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Form 603

Corporations Act 2001
Section 6B

Notice of initial substantial holder

To Company Name/Scheme /\/5;/;\/6/1 LTH G RouP Lim i TEA
ACN/ARSN 6lo S Hoy

1. Details of substantial hoelder (1)

Name NETWEALTH (houf  LimiTENM
ACN/ARSN {if applicable) [ xe S Gal
The holder became a substantial halder an 24; Il Zei 7

2. Details of voling power

The total number of vales aitached (o all the voting shares in the company o voting interests in the scheme thal the sutstantial halder or an associate (2) had a
relevanl interesl (3] in on the date the substantial holder became a substantial nolder are as follows:

Class of securities {4) Number of securilles Person's vates {5) Valing power (6}

OROIN ALY r5i 498,859 isf, 49% 3851 63-74 e

3, Details of relevant interests
The nature af the relevant interest the substantial helder or an assaciate had in the following vating securities on the dale the substantial holder became a substantial
halder are as follows:

Helder of relevant interest Nawre of relevant interest (7} Class and number af securities

Jee AnnvEcor el A,

4. Delails of present registered holders
The persons registered as halders of the securities referred Lo in paragraph 3 above are as Tollows:

Holder of relevant Registered holder of Person entitied to be Class and number
interest securities registered as hoider (8) of securities

SEE  AvnexdrE A.

% Consideration
The cansideration paid for each relevant interest referred Lo in paragraph 3 above, and acquired in the four months prior o the day thal the substantial holder became a
substanttal holder Is as lollows:

Holder of refevant Date of actuisition Consideration (9) Class and number
interest of securities

JEE Awvexolle A TasH Ton-cash
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6. Associates
The reasens the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Namz and ACN/ARSN (il applicable) Nature of associatian
ANoT ArPLiC AL

7. Addresses
The addresses af persens named in this farm are as follows:

Nama Addrass

SEE AMNExUORE| A.

T —
Signature
pintave MUICHAEL  MAX  HEIWE apacity N LECTOH
sign here \ dae 2y (47 | 3
N -
v o e——
DIRECTIGNS
{1 Il there are a number of substantial halders with similar or refated relevant interests (eg. 2 corparation and its relaicd corporations, or the manager and Lrusiee of an

equity trus), the names ceuld be included in an annexure te the form. i the relevant interests of & group of persons ara essentially similar, they may be refersed (a
throughout the form as a specifically named group if the membership of each group, with the names and acdresses of members is clearly set out in paragraph 7 of the

form.

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

3 See the definilion of "refevant inierest” in sections 608 and 671B(7) of the Corparatians Acl 2083,

) The voting shares of a company constilute one class unless divided into separale classes.

{5) The total rumher of voles atiached to all the voting shares in the company or vating inlerests in the scheme (if any) that the person ar an assotiate has a relevant
interestin,

(6} The person’s voles dividad by the total voles in the body corporate or scheme muttiplied by 100.

U include details of:

{2 any relevant agreement or ather circumsiances by which the relevant interest was acquired. If subsection 6713{4) applies, a copy of any document seiling out
the lerms of any relevant agreement, and a Statement by the person giving full and sccurate details of any contract, scheme of arrangement, must accompany
this form, 1egether with a written statement certifying Lhis contract, scheme ar arrangement; ang

] any qualification of the power af a person to exercise, controf Lhe exercise o, or influence the exescise of, the voting powers ar disposal of the securities to

which the selevant interest retates (indicating clearly the particular securities to which the qualilication applies).

See the definition of “relevant agreement” in section 8 of the Corporations Act 2001,
1] If the substartial holder is unable ta determine the identity of the person { eg. if the relevant nterest arises because of an option) write “unknawn”.

&1 Details of the consideration must include any and all benefits, meney and other, that any persen from whom a relevant imerest was acquired has, or may, became
entitled to receive in relation to that acquisition. Detaits must be included evenif the benefit is conditional an the happening or net of a comingency. Details must be
included of any benefil paid on behall of the substantial holder o; its associate in relation to the acquisitions, even if they are not paid directly to the person fram whem
the relevant interast was atquited.




Annexure A

This is Annexure A of 3 pages referred to in Form 603 (“Notice of initial substantial holder™) addressed to
Netwealth Group Limited.

MICHAEL MAX HEINE
D'\rect r of Netwealth Group Limited

Petails of relevant interests (see item 3 on the Form 603)

Holder of relevant interest Nature of relevant interest Class and number of securities

Netwealth Group Limited Netwealth Group Limited has 126,204,989 ordinary shares
entered into a voluntary escrow
deed with Heine Brothers Pty Ltd
(ACN 006 819 718) as trustee for
The MMH Trust (“the holder™),
under which the holder agrees not
to deal in the sharcs specificd in the
right-hand column until 4.15pm on
the date that the audited financial
reports of Netwealth Group Limited
for the financial year ending

30 June 2018 are provided to ASX.

Netwealth Group Limited Netwealth Group Limited has 22,109,465 ordinary shares
entered into a voluntary escrow
deed with Leslic Max Heinc Pty Ltd
(ACN 150 211 215) as trustee for
The LMH Trust (“the holder™),
under which the holder agrees not
to deal in the shares specified in the
right-hand column until 4.15pm on
the date that the audited financial
reporis of Netwealth Group Limited
for the financial year ending

30 June 2018 arc provided to ASX.

Netwealth Group Limited Netwealth Group Limited has 2,274,797 ordinary shares
entered into a voluntary escrow
deed with Matthew Alexander Max
Heine (“the holder”), under which
the holder agrees not to deal in the
shares specified in the right-hand
column until 4,15pm on the date
that the audited financial reports of
Netwealth Group Limited for the
financial year ending 30 June 2013
are provided to ASX,

Netwealth Group Limited Netwealth Group Limited has 909,608 ordinary shares
entered into a voluntary escrow
deed with Heine Sight Investments
Pty Ltd (ACN 605 730 667) as
trustee for The MAM Heine
Investment Trust No 1 (“the
holder™), under which the holder

1| Form 603 « Amiexure A {Netwealth Group Limited) 17 November 2017



Holder of relevant interest

Nature of relevant interest

Class and number of securitics

agrees not to deal in the shares
specified in the right-hand column
until 4,15pm on the date that the
audited financial reports of
Netwealth Group Limited for the
financial year ending 30 June 2018
are provided to ASX.

