian Financial Services Licence {or AFSL} means a l|cence

issued under section 9136 of the Act,

AFS Licensee means a holder of an australiarn Fmanmal Serwces
licence:

Application Form means the form by which a person apphes fo.
become a Chent of the Managed Account Serwce :

ASIC mzans the Australian Securifies and Inuestments

Commission ar any of its sUCCesSOrs.
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Authorised Representative has the same.meaning as in the
act,

Business Day means a day that is not Saturday, Sunday, a public

holiday or a bank holiday in New South Wales.

Confidential Information méans the terms of this agreemerit
and any information of a confidential or proprietary naturs
provided by a party to the others regarding itself and-its
associates, including information regarding its business,
financial affairs, customers, operations, systems, assats ar
otherwise, and-whether provided erally, electronically orin
writing, but does.hot include information alréady inthe public
domain {not due toa breach by a party toithis clause],

Custody Terms and Conditions mean the terms and corditions
in Schedule 1 of this agreement, as amended or replaced from
fime fo time:

Extarnal MDA Adviser has the same meanihg as.in the
Instrument.

Fees fears the fees, charges and tosts described in JAS
Financial Services Guitle.

Financial Adviser has the meaning given in clause 6.1
Financial Product has the same meahing as it has’in the act.
GST orgoads and services Tax has the meaning given to that
term urider GST Law.

Financial Product has the same medning as it has in the Act,

GST or Goods & Services Tax has the meaning given (o that
term under GST LAW.

instruction means-any instruction given by the Client of
Financial Adviser o 1AS in-accordance with clause 9 of this
agreement.

Instrument means ASIIC-corporatit_)ns_'(Managed Discretiq::aaw
Account Services} Instrument 2016/968 and any Legislative
instrument'that-amendﬁ or replaces it

Investment Manager means ah AFS Licerisee appointed by IAS
as investment manager to provide investment management
services for an Investment opticn.

Investment Option means a st_'r__a_t'egy'-f_or investing the Client’s
assets which has been specified in a Statement of Advice

and which is maore fully described in an Investrent Options
Document prepared by 1AS.

Investment Options Doc_umenf means the dqcument
describing the [nvestment options issued by 1AS.

investments mean any investments including Cash, Securities
and any other Financial Product forming part of the Clignt's
Managed Account together with any proceeds; earnings,
bonuses or profits derived from such investments:

Managed Account Service means the services provided under
this contract.
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.Securities have the same meéaning as inthe Act and includs

Nominated Banit Account means an Account at an Austradlian’
financiaj instituton that the Client has.nominated in the'
Application Form or otherwise in writing. :

Personal Advice Ras the same meaning as given 1o itin'tHe Act.-

Regulation medns all laws applying to the sarvices provided
unider this agreement including, without limitation the Act and
the instrumerit and all regulations.and regulatory policy which
relate tothose enactments.

Regulator means any competent reégulator of financial setvices
markets and includes-the ASIC, Australian Taxation Office and
the Australian Transaction Reports and Analysis Centre,

shares and irterasts in managed investment scheires.

SMS means Shiort Message Service as ptbvided by mobile
teléphony carfiers..

Statement. of Advice neans a statement of advice prepared
in accordance with Section 946a of the Act by the I"manmai
Adviser forthe Chent in respect to the Managed A_ccoun_t}
Service, ;

Sub-Custodian means any sutb-custodian named:"m Scheduie
2and includes any other sub- custodian appomted by the
custodian ;

Trustee means Investment Administration Serwce:, Pty LlF‘!It_E:d
{ABN 84.954 294 035* actingin the capacity of th_e trustee of
the Managed Account Service under GST Law, :

Website means the on-line portal and funcﬁo_n_a_l_':i_t'y pr_o_vic_ied by
1AS. i

22.2 Interpretation : ;
Headings are used for convehience only and do not affect'
interprefation. The following rules also apply’in :nterpretmg this
agreemant, except where the context makes it clear that 2 2 rule
is not intended to apply. |
Areference to;

‘2. legislation {including subordinate Eeglciataon) is ta that

ieg_lsla_t_io_n as.amended, re-enacted of replag_ed and |
includes any suberdinate legislation lssued under it;

b. astandard, document or agreement, or-a provision of d
document or agreemant, is to that document, agreer‘herat
orprovision as amended, suppleanted repiaced car
novated :

‘©. g person includes any type of enhtv or body ot persons

whether or not it is incorporated or has a separate Iega[
identity, and any exefutar, adtministrator or successor in
law of the gerson;

d. anything {including a right, obligation or concept} mciudes
each part.of it; :

&, asingular worci inclodes the plural,.and vice versa

£ aword which suggests oné-gender includes the othef
ganders and neuter;- :

g. ifawordis defined, another partofspeech has &
corresponding medning;

h.  the words “agreemant” and "deed” mc!ude an undertakmg
or other binding arrangement or understandmg, whether
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or not in writing.

t information means information of any kind in any form of
medium' whether formal or informal' written or Umetitten,
for example; computer software or programs, concepts,
data; drawings, ideas; kndwledge, procedures, source
codes-or object codes, technology or trade setrets;

}- the.use of the-word "Including” in a provision as an

‘introduction to a'list of things does not-fimit that provision
-to that list or to things of a similar naturd; and

k. .unless otherwise specified, a reféfence to cash, dollars or $

is to the lawflul currency of Australia.

: “‘Té
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SCHERLE 3
CURTONY ?i%“i‘é;‘% ARD CONDITIONS

This Schedule sets out the obiigations, rights and liapilities of

the parties relating to the provision of the custodial services.

TNTERPHETATHIN

1.0 Dafinitions

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

Approved Method in rélation to ProperInstructioh

means communication in wyiting, or such other means-of
communication as may be agreed by both parties from Yroeto
tirie,

ASIC Policy means ASIC Regulatory Guide 17%: Managed'
Discretionary Account Services-dnd ASIE Corporations
{Managed Discretionary Account Services) Instrument
2016/958, as revised or amended from dme to Hme.

Authorised Person means an authdrised officer of the
custodian, as amended from time to time and notifigd to-any
Sub-Custodian,

Assets meéans at any time the asssts that have been transférred
or delivered by the Custodian or at the Custodian’s direction to
a Sub-Custodian in respect of the Managed Account Service,
together with.any proceeds, earnings, hanuses ar profits
derived from such assets, but riotncluding any assets that
have heen transfarred or delivered w the Custodian or dét the
Custodian’s direction {including-applled in-accordance with

‘this Schedule or in satisfying ary indemnity in favour of the
Custodian of a Sub-Custodian).

Associate means & person or body corporate thitis dn
assoctate of ancther pe'r.scn_by-_ap'piic'ation' of Part 1.2, division
2 of the Corporations Act 2001 {cth),

Bank Account maans an Account with ari authorisgéd deposit
taking Institution ag defined in.the Banking Act 1959 (cthy
(which may be associated with any Sub-Custodian dgpointed

pursuant to this Schedule), in which cash comprising the Assets.

are held, of in the case of Assets heki outside Australia, an:

Atcount held by a S_ub-«Cqstcd_i_an with a financial institytion
ficensed to accept deposits in that jurisdiction i which cash
comprising the Assets are held.

Client means the party whose name appears as the Client on
the: Apphcahon Farm.
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Corporate Notice ineans'a notice; feport, or announceniant
issued in respect of an Assét and which requires discrefiopary
action. '

Costs means ail aut of pocket costs and expenses incurred in
praviding the services undef this Schedule.
Custodian means Investment Administration Services P_t\,fg
Limited ABN 86 109 199 108 acting as custodian unider this
Schedule.

Insolvency Event mieans, in respect of a person, any of the

foliowing:

a. the persdn s taken or faust be plesuried to be insalventor
unabie 10 pay its debts under any apiplicable [egislation;

b.  anapplication or order is: made for the winding up or
dissolution of the person or aresolition is passed oriafy
steps dre taken to pass a resolutionforthe winding up or
disselution of the person; _

. an administrator, brovistonal liquidator, liguidator or |
person having a similar or analogous finction under the
laws of any relevant jurisdiction is-appainted in re‘sp_e.ict
of the persan or any actien is taken {o appoint any
such person and the action is not stayed, WJthdrawn or
dismissed within seven days; :

d. areceiveror receiver and manageris appomted in respect
of-any property of the person;-or

e. the person enters into an arrangement (including a scheme
of arrangement or deed of company arrangement} :
composition or compramise with, or asmgnment for th_e
benefit of, all or any class of the parson's creditors ar:
mambers Or a moratorium involving any of them.

internal Costs means the Custodian's and: Sub'Custodianf%
reasonable internal of administrative costs whtch may lnclude
an-allocation of overhiead costs. : :

Loss means.any loss, damage liability, cost'or expense suf‘fered

or incirred by a person and includes:

2. cosis {including Internal costs} incurred in cennectlon with
“any-clding or proceeding ¢r in connection wnth actionitaken
by the persan to protect itself against any 1055 damage

liability, cost or expense; and :

k. legal costs on a-solicitor and own Chent basrs

Managed Account Contract means the agreeme_nt-._of whjr_:h
this is.a Schedule which governs the terms on-which the |
Managed Account Service is provided to the Client.