Details of present registered holders (see item 4 of the Form 603)

Holder of relevant interest | Registered holder of Person entitled to be Class and number of
securitics registered as holder securitics
Netwealth Group Limited | Heine Brothers Pty Ltd Heine Brothers Pty Ltd 126,204,989 ordinary
(ACN 006 819 718) as (ACN 006 819 718) as shares
trustee for The MMH trustee for The MMH
Trust Trust
Netwealth Group Limited | Leslic Max Heine Pty Ltd | Leslie Max Heine Pty Ltd | 22,109,465 ordinary
{ACN 150211 215) as (ACN 150211 215) as sharcs
trustee for The LMH trustee for The LMH
Trust Trust
Netwealth Group Limited | Matthew Alexander Max | Matthew Alexander Max | 1658461 ordinary shares
Heine Heine
Netwealth Group Limited | Netwealth Investments Netwealth Investments 616,336 ordinary shares
Limited (ACN 090 569 Limited
109) (in its capacity as
operator of the Netwealth
Wrap Service, an investor
directed portfolio service)
Netwealth Group Limited | Heine Sight Investments | Heine Sight Investments | 909,608 ordinary shares
Pty Ltd (ACN 605 730 Pty Ltd (ACN 605 730
667) as trustee for The 667) as trustee for The
MAM Heinc Investment MAM Heine Investment
Trust No 1 Trust No 1
Constderation (see item 5 of the Form 603)
Holder of relevant interest | Date of acquisition Consideration Class and number of
sccurities
Cash Non-cash
Netwealth Group Limited | 24 November 2017 Nil See note 151,498,859 ordinary
below* shares

*NOTE: The voluntary cscrow deeds (referred to in the “Details of relevant interests” section) were entered into to
facilitate an initial public offering of shares in Netwealth Group Limited. The deeds require the helder of the
securities to make representations and give warranties in favour of Netwealth Group Limited (as set out in the

attached copies of the deeds).

Addresses (see item 7 of the Form 603)

Name

Address

Netwealth Group Limited

Level 8, 52 Collins Street, Mclboume VIC 3000

Heine Brothers Pty Ltd (ACN 006 819 718

Level &, 52 Collins Street, Melboume VIC 3000

2| Form 603 - Annexure A (Netwealth Group Limited)

17 Noveniber 2017




Name

Address

Leslie Max Heine Pty Ltd (ACN 150211 215)

¢/- ShineWing Australia Pty Ltd, Level 10, 530 Collins
Street, Melboume VIC 3000

Matthew Alexander Max Heine

22 Young Street, Albert Park VIC 3206

Heine Sight Investments Pty Ltd (ACN 605 730 667)

¢f- ShineWing Australia Pty Ltd, Level 10, 530 Collins
Street, Melbourne VIC 3000

Netwealth Investments Limited (ACN 090 569 109)

Level 8, 52 Collins Street, Melbourne VIC 3000

3| Form 603 « Annexure A (Netwezlth Greup Limited)

17 November 2017
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Share sale agreement

Date »

Between the parties

Sellers

The parties listed in column A of Schedule 1
(each, a Seller, and together, the Sellers)

Buyer

. Netwealth Group Limited

ACN 820 145 404 of Level 8, 52 Collins Street Melbourne Vic 3000
{Buyer)

Lender

Netwealth Group Services Pty Lid
ACN 135 240 840 of Level 8, 52 Collins Street Melbourne Vic 3000
(Lender)

Company

Netwealth Holdings Ltd
ACN 133 790 146 of Level 8, 52 Collins Street Melbourne Vic .'_5000
{Company)

Recitails

1 Each of the Sellers owns the Sale Shares set out opposite the
name of that Seller in columns B and C of Schedule 1, being
collectively all of the issued shares of the Company.

2 Each of the Sellers has agreed to sell the Sale Shares set out
opposite the name of that Seller In columns B and C of Schedule
1 and the Buyer has agreed to buy the Sale Shares on the terms
and conditions of this agreement.

The parties agree as follows:

67425605
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Definitions and interpretation

1.1 Definitions

The meanings of the terms used in this agreement are set out below.

Term Meaning

A Class Loan has the meaning given in clause 7.2(a).

Agreement

A Class Shareholder each Seller that held A Class Shares pricr to their conversion into

Qrdinary Shares that continues to hold those Ordinary Shares at
Completion,

A Class Shares

previous “A” class shares In the capital of the Company issued
under the Netwealth Loan Share Plan, which converted into
Qrdinary Shares on 5 October 2017,

ASX ASX Limited ACN 008 624 631 and, when the context requires, the
financial market that it operates.
ASX Settlement ASX Settlement Pty Ltd (ABN 49 008 504 532).

Business Day

a day that is not a Saturday, Sunday or public holiday and on which
banks are open for business generally in Victoria,

Buyer Ordinary Shares

fully paid ordinary shares in the Buyer.,

Buyer Performance
Share Terms

the terms of the Buyer Performance Shares as set out in the
Praspectus.