Personal information means information oran ni}'pin':'cn
{including information oran opinion forming patt of 3 |
database}, whether true or net, and whether récorded in:

a material form or nét about anindividual whose identity;

is apparent, &r can réaspnably be astertained, frbm the
information or opinion which is received by the éustodidn'or
its employées, agents, consultdrts or subcontractors fram any
SQUICE, : -

Proper Authority means in refation to an Apprcved Nlethod
the signature, purparted signature gr other means of ;
identification of the authorised Person or authorlsed Persc:ns
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authorised to give:a Praper instruction by that Approved
Method.

Proper Instruction means an instruction to.settle ah acquisition
or dis_pos_a! of an Asset, orte deiiver an asset or for any othet
putposes under this:Schedule (including responding to a
corporate notice} which. purperts to have been given by an
Approved Method with Proper Authority.

Securities Account means an account held with a Securities
System inwhich securities tomprising the Assets are heid.

Securities System means any domestic or foreign depositary
orclearing-or settlement system or other system or registry for
holding Assets.

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

Sub-Custadian means any sub-custodian named in Schedule

2 and inciudes avy other sub-Custodian appointed by the

Custodian as permitted by this Schedule {but does not Include

ahy Securities System):

1.3 interprotation

a. “tarms defined inthe Managed Account Contract and used
in this Schedule bave the same meaning in this Schedule
as'they have in the eontract unléss expressly dtherwise
“provided in this Schiedule,

b, clause references in this Schedule refer to this Schedule
-uUnless expressly provided.

A, CUSTORIAL BERVICES

2.3 Dustodisd Sevvines

The Custodian will provide the foliowing services:

a.  Hold Assats itéelf or via an associate of the Custadian
and/or appoint-Sub-Custodians ta hold the Assets in
accordance with clause 57

b. authorise any Associate ar Sub-Custodian to hald the
Assets as bare trustegls), and not in any othér capacity
including as @ fiduciary;

¢ ehsurethat any Associate of Suh-Custodian holds the
Assets separate and distingt from thair own Assets and
the Assels of ather Clients of the Custodian and Sub-
Custodian, except where it is expressly autharised to
co-mingle the Assets with thase of other Clients or it'is
not-practical.or cost eﬁecnve to do so, in which casethe
Lustodian agrees to epsure that the Sub-Custodian keeps
records ina way that Pnabtes the ldenmy and lecation
-of Assats to he asrertamed For the purpases of holding
gash, the Client: acknowiedges and-agrees that cash may.
be depasited in a Bank Account and the cash deposited
in this Bank Account will be déémed to be held separite
-and distinct fror the Custodian, Assodiate or any Sub-
Custodian(s} own assets;

d. provide Proper Instructions o any Assoclate or Sub-
Custodian;

e. .ensure, wherever relevant, that the Associate or any
Sub-Custodian credits all incdéme and other gayments in
respect of Assets to the Bank Account;

f keep records in respect of the Assets in accordance with

clause 2.3;
g. apply verification procedures for the appropriately
£ lpegstoient Adminsiration e P brrwtesd, 3013

e upon request in writing'by the Clients. ;

frequent reconciliation and checking of the Assets;
h.  comply with ASIC Policy il performing its obligations Linder
this Schadule and, where appropriate, ensure that an
Associate dr Sub-Custadian so complies;
maintain adequate Arrangements t0 enable itto provide
the services under this agreement in any contingency for
which it should reasonably plan;

i, take action to seek the recavery af income or
payments;’
i, mistitute or deferd legal procagdings in copnection
with the agsets; i
act agthe Client's proxy in respect of resolutiofis.
of meetings of members of comparites or trosts in
which an interast is held for the Clierit;
iv. acknowledge the manngr in whiich.itholds the
assets;
but only if the Client indemnifies the Custodian for the
redsanabile eosts, including the Internal-costs, of doing 5o
The services in this-clause 2.1 must be provided in accotdance
with clause 2.5,

fit,

2 Asweds hrverchangeable
a_,_ Any Assaciate or Sub-Custodian is-permitted to hold t!he
Assels ih pne or morg omnibus accounts together With
investments and other assets of the same description held
by the associate or Sub-Custodian for othar Clients, |
b. The Client acknowledges that it may not have any-right
to-any specific documents.of title or cemﬁcates or !
other evidence of fitle which evidence title to any- such
investments, but will instead be entitled, subject to
law, to an amount of securities of the same class and;
‘denomination equivalent ta the assets held for the Chent

2.3 Heoord Beaeing ; :
a. The Custodian and-any Associate or'Sub- Custod!an agrees
to maintain records of: i
i. the.Assets; i
ii. altincome and other payments rece:ved in reiahon
to the Assets; : i
s any acquisition or d!Sposa! of the Assets and Lhe
amount paid or received for dr in respect of each
apguisition or disposal; arid
iv. all other transactions relating to the Asqets
b. therecords include information of the transactions :
Undertaken with the Assets and how, by whom and when
‘they were authorised, :
c. the records will be made available to the Chent at the
Client’s reasonabte request.

i

34 Genergl Authorily sod Power of Atlorsy i
a. The Custodian may do-anything which the Custodlan
considers necessary or desirable in order to.give effect to
‘This Schedule or to comply with any: obl:gatlons ;mpoSed
upon it by faw. i
b.  withaut limiting clause 2.4{a}, the Custodmn gy
1. appoint assotiatels) or Sub- Custodlan{s} and
authorise them to openand maintairt Bank '
Accounts and Sécurities Acgounts;y
1t usE any Securities Systém ar authorise Assomate{s}
of SuhCustodian(s) to do sé; :
ik seek and act upon:legal, pmfessmnai and other
-advice; and i :

Iéa;}e i1
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iv. make-deductions from:the Assets from time to ime
for the purposes of satisfying-any chligation entered
into in accordance with the Managed Account
Contract:

.5 Srandasgd of Oars

The Clstodian must act honestly and.exercise reasonable care
‘n performing its duties and obiligations under this Schedule,
“reasonablé caré™is to be determined according to the.
standards i the relevant market for the Assets that are held by
‘the Associate(s) or Sub-Custodian{s).

36 Lt o Tustodian’s, Sasockste’y oo Sube-fostodian®s

Resnorsibilites

The Custadian, its associstes and any Sub-Custadians are not.

responsible for: '

a; providing advice to the Client in séspect:of any acquisinon,
disposal ar other dealing with any-Asset;

b, theaccuracy of completeneass of any information received
from any third party or the Client;

t. the title, validity, genuineness, good déliverable form or
freedom from ericurnbiance of any Asset;

d.  subject to clause 4.3, maintaining insurance in respect 6f
the Assets; ar

e. ascertaining the nationality of the owner of an Asset,
orthat an dsset’is approved for foreign ownership, in
jurisdictions restricting forzign ‘owpership of assets.

£.7 CHeni Upnsents _

The Client agices that the Custodian and any Associate dr any

_S'u'va_L'zstod ian:

a. isfree to provide the same o similar services to others
{including Associates of the Custodian and any. Sub-
Custodian,\ and may act inits.own interests in reianora ta
any banker/customer or any other refationship that it may
erjoy with the Clent;

b. may enter into any relationship or fransaction with the
Ciient or any other person;

¢ Is not obliged to disciose to the Client anything which
comes.to its no_tice uniess expressiy required to do so
underthis Schedule;

d.  when appointing an associate or Sub-Custodian under
clause.5: L, it may appoint a related body corporate.

1.8 Compliants

the Custodian will comply with and will use reasonable

endeavours to ensure each A'ss‘ociate-'orSub{usto‘dian

complies with applicable Standards inthe performance of
its obligations drder this Schedule. and the requirements
of applicable laws tothe extent relevant to-the role of
the Custodian or Associate or Sub-Custodian holding the

Assets.

b. The Custodian.shall, where required, obtain.from each
Associate or Sub- Custod:an in each year during the term
of this'Sehedule a certification from the associate or Sub-
Custodian’s auditar providing an opinionas to whether:

i. the Associate or Sub-Custodian's internal control
structures and compliance systems have been
properly designed and operated during the relevant
year,

i, the associste or Sub-custodians has satisfied its
Shiigations under this clause 2.8{a),

¢. tHe custodian shall supply to the Client in each year during

[x7%
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d.
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a.

the term.of this Schédule a certificaion from its auditar
providing an-opinion as to whethér:

i iks internal control structures and compliahce
systems have been properly designed and operated
during tha relevant.year; and

it. 1t has safisfied its obligations under-this clausé
2.8a),

The costs of the Custodian cofriplying with applicable
Standards and issuing the certification referred to in dlause
3.:8{c) will be borne by the Custodian. The feasonable) costs
of the Custodian providing any additional reports reqiired

by.the Client as 1o the Custodiah’s compliance with the
applicakie Standards will be* borne by the Client,