Buyer Performance
Shares

performance shares In the Buyer issued in accordance with the
Buyer Performance Share Terms.,

Buyer Shares

the Buyer Ordinary Shares and the Buyer Performance Shares,

67425802

Share sale agresment
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Term Meaning
Buyer Warranties the warranties set out In Schedule 3.

Cash Component

the amount of cash allacated to each Seller as sef out in column G
of Schedule 1.

CHESS ASX's Clearing House Electronlc Subregister System.
Claim any claim, demand or cause of action howaver arising In relation to:
1 any provision of this agreement; or
2 the Sale Shares.
" Com plétion the cor'n'p'létionb of the sale and purcHase of the Sale Shares in

accordance with clauses 4 and 5.

Completion Cash
Payment

for a Seller, the Cash Component specified in column G of
Schedule 1 for that Seller minus any payment to be made to the
Lender under clause 8,

Corporations Act

the Corporations Act 2001 (Cth).

Encumbrance a morigage, charge, pledge, lien, encumbrance, security interest,
title retention, preferantial right, trust arrangement, contractual right
of set-off, or any other security agreement or arrangement In favour
of any person, whether registered or unregistered, including any
Security Interest.

End Date 31 December 2017.

First Holden Option the QOption Shares issued to Andrew Leo Holden an exercise of the

Shares First Holden Options.

First Holden Options has the meaning given in the definition of Options.

Funded Ordinary has the meaning given in clause 7.2(b).

Shares

GST has the meaning given in the GST Act.

Share sale agreement
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Termn Meaning
GST Act the A New Tax System {Goods and Services Tax) Act 1999 (Cth).
Holding Lock has the meaning in Section 2 of the operating rules of ASX

Settlement.

Immediately Avallable
Funds

electronic means of transfer of cleared funds into the bank
accounts nominated in advance by the Sellers (as applicable).

Issuer Sponsored
Subregister

the part of the Buyer's register for shares that Is administered by
the Buyer (and not ASX Settlement) and records uncertificated
holdings of Buyer Ordinary Shares.

Listing Date

the date on which Buyer Ordinary Shares commence trading on
ASX, whether on a conditional and deferred setflement basis or
otherwise,

Loan Repayment

has the meaning given In clause 8.

Option Loan has the meaning given in clause 7.3(a).

Agreement

Option Shareholder aach of Keat Chew and Andrew Leo Holden, who held Options
prior to their exercise for the issue of Ordinary Shares and who
continue to hold those Ordinary Shares at Completion.

Options 1 in the case of Keat Chew, 15,000 options granted by the

Company on 18 May 2009 (and exercised on 11 September
2017); and

2 inthe case of Andrew Leo Holden:

a) 25,000 options granted by the Company on 11 June 2010
(and exercised on 18 October 2014); (the First Holden
Options}; and

b) 25,000 options granted by the Company on 11 June 2010
(and exercised on 11 September 2017) (the Second
Holden Options),

which entitled the option holder to 1 Ordinary Share on exercise of
the option, all of which were exercised by the option holders and
Ordinary Shares issued io the option holders on the dates set out
above.

67426605
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Term

Meaning

Ordinary Shares

the fully paid ordinary shares In the capital of the Company
specified in column B of Schedule 1.

Platinum Share Loan
Agreement

has the meaning given in clause 7.1(a}.

Platinum Shareholder

each Seller that holds Platinum Shares at Completion,

Platinum Shares

the “platinum” class shares in the capital of the Company issued
under the Netwealth Loan Share Plan specified in column C of
Schedule 1.

Prospectus

public offer of Buyer Ordmary Shares and [|st|ng on ASX.

Purchase Price

has the meaning given to that term in clause 4.1,

Regipient

has the meaning given in clause 13.3.

Regulatory Authority

1 any government or local authority and any department, minister
or agency of any government; and

2 any other authority, agency, commission or similar entity having
powers or jurisdiction under any law or regulation.

Respective Proportion

the parcentage of the Purchase Price payable by the Buyer to each
Seller as set out in column H of Schadule 1.

Restructure

has the meaning given in the Prospectus.

Sale Shares

the Ordinary Shares and Platinum Shares specified in columns B
and C of Schedule 1.

Scrip Component

the number of Buyer Shares allocated to each Seller as set out in
columns E and F of Schedule 1.

Second Holden
Optlons

has the meaning given in the definition of Options.

67425605
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Term

Meaning

Security Interest

any martgage, charge, pledge, lien, encumbrance or other interest
of any nature as granted over a share.,

Seller Warranties

the warranties set out in Schedule 2.

Supplier

has the meaning given in ¢lause 13.3.

Trust

as appiicable, each of:

The LMH Trust;

The MMH Trust;

The MAM Heine Investment Trust No 1;
The WFT Investment Trust;

The MRF [nvestment Trust;

The Allen Investment Trust;

The Headline ‘Investments Trust;
Netwealth Superannuation Master Fund;

© @ -~ & G AW N

The Kelly Family Superannuation Fund;

10 The Jupiter in the 8th Superannuation Fund;
11 The Reckless Abandon Super Fund;

12 The CFB Super Fund;

13 The Borg Macaulay Super Fund;

14 The Coldwell Family Trust;

15 The Borg Macaulay Family Trust;

16 Enger Family Private Superannuation Fund;
17 Lewis Superannuation Fund;

18 Nicholls Family Fund;

19 Tongs Super Fund; and

20 The Burnrannoch Unit Trust,

congtifuted by ils applicable Trust Deed.

Trust Deed

in relation to a particular Trust, means the trust deed under which
that trust was established as amended from fime fo time.