H

Without imiting, any fight or remedy available at law to the
Custodian, if the Custodian: ;
I advances cash or seedrities td the Client far any.
purpose {incleding, without limitation, securitigs
settlements, the purchase or sale of foreign
exchange or of agreements for foreign exr:hange-or_
assumed-settlement); or i

il incurs any Hability to pay taxes, interest, charge
expenses, assessments, or cther-moneys in
connection with the performance of its obligatjons;
underthis Schedule, except such as may arise. from
it own nagligent dct or negllgent oimission, mave:
out any money or Assets at any time, he[d for the
account.of the Client shall be: security therefore
and shail be subject to @ right of set-off or lien:
re:spec‘hveiy if the Client fails to promptly reamburse
the Custodian in respect of those advances or |
fiabifities, the custodian may utilise available cash
and dispose of the Assets of the Client, ina manner
af-a time and at a price that the Custodian deem
proper to the extent necessary to make itself whoie

The (“ustathan has a lien over the Assets for’ any amount
due to the Clistodian for costs. i

The Custodian is otherwise hot permitted to ‘take or grant
a charge, mortgage lign or other encumbran:.e over, orin
refation to, the Assets for ahy uhpaid fees ofthe Custodmn
or unless it is in.accordance with the Client!
Instructions:

the Client acknowledges and agrees that:

i. the Custadian is not obliged to act onany:
instructians of the Client, or compiete the i
settlerment of a transaction, mvoivmgthe purchase
of orsubscriptionfor any financial product on;
behalf of the Client, or any other transaction :
requiring the. expendnture of money an behalf of
the Client, or to make any monies or other ﬁna ncial
accommodation available to the Ci:ent orany Gther
person at the.request-of the Client, unless the C!:ent
has sufficient cash in their Managed Account tD
complete the transaction; :

ii. the Custodian may in its sole d:sc;e‘ucn :
nevertheldss, act-on such !nstructnons or comp1ete
such a transaction or make any such moriies or
other firiancial accomimodation available {whether
such financial accommaodation is prowded at the
reguest or upon thstructions of the Claent} aver if
the Client has'insufficient cash . theu’ Managed
Account and may for that purpase expend its Gwn

gl
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funds;-

i, if the Custodian uses its own funds as contemplated
by paragraph {if), that ex_pe_nd;tu_re or financial
accommodation will be treated as an advance by
the Custodian, as the case may be to the Client:
the Client shafl repay that advance immedately
upon dermand by the Custodian {and no later than
a period of 7 days from the day the expenditure
or financial accommaodation was made) and:shall
pay to the Custodian, as the case may be interest
calculated at the Custedian{s)’ prevail ing,rate,.and
any-government charges incurred from the day the
advance is made to the day on which itis repaid to
t_he Custodian as the case'may be in fulk;

v, the Custodian may.from time to time credit the

Client's-Managed Account with any instrument;

advanced payment, wire trahsfer of remittance of

funds grior to-such amounts béing;cieared_;

if the Client Tails toTepay part or all of an advance

demanded by the Custodian, as contemplated by

waragraph {iii}, or wherg'the Castodian ciedits any
amounts to the. Client’s Managed Account under
paragraph (iv) but-such amounts do notthen clear,
the Client irrevocably authorisésand reguests the

Custodian to: '

A. sell at the time, in the manner and an the
terms the Custodian thinks Bt, any of afl
Segurities {or securities or fash receivable
in respect of any such Securities) acquired
or held for the pirpose of a transaction in
refation to which the Custodian expended its
own. funds as contemplated.by clause 2.9{d}
{il}: and/or _

B. withhald, or reverse out of the Securities
or cash accounts, any dividends, interest,
income or ather distributions orthe proceeds
from the sale or distribution oF Secyrities
{"amounts™}; and’
apply the net proceeds of sale, any such
Amounts and any cash balances VF'EEN?G or
credited to the Client’s Managed Account,
to repay the advance, intetest and any
govarnment charges or to make good any
amounts credited by the Custodian to the
Client’s Managed Account pursuant to clause
2.8{d}iv) but vehich do not then clear; and

e. Forthe gurposes of exercising any of its rights under this

clause 2.9, the Custodian will be entitied to accelerate’
the maturity of any fixed termi deposits and to effect such
currency Tonversions as may he necessary atits current
ratas. for the sale and purchase of the relevant currencies
atthe requestof the Client, unless the CHent’s Managed
Account is in cradit to the extent necessary to complate
the'transaction.

v

Z.30 Uncinared Funds

Insofar-as the Custodian suffers Loss.as a result of crediting
the Client’s Managed Account in respect of any instriiment,
advanced payment, wire transfer or remittance of funds that
does not then glear, the Custodian.may debitthe Client’s
Managed Aceount accordingly.
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-compliance with any of its retevant obligations.