Trustee

1 in relation to the EMH Trust, Leslie Max Heine Pty Lid;

2 in relation to the MMH Trust, Heine Brothers Pty Lid;
3 in relation to the MAM Heine Investment Trust No 1, Helne

67425606
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Term Meaning

Sight Investments Pty Lid;

in refation to the WFT Investment Trust, WFT Ply Lid;

in relation to the MRF Investment Trust, MRF Holdings Pty Ltd;
in relation to the Allen Investrment Trust, Ragaflen Pty Ltd;

in relation to the Headline Invesiment Trust, Asset Plus Pty Lid;

o ~ ¢ ;A

in relation to Netwealth Superannuation Master Fund,
Netwealth Investments Limited;

g In refation to the Kelly Family Superannuation Fund, Dominic
Willlam Kelly and Sarah Jane Kelly;

10 In refation fo the Jupitar In the 8" Superannuation Fund, Jane
Getson and Matthew Getson;

11 in relation to the Reckless Abandon Super Fund, Philip Coldwell
and Helen Coldwell;

127 reiation to the CFB Super Fund, Chris Begg and Faye Begg;

13 in relation to the Borg Macaulay Super Fund, Primecare Ply
Ltd;

14 in relation to the Coldwell Family Trust, Silver Projects Pty Lid;

15 in relation to the Borg Macaulay Family Trust, Primecare Pty
Lid;

18 in relation to the Enger Family Private Superannualion Fund,
JSFE Pty Lid;

17 in relation to the Lewls Suparannuation Fund, Davyd Charles
Lewis Lewis and Amanda Jane Lewis; and

18 in relation to the Nicholls Family Fund Melanie Nicholls and
Stephen Nichalls;

19 In relation to the Tongs Super Fund, Tongs Nominees Ply Lid;
and

20 in relation to Burnrannoch Unit Trust, Perleeda Pty Lid.

Liability of Sellers
The liability of the Sellers under this agreement is several only and despite any other
provision of this agreement:

(a) the failure by one Sefler to perform any obligation of that Seller does not reheve
any other Seller of its liability to perform its obligations; and

(b) no Seller is liable for any liability of any other Seller.
Business Days

If the day on which any act is to be done under this agreement is a day other than a
Business Day, that act must be done on or by the immediately succeeding Business Day
except where this agreement expressly specifies otherwise.

Share sale agreement
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A General rules of interpretation

In this agreement headings are for convenience only and do not affect interpretation and,
unless the contrary intention appears:

(2)

(b)
()

(d)

(e)

6]
(9)
(h)

i)

o

(k)
0

a word importing the singular includes the plural and vice versa, and a word of
any gender includes the corresponding words of any other gender,

the word including or any other form of that word is not a word of limitation;

if a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning;

a reference to a person includes an individual, the estate of an individual, a
corporation, a Regulatory Authority, an incorporated or unincorporated
association or parties in a joint venture, a partnership and a trust;

a reference to a party includes that party's executors, administrators,
successors and permitted assigns, including persons taking by way of novation
and, in the case of a trustee, includes any substituted or additional trustee;

a reference to a document or a provision of a document is to that document or
provision as varied, novated, ratified or replaced from time to time;

a raference to this agreement is to this agreement as varied, novated, ratified or
replaced from time to time;

a reference to an agency or body; if that agency or body ceases to exist or is
reconstituted, renamed or reptaced or has its powers or function removed
(obsolete body), means the agency or body which performs most closely the’
functions of the obsolete body;

a reference to a party, clause, schedule, exhibit, attachment or annexure is a
reference to a party, clause, schedule, exhibit, attachment or annexure to or of
this agreement, and a reference to this agreement includes all schedules,
exhibits, attachments and annexures fo if;

a reference to a statute includes any regulations or other instruments made
under it (delegated legislation) and a reference to a statute or delegated
legislation or a provision of either includes consclidations, amendments,
re-enactments and replacements;

a reference to $ or dollar is to Australian currency; and

this agreement must not be construed adversely to a party just because that
paity prepared it or caused it to be prepared.

Condition for Completion

(@)

(b)
(c)

(d)

67426600

Clauses 3 and 4 do not become binding on the parties and are of no force or
effect unless and until the Buyer Ordinary Shares have commenced trading on
ASX on a conditional and deferred settiement basis.

The Buyer must promptly notify the Sellers if it becomes aware the condition in
clause 2(a) has become incapable of being satisfied before the End Date.

The condition in clause 2(a) is for the benefit of the Buyer and may only be
waived by the agreement of the Buyer.

In the event that:

Share sale agreement
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(1 the condition in clause 2(a) becomes incapable of being satisfied
hefore the End Date; or
(2) as at the End Date, the condition in clause 2(a) is not satisfied,
thet the Buyer or the Sellers may terminate this agreement with immediate
effect by wrilten notice to the other.
3 Sale and purchase of Shares
3.1 Sale of Shares
On Completion each Seller must sell the Sale Shares set out opposite the name of that
Seller in columns B and C of Schedule 1, free and clear from all Encumbrances together
with all rights attached to them as at the date of this agreement and that accrue between
the date of this agreement and Completion, and the Buyer must buy the Sale Shares for
the Purchase Price. )
4 Purchase Price :
4.1 Purchase Price
(a) The consideration for the sale of the Sale Shares is:
{1) the payment by the Buyer of the Cash Component to each of the
Sellers {as applicable); and
(2) the issue by the Buyer of the Scrip Componenit to each of the Sellers
{as applicable),
{collectively, the Purchase Price).
{b) The Purchase Price will be paid in accordance with this clause 4 and clause §
and Schedule 1.
(c) For the avoidance of doubt, each individual Sale Share must be sold for cash or
a Buyer Share, but not some combination of the two.
4.2 Cash Component
At Completion, the Buyer must pay to:
(a) each Seller the Completion Cash Component {if any) for that Seller in
Immediately Available Funds without counter claim or set off, and
(b} the Lender the Loan Repayment in accordance with clausa 8.
4.3 Scrip Component

At Completion, the Buyer must issue to each Seller the Buyer Shares comprising the
Scrip Component (if any) payable to that Seller specified in columns E and F of Schedule
1 for that Seller.