£.15 Bhar Zeifing

if any short selling transaction ociurs as.part of the Managed

-Account Servies, the Client will deliver the relevant Securities,

In good time ta enable setttement of the transfer of those

Securities. The Chent shall indemnify the Custodian forany loss,

damage, liability, demand, cost, claim or expense that they may
sufferor incurarising from any such;short selling transaction.
the custodian is.entitied to assume that ng such transaction
ts.about to oo, or has pecurred, untl it receives. natification
from the Client gursuant g this clause 2:11.the Custodian
is under n ubligation to enquire whether the Client is in

3. PROPCH INSTRUCTHONS

The Custadian ard any SubsCustodian need not act oh an
Instructons in respectte the: Assets unless they are Proper‘-
Instructions.

G, INDERIMITY OND LIMITS OGN LAY
# L6 wy Lk

Notwithstdnding any nther provision of the Managed Account
Candract, the Custodian is liabie to the Client if there is a lpss to
the Cherit due to a failure by the Custodian or an-Associaté or
Sub-Custodian, to comply with the duties binder this agreerent
or dny uther agreemient relating to: holding the Assets or'to
observe reasonable étahdards generally applied by pro\nders of
custodial or depository services for holding the property he!d
provided that the Custodian is not liable for any loss arisirig
fromi a failure of a:Sub-Custodian if that person‘is insolvent
and the Custodian Has not failed to take: r_easo_n_abie care iR
engaging and manitoring compliance by that Sub-Custodian,

A7 Custoedian, Assovizt and Sob- Tustodis s“z{ﬁ}:'ﬁi\?" tiulgw

To the full extent permmed by law, the Custedian and any

Assockate of Sub-Custodian is not and will not be, liable: !
a. forindirect, incidenta, special or consequenm[ damage
whather ar not the Custadian, Associate or Sub—
Custodianis) knows of the pos:;lbmty af such damage or
‘that sugh damage was-otherwise foreseeable i
h. foranytaxes or duties. payable on or.in respect of assets
nor for the management of or any d;mmutlon tnn tHe: Vaiue
of the assels;y : i
a  forany Loss:
i. that may be incuered by the Client &s; a result Gf
thie proper performance of th.e_CL_rsto_;j_!an sor:
any assoclates.or Sub-Custodians obligationsin
acrardance with Proper instrustions and mark@t
practice; or : :
‘it caused by a-Securities System;
fil. caused by events beyond the control; of the.
Custodian, Associate or Sub- Cuatod:an(s); nar’
will it be liable for. acting in accordance with: the
provisichs in the. Managed Account Contract
relating to confidential information and Prwacy orin
refation to compliance with clause 8;: 3
iv. arising from any inaccuracy or mcompleteness
of, any Instructions or information given to the
Custodian by the Chient, orany Loss arismg in
connection with any delays; failures or inaccuracies.
in the transmission of the Client’s lnstruchons,_-or
any misinterpretation of Instructions which aré
‘incorplete, ambiguous, or unclear; :

F‘ag =13
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v. caused by the Custodian, Associate or Sub-
Custadian(s) acting on an Instrucgion which it
beliaved in good faith to have been a Proper
fnstruction; ar

4. to the Clientor any other person'for any actien taken or
omitted by the Custodian, Associate.or by a Sub-Custadiam,
in good faith, and.in aceordance with the standard of care:
set out in clanse 2.5.

un
J%ﬁ
L
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4.2 Msdprenanes of muuranes by Cusundian

a. The Ct_is_tod_tan shall ensure that for each Associate or Sub-
Custodiar in each year during the term of this Schedule,
provides a confirmation that it maintains professionat
indemnity insurance In respect of its custodial services as
required. by-any licences, consants or approvals required to
conduct those services.

b. The Custodian must at its own cost and expense, effect
and maintain professional indemnity insurance in respect
of its custodial services as required by any licences,
consents or approvals required to condurt those services.
the Custodian must furnish to-the Client upan request,
confirmation that it holds the insurarice under this clause
4.3 (b,

4.4 fongdesnrsity by Clent
"The Client’ mdemmﬁes and. holds harmiess the Custodian;