87426805 Share sale agreement
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4.4 Subscription application

By executing this agreement, each Seller:

{a) applies to have the Buyer Shares which form the Scrip Consideration payable to
that Seller issued to them;

(b) agrees to hold the Buyer Shares which form the Sciip Consideration issued to
them on and subject to the provisions of the constitution of the Buyer from time
to time and to be bound by and observe such provisions;

{c) in relation to the Buyer Performance Shares, on and subject to the provisions of
the Performance Share Terms and to be bound by and observe such
provisions; and

{d) acknowledges that the Buyer Shares which form the Scrip Consideration are
issued with disclosure for the purposes of Ch. 6D of the Corporations Act.

4.5 Rights and ranking ~ Buyer Ordinary Shares

The Buyer Qrdinary Shares which form the Scrip Consideration issued pursuant to clause

4.3 wifl:

{a) be issued as fully paid;

(b} subject to clauses 7.2 and 7.3, be free of Encumbrances, and

{c) ~rank equally in all respects with the other Buyer Ordinary Shares on issue as at
the date of Completion.

4.6 Rights and ranking — Buyer Performance Shares
{a) The Buyer Performance Shares which form the Scrip Consideration issued
pursuant to clause 4.3 will;
{1} be issued as fully paid;
{2) sutbject to clause 7.1, be free of Encumbrances; and
(3) rank equally in all respects with the other Buyer Performance Shares
on issue as at the date of Completion.
5 Completion
5.1 Time and place for Completion

Completion must take place on the date specified for completion of the Regfructure in the

Prospectus at the offices of Herbert Smith Freehills at Level 42, 101 Collins Strest

Melbourne, Victoria, 3000, or at any other date or place as the Buyer determines.

5.2 Seller obligations

87425605

{a) At or before Completion, the Sellers must:

(1 deliver to the Buyer completed transfers of the Sale Shares in favour
of the Buyer as transferee duly executed by the registered holder as
transferor; and

Share sale agreement
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{2) dellver to the Company the original share certificates or confirm that
share certificates relating to the Sale Shares have been destroyed.
() At or before Completion, Heine Brothers Pty Ltd must procure that the

Company's board of directors pass a resolution approving the registration of the
Buyer as holder of the Sale Shares in its register of shareholders and the issue
of new share certificates for the Sale Shares in the name of the Buyer, subject
only to receipt of the executed share transfers referred to in clause 5.2(a)(1)
and 5.3(b} and any duty payable, and deliver a copy of those resolutions to the

Buyer.
5.3 Buyer obligations

At Completion, the Buyer must:

(a} pay the Purchase Price to the Sellers in accordance with clause 4; and

{b) execute and deliver to the Sellers the transfers of the Sale Shares.

5.4 Title and risk
- Beneficial ownership of and risk in the Sale Shares will pass from the.-Sellers. to-the Buyer
on Completion, '

6 Post Completion

{a) Within 28 days following Completion, the Buyer must procure that the Company
lodge all relevant notifications (including to any Regulatory Authority) to reflect
the actions taken under clauses 4 and 5.

{b) Following Completion, the Buyer must ensure that the Sellers that received a
Scrip Component are properly registered in the Buyer's register of
shareholders.

{c) Within 2 Business Days after Completion, each Seller holding at least 5% of the
issued share capital of the Buyer on Completion must lodge an ASIC Form 603
‘Notice of Initial Substantial Shareholder’ with the Buyer and ASX,

7 Amending loan agreements
71 Platinum Shares

(a) Each Platinum Shareholder has entered into a loan agreement with the Lender
under which the Lender provided a limited recourse loan to that Platinum
Shargholder to fund the acquisition price of the Platinum Shares {Platinum
Share Loan Agreement).

(b) Notwithstanding any provision in a Platinum Share Loan Agreement or the
terms of the Platinum Shares, the Lender and the Company each agrees that
each Platinum Shareholder may sell all their Platinum Shares to the Buyer
under this agreement on the condition that:

&) the Platinum Shareholder receives as consideration for the Platinum
Shares an equal number of Buyer Performance Shares as specified in
67426605 Share sale agreement
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column F of Schedule 1 for that Seller as part of that Seller's Scrip
Component; and

2) the Platinum Shareholder agrees that from Completion the terms of
the Platinum Share Loan Agreement are amended as follows:
(A) references to Platinum Shares are replaced with Buyer
Performance Shares;
(B) references to the Company are replaced with the Buyer,
(C} clause 5.1(b) is amended to specify that the proceeds of a

compulsory divestiture of Buyer Performance Shares must
be used to repay that part of the loan balance attributable to
those Buyer Performance Shares; and

(D) clause 5.1(d) is amended such that the loan must be repaid
by 31 October 2022.

The Buyer agrees to become a party, and the Company agrees fo cease as a
party, to the Platinum Share Loan Agreement in accordance with clause

7.1{b)2)(B)-

7.2 A Class Shares

(@)

(b)

67425605

Each A Class Shareholder has entered into a loan agreement with the Lender
under which the Lender provided a limited recourse loan to that A Class
Shareholder to fund the acquisition price of the A Class Shares (A Class Loan
Agreement).

Some A Class Shareholders were issued Ordinary Shares af the same time as
A Class Shares, In which case the A Class Loan Agreement funded the
acquisition price of both the Ordinary Shares (Funded Ordinary Shares) and A
Class Shares.