Associate or Sub-Custodian, other agéents-a hd appoinees,

and its directors and employees (each an indeminified Petson)

against all toss suffered or incurred by ah Indemnified Person

under of in conpertion with:

a. theér acts or omissions i_n_:a_c_cqrdaﬂ'ce with any direction or.
instruction purported-to be Proper Instructions;

b. the provision of services and the performance of duties
under this Schedule;

c.  the fact that any finarncial preduct or bank account may
be registered or held in the name of an associate or Sub-
Custodian;

d. .any advance by the custodian in accordance with clause
2.9, ar ahy-failufe by the Client to pay any armount owing
by the Client to the custodian in conpection with this
Schedule;

e. abreach of apy abligation of the Client under this Schedule
or amyrepresentation or warranty of the Client praving to
be untrue or incorrect at the Gme when mate ordeemed
to be made;

f  the payment, satisfattion and discharge of taxes; te-wes,
impuosts, duties, deductions, charges, asséssments, .

withholdings and réfated fabilities and duties imposed by a

government {including interest and penaltigs- in connection
with any act jqr.thing-done_:.ar‘-qm"rtted td be done-pursuant
10 this Schedule) imposed, levied, assessed upeon, ar
payablein respect of, the performance of its duties under
this Schedule or any payment, collection, transaction, act,
matter or thing-effected under or'in connection with this.
Schedule, or for any: reclaim or refund of such amounts
effected by the Custedian, Associate or Sub-Custodian
under-orin connection with this Schedule; or

g this Schedule; except to the extent the Loss directly results
from the Frau_d, wiiful default or gross negligence of the
Indemnified Person.

cimeng-Adminestration Sarvinds Pry Desites

3. Appoint one or more Sub-Custodians {including an

b. ferminate the use of servicés of any associate or:Sub-

zy“;

e LESE O SUBCUSTODIANS
5.4 Appointvent by Tustadian
The Custodian may: :

Assaciate of the Custotian) to gerfarm any.of the
Custodian's duties under this- Schedule with all or any of
its powers undef this Schedule] neluding the power af
delegation; ' 3
Custodiam, and
¢, participate.in {or allow an Associate or Sub-Custadianito
participate in) arly Securities Systern. For the avoidang
of doubt, a Securities Systém is not an.agent of the
Custodian, Associate or Sub-Custodian.

d. Tothe extent practicable, there will bea writteh
agreement in place with each Sub-Custodian which covers:
i tothe exténtralevant, the issues covered:in this
Schedule; and
i the liability of the Sub-Custodian to the-Custodian
or Associate..

m

5. F Resnonsibiidy ;
Suliect to clause 5.2(b}, the Custodmn and any dfits. '
employees, officers.and directers are nat fiable:for the
barkruptey or insolvency, or forany acts or om i_s_siian'é-
of any Associate or Sub-Custodian, or agent, “nominee,
settlerent agent; securities depositary, or any: ather
third party by whamor in whose control any assets {or
docurrients evidencing title to the assets) are held or any
persan to whori the performance of the: Customan s dutles
are-delegated underthis Schedule. : :

b. The Custodian must exercise reasonable. care inthe !
appomtment of each Assotiate or Sub~ Custadian (whmh
for the amldance of doubt, does not'include a Securities
'System} andin monitoring their performance !

st

&, Yerrmination i

This Scheduls will terminate automatically upon termmahon of
the Managed Account Contract,

(f this Schedu!e is tarminated, the.assets re[atmg to the C||ent
will be tealt with in accordance with the Managed Account
cantract, i

- Pastodivns Representalions and ‘“f}’fa«%ﬂ’}:‘s&'% :
The Custadian represents and warrants that each of the :
following representations is true and not misleading: '
d. .3l such powers and authorities exercised aﬂd all

appointments, delegations, executians. and performances
made or done {including the__appo_l_ntment_of any Associate
or Sub-Custodian in respect-of the asset as contemplated
by this-Schedule} have been. and will be vahdly exer(:ised
‘made or done by the Custodian;
b. eachtransaction conternpldted by’ this Schedule i5 for the
purpase and benefit of, and in the interests: of the Cilent
c. itressonably considers that holding the Assets’ separateiy
from the property of gther Clients of the Custod:an Would
not he in the bestinterests.of the Client; ¢ :
d.  in any case whare the terms governing any Fmanc;al
Product, or the law, or regulations rélating to'any. |
Securities System impuse any obligation oft’ ‘the person
“in possassion or contral of the safne td perform any ét’t
of thing; including without limitation, 'rhe makmg of any
payment, exacution of any document or the provision of




any information, the Custodian will promptiy on request
by the Chient doy pay, perform, execute or provide stich
acts, documents, information or other matters of things
whatsoever as the Chient may so request to enable the
Custodian to meet the ohligation concerned;

e itwill not initiate, erigage in; or effect any transaction that
may. bein breach of any law; and

f it willendeavour to.ensure that each Associate and Sub-
Custodian complies with the Act and. the ASIC Policy

&, COMARLIANTE WITH BMONEY LAUMDERING LAWS

The Client acknowlsdgés that:

a: the Custodian and any Associate or Sub-Custodian ave
" reguirad toact i accordance with-laws, regulations arrd

requests of publicand regulatory authorities operadting in,
various jurisdictions which relate to, amongst other things:

i, the prevention of maney laundering, terrorist”
financing, tax evasion and the provision of financial
and otherservices to persons or ahtities which may
be subject to sanctions; or

ii. the investigation or prosecution of, or the
enfarcement against, any person for an c:fﬁanc;n
against any laws orregulations,

(the “Regulation”};

b. the Custodian may take, and may instruct (or beinstructed
by} an.associaté’or Sub-Custodian, to take any action which
it or such other person, in its sole and absolute discretion,
considers.appropriate to take, to comply with the Relevant
Laws, relating. to the-Relavant i__aws;_.

¢, such acon may include but is not limited to:

. interceptionand/or investigation of any
payment-messages.and other infarmation or
communications;

i, investigation of any application for a product or

service; '

. making further enquiries as fo whethera name
which might refer to a sanctioned person of entity
actually refers-to that person or entity;

v, de[ay":_'ﬂg,-.bioclsing-br refusing:

A, any payment; or
B. provision of any product or service,.and

v. gving any information about any transacuon or
activity to any persen authorised undar a relevant
Law or the custodian, associate or Sub- custodmn( 4
policy relating to a relevant Law to recejve that
information; and

d. third part:es (mciudmg any governmant or goverrsmental
authoritiesf may also take-action under the Relevant Laws.
this may result in delays, blocking, seizure or confis cation
of payments.

i

8.1 No Liabilivg

Meither the Custodian nar‘any Associate or Sub-Custodian will
be-liable for loss (whether direct-or consequental inchuding,
without Timitation; Joss of profits, data, interest orinformation)

-
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or damage suffered by any party, arising out of;
a.  any delay or failure by the Custodidn orfany Assdgiate or
Sub-Custodian in;
L processing any payment messages, informatior or
cammunications;
it performing any of its duties or other obligations
cofrection with any Asset;
iil. providing any product ot service ta any person,
b. Caused in whole-tr in part by any steps taken by the
Lustodian, Associate c)_r_'_am,f'S_ui_:wgus._tod'ian, inits sole.
-and absaolute discretion, considers appropriate.to takelin
accordarice with the Retevant Laws and.or the Cistodian,
-Assaciate or Sub-Custodian(s) policy in relationte the
Relavant Laws; or
c. ‘the exergise of the Custodian, Assaciate or any Sub-
Custedian's rights undei this agreement; or
d. any action taken by third partiesiin connection with the
Relevant Laws.

n

H

8.7 Further Acknowladimmant

The Client further acknowledges-and-agrees that:.

a. incertain circumstances, the action taken by any-
Cystodian, Associaté or any Sub- Cuqtodian or a third- party
may. prevent or cause a delay in the pracessmg of certam
information; and'

b, neither the Custodian nor any Assogiate of Sub Custodian
warrants that any mformahan on the systems of the |
Custodian, Assoc:ate orany Sub-Custodian relating: to) any
payment message -of other mformahon or commumcahons
is-accurate, current o up-te-date at the nme It is accessed

SEHEMAEZ
Sutb-cestordian

HSBC Bank Australia Limited ABN 48 nEe434 162

Masfgaret Street Nominees Pty'itd ABN 619_496 589
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PO Box R1197; Reval Exchange NSW 1225
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f 1 page referred to in ASIC Form 604 (Notice of Initial Substantial Holder)
Accounts Holdings Limited and Investment Administration Services Pty Ltd.

Signed by

Dated: 25 June 2020

Company Secretary

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

clients
Trade date Settlement Trade type Share Price Quantity of Consideration
date shares
9/06/2020 11/06/2020 Sell $0.020 663,332.00 $13,266.64
17/06/2020 19/06/2020 Sell $0.017 687,656.00 $11,690.15
18/06/2020 22/06/2020 Sell $0.017 125,108.00 $2,126.84
19/06/2020 23/06/2020 Sell $0.028 1,557,287.00 $43,604.04