The A Class Shareholder acknowledges and agrees that on conversion of the A
Class Shares into Ordinary Shares, the loan under the A Class Loan Agreement
(to the extent it funded the acquisition price of the A Class Shares) attached to
the Ordinary Shares issued on conversion (Converted Shares), such that
references to A Class Shares in the A Class Loan Agreement refer to the
Converted Shares.

Notwithstanding any provision in an A Class Loan Agreement, the Lender
agrees that each A Class Shareholder may sell all their Converted Shares (and
Funded Ordinary Shares if applicable) to the Buyer under this agreement on the
condition that where the A Class Shareholder elecls to receive as consideration
for the Converted Shares (and Funded Ordinary Shares if applicable).

n any Scrip Component as specified in column E of Schedule 1, the A
Class Shareholder agreas that from Completion the terms of the A
Class Loan Agreement are amended as follows:

(A) references to Converted Shares (and Funded Ordinary
Shares if applicable) are replaced with Buyer Ordinary
Shares issued to that A Class Shareholder in consideration
for the Converted Shares {and Funded Ordinary Shares if
applicable} {A Class Consideration Shares); and

(B) references to the Company are replaced with the Buyer, and

Share sale agreement
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(2) any Cash Component, the A Class Shareholder agrees to repay the
loan on those A Class Shares (and Funded Ordinary Shares if
applicable) in accordance with clause 8.

The Buyer agrees to become a party, and the Company agrees to cease as a
party, to the A Class Loan Agreement in accordance with clause 7.2{d)(1)(B).

Options

(a)

(b}

(¢}

(d)

Each Option Shareholder has entered into a loan agreement with the Lender
(including in the case of Andrew Leo Holden, separate loan agreements in
respect of the First Holden Options (the First Holden Option Loan
Agreement) and the Second Holden Options, respectively), under which the
Lender provided a limited recourse loan to that Option Shareholder to fund the
exercise price of the Options {gach an Option Loan Agreement),

Each Option Shareholder acknowledges and agrees that:

N clause 4.1(a) of the relevant Option Loan Agreement is amended to
delete the words "grants the Lender a charge over the Shares, and”;

(2) clause 4.2 of the Option Loan Agreement is deleted; and

(3) on exercise of the Options, the loan under the Option Loan Agreement

attached to the Ordinary Shares issued on exercise of the Options
(Option Shares), such that references to Options in the Option Loan
Agreement refer to the Option Shares.

Notwithstanding any provision in an Option Loan Agreement, the Lender agrees
that each Option Shareholder may sell all their Option Shares to the Buyer
under this agreement on the condition that where the Option Shareholder elects
to receive as consideration for the Option Shares:

() in the case of the First Holden Option Shares, any Scrip Component
as specified in column E of Schedule 1, Andrew Lec Holden agrees
that from Completion the terms of the First Holden Option Loan
Agreement are amended such that:

(A) references to Option Shares are replaced with the Buyer
Ordinary Shares issued to Andrew Leo Holden in
consideration for the First Holden Option Shares (Option
Consideration Shares); and

(B} references to the Company are replaced with the Buyer; and

(2) any Cash Component, the Option Shareholder agrees to repay the
loan on those Option Shares in accordance with clause 8.

In relation to the First Holden Option Loan Agreement, the Buyer agrees to
become a party, and in relation to each Option Loan Agreement, the Company
agrees fo cease as a party, in accordance with clause 7.3(c){1)(B).

Repayment

67425605

(@)

Each A Class Shareholder or Option Shareholder who has elected to receive a
Cash Component as consideration for their Converted Shares or Option Shares
(Cash Component Shares), as applicable, agrees with the Lender to repay the
loan outstanding on those Cash Component Shares at Completion.

Share sale agreement
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(b In satisfaction of the obligation in clause 8(a), each relevant A Class
Shareholder and Option Shareholder, as applicable, directs the Buyer to pay to
the Lender an amount equal to the lean outstanding on the Cash Component
Shares on Complefion (Loan Repayment).

(c) Prior to Completion, the Lender will provide the Buyer with the total amount for
the Loan Repayment in order to enable the Buyer to satisfy its obligations under
clause 8(b).

Restriction on dealing

9.1

9.2

10

Restriction on dealing

In accordance with the A Class Loan Agreement and the Option Loan Agreement, each A
Class Shareholder and each Option Shareholder must not dispose or otherwise grant or
permit a Security Interest over any of the A Class Consideration Shares or Option
Consideration Shares, as applicable, (Restricted Shares) while the [oan in respect of
those shares remains outstanding or unless arangements to the satisfaction of the board
of the Buyer are made in respect of the proceeds.

Holding lock

Each A Class Shareholder and each Option Shareholder acknowledges and agrees that:

(a) as soon as practicable following the issue of the Restricted Shares or the
commencement of trading of the Restricted Shares on the ASX, as applicable,
the Restricted Shares will be registered and held for each A Glass Shareholder
and each Option Sharehclder, as applicable, on the Issuer Sponsored
Subregister;

(b) the Buyer will apply a Holding Lock to the Restricted Shares as soon as
practicable after registration of the Restricted Shares on the Issuer Sponsored
Subregister and each A Class Shareholder and each Option Shareholder
hereby agrees to the application of the Holding Lock; and

(c) they must provide the Buyer with at least 10 Business Days' written notice prior
to the sale of their Restricted Shares, to allow the Buyer to do all things
necessary to ensure that the Halding Lock is released on repayment of the loan
attributable to the relevant Restricted Shares including notifying ASX that the
Restricted Shares will be released from the Holding Lock, in accordance with
the timing requirements set out in Listing Rule 3.10A.

Warranties

10.1

87426605

Seller Warranties

Each Seller warrants fo the Buyer that each Seller Warranty given by it is frue and correct
as at the date of this agreement and the fime immediately prior to Completion.

Share sale agreement
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Basis of Sellers' liability

The Buyer acknowledges and agrees that notwithstanding any other provision of this
agreement:

(@)

(o)

no Seller is liable for any Claim arising out of a breach by ancther Seller of any
of the Seller Warranties and each Seller only gives the Seller Warranties in
respect of itself and the Sale Shares it holds; and

the maximum amount recoverable by the Buyer from any Seller in respect of
any Claim is the Respective Proportion for that Seller multiplied by the
Purchase Price.

No other warranties

(@)

(b)

{c)

(d)

The Sellers give no warranties and make no representations in relation to the -
Sale Shares (other than the Seller Warranties).

Subject to any statutory rights which ¢annot be excluded, the Buyer does not
have any nghts or remedies against the Sellers under this agreement or
otherwise in respect of:

T {1y 7T any warranties or répresentations of whatever nature by the Sellers or

any other person on behalf of the Sellers; or

(2) any matter arising in connection with or incidental to the sale and
purchase of the Sale Shares,

other than the Seller Warranties.

The Buyer acknowledges and agrees that all warranties and terms implied by
any statute in relation to:

{1) the Sale Shares or any other matter addressed in this agreement; or

(2) any malter arising in connection with or incidental to the sale by the
Sellers and the purchase by the Buyer,

are excluded to the extent ihat such exclusions are not precluded by statute.

Any exclusions under this agreement do not exclude statutory rights of the
Buyer which cannot be lawfully excluded.

Warranties by the Buyer

The Buyer warranis to each Seller:

{a)
(b)

67425805

that each Buyer Warranty is true and correct as at the date of this agreement
and the time immediately prior to Completion; and

that as at the date of this agreement it has no actual knowledge of any breach
of any Seller Warranty or any other fact, matter or circumstance that wouid be
reasonably likely to result in a Claim being made against the Sellers.

Shara sale agreement
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11 Limitations of liability
11.1 . Time limits for Claims
The Sellers are not liable in respect of a Claim unless notice of the Claim is received by
the Sellers no later than 6 months after Completion.
11.2 Maximum recovery
The maximum aggregate amount recoverable by the Buyer from the Sellers in relation to
all Claims Is an amount equal to the Purchase Price.
11.3  Mitigation
Nothing in this agreement relieves any person from any duty at law to mitigate any loss or
damage that it may suffer or incur as a result of any breach of this agreement {including a
breach of any Seller Warranty).
11.4 Sole remedy
{a) It is the intention of the parties that the Buyer's sole remedy in connection with
the sale of the Sale Shares will be as expressly set out in this agreement.
{b) The Sellers have no liability to the Buyer:
{1 in connection with the sale of the Sale Shares; or
{2} resulting from or implied by any conduct in the course of
communications or negotiations in respect of the sale of the Sale
Shares,
under a Claim unless the Claim may be made under the terms of this
agreement or arises out of a statutory right or other claim that cannot be
excluded by contract,
11.8  Trustee Limitation of Liability

Notwithstanding any provision in this agreement to the contrary (whether express or

"Implied), any party who is expressly stated to be the frustee or responsible entity (frustee)

of a trust:

(a) enters into this agreement in its capacity as trustee of the trust and in no other
capacity;

{b} subject to clause 11.5{(d), the recourse of any party to the trustee in respect of

any obligations and liabilities of the trustee under or in respect of this agreement
is limited to the trustee's ability to be indemnified from the assets of the trust;

{c) subject to clause 11.5(d), if any party does not receive or recover the full
amount of any money owing to it arising from non-performance by the trustee of
any of its obligations, or non-payment by the trustee of any of its liabilities,
under or in respect of this agreement by enforcing the rights referred to in
clause 11.5(b) the party may not seek to recover the shortfall by bringing
proceedings against the in its personal capacity; and

{d) clauses 11.5(b) and {c) do not apply to any obligation or liability of the trustes to
the extent that it is not satisfied because there is, for any reason, a reduction in

67425605 Share sale agreement
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the extent of the trustee's indemnification out of the assets of the trust arising as
a direct result of the trustee's fraud, negligence or breach of trust.

12 Payments

12.1 Direction

Any reference in this agreement to a payment to any party includes payment to another
person at the direction of that party.

12.2 Method of payment

Payment of any amount due under this agreement by any party must be made by the
paying party to the recipient party by:

(a) electronic funds transfer to:
(1) if the recipient party is a Seller, the bank account specified in column |
of Schedule 1 for that Seller; or
(2) if the reciplent party is not a Sefler, an account with an Australian bank
specified by the recipient party to the paying party,
{b) unendorsed bank cheque drawn on an Australian bank or other immediately

available funds; or
(c} in any other manner reasonably required by the recipient party in writing.

12.3 No deduction

Any payment to be made under this agreement must be made free and clear of any set-
off, deduction or withholding, except where that set-off, deduction or withholding is
required or compelied by law.

12.4  Gross-up for withholdings

Any person who is required or compelled by law to make any deduction or withholding
from any amount payable under this agreement must, to the extent permitted by law, pay
to the payee an additional amount sufficient to ensure that the amount received by the
payee equals the full amount that would have been received by the payee, if that
deduction or withholding had not been required or compelled.

13 GST

131  Interpretation

The parties agree that:

(a) except where the context suggests otherwise, terms used in this clause 13 have
the meanings given to those terms by the GST Act (as amended from time to
time); ’

£7425605 ' Share sale agreement page 17
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(b} any part of a supply that is treated as a separate supply for GST purposes
(including attributing GST payable to tax periods) will be treated as a separate
supply for the purposes of this clause 13; and

{c) any consideration that is specified to be inclusive of GST must not be taken into
account in calculating the GST payable in relation to a supply for the purpose of
this clause.

Reimbursements and similar payments

Any payment or reimbursement required to be made under this agreement that is
calculated by reference to a cost, expense, or cther amount paid or incurred will be
limited to the total cost, expense or amount less the amount of any input tax credit to
which an entity is entitled for the acquisition to which the cost, expense or amount relates.

GST payable

If GST is payable in relation to a supply made under or in connection with this agreement
then any party (Reciplent) that is required to provide consideration to another party
(Supplier) for that supply must pay an additional amount to the Supplier equal to the
amount of that GST at the same time as other consideration is to be provided for that
supply or, if later, within 5 Business Days of the Supplier providing a valid tax invoice fo
the Recipient.

Variation to GST pavyable

If the GST payable in relation to a supply made under or in connection with this
agreement varies from the additional amount paid by the Recipient under clause 13.3
then the Supplier will provide a corresponding refund or credit to, or will be entitled to
recelve the amount of that variation from, the Recipient. Any ruling, advice, document or
other information received by the Recipient from the Australian Taxation Office in relation
to any supply made under this agreement will be conclusive as to the GST payable in
refation to that supply. Any payment, credit or refund under this paragraph is deemed fo
be a payment, credit or refund of the additional amount payable under clause 13.3.

Notices

14.1

67425605

How notice fo be given

Each communication (including each notice, consent, approval, request and demand)
under or in connection with this agreement:

{a) may be given by personal service, post, facsimile or email;

(b} must be in writing and in English (or accompanied by a certified translation into
English);

(©) must be addressed as follows (or as otherwise notified by that party to each
other party from time to time):

(1) if to the Seillers, as set out in column J of Schedule 2,
(2) if to-the Buyer:
Attention: Company Secretary
Address: Level 8, 52 Collins Street, Melbourne VIC 3000

Share sale agreehent
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Fax number: +61 3 9655 1333
Email: rachela@netwealth.com.au

{3) . if to the Lender:
Attention: Company Secretary
Address: Level 8, 52 Collins Street, Melbourne VIC 3000
Fax number: +61 3 9655 1333
Email: rachela@nstwealth.com.au

{4) if to the Company:
Attention: Company Secretary
Address:  Level 8, 52 Collins Street, Melbourne VIC 3000
Fax number: +61 3 9655 1333
Email; rachela@netwealth.com.au

{d) (in the case of personal service, post, facsimile) must be signed by the party

making it or (on that party's behalf) by the solicitor for or any attorney, dnrector
- secretary-or-authorised agent of;-that party; :

{e) {in the case of email) must be in pdf or other format that is a scanned image of
the original of the communication, including a handwritten signature, and be
attached to an email that states that the attachment is a communication under
this agreement; and

f must be delivered by hand or posted by prepaid post to the address, sent by fax
to the number, of the addressee, in accordance with clause 14.1(c).

14.2 When notice taken to be received

Each communication (including each notice, cansent, approval, request and demand)
under or in connection with this agreement is taken to be received by the addressee:

(@) (in the case of prepaid post sent to an address In the same country) on the third
day after the date of posting;
{b} {in the case of prepaid post sent to an address in another country) on the fifth

day after the date of posting by airmail;

(c) {in the case of fax) at the fime in the place to which it is sent equivalent to the
time shown on the transmission confirmation report produced by the fax
machine from which it was sent;

{d) {in the case of delivery by hand} on delivery; and

(8) {in the case of email) unless the party sending the email knows or reasonably
ought to suspect that the email and the attached communication were not
delivered to the addressee's domain specified in the email address notified for
the purposes of this clause 14, 24 hours after the email was sent,

but if the communication would otherwise be taken to be received on a day thatis nota
Business Day or after 5.00 pm, it Is taken to be recelved at 9.00 am on the next Business
Day.

67425605 Share sale agreement
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15 Entire agreement
To the extent permitted by law, this agreement constitutes the entire agreement between
the parties In relation to its subject matter including the sale and purchase of the Sale
Shares and supersedes all previous agreements and understandings between the parties
in refation to its subject matter.

16 General

16.1 Amendments
This agreement may only be varied by a document signed by or on behalf of each party.

16.2 Assignment
A party cannot assign or otherwise transfer any of its rights under this agreement without
the prior consent of each other party. .

16.3 Consents
Unless thls agreement expressly provides otherwise, a consent under this agreement
may be given or withheld in the absolute discretion of the party entitled to give the
consent and to be effective must be given in writing.

16.4 Counterparis
This agreement may he executed in any number of counterparts and by the parties on
separate counterparts. Each counterpart constitutes an original of this agreement, and all
together constitute one agreement.

16.5 Costs
Except as otherwise provided in this agreement, each party must pay its own costs and
expenses, in connection with:
(a) negotiating, preparing, executing and performing this agreement; and
{b) any subsequent consent, agreement, approval, walver or amendment relating to

this agreement,

16.6  Further acts and documents
Each party must promptly do, and procure that its employees and agents promptly do, all
further acts and execute and deliver all further documents {in form and content
reasonably satisfactory to that party) required by law or reasonably requested by another
party to give effect to this agreement.

16.7 No merger

67425605

A party's rights and obligations do not merge on completion of any fransaction under this
agreement.
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16.8

16.9

16.10

17

Severance

If any provision or part of a provision of this agreement is held or found to be void, invalid
or otherwise unenforceable (whether in respect of a particular party or generally), it will be
deemed to be severed to the extent that it is void or to the extent of violability, invalidity or
unenforceability, but the remainder of that provision will remain in full force and effect.

Stamp duties

The Buyer:

(@)

{b)

must pay all stamp duties, other duties and similar taxes, together with any
related fees, penalties, fines, interest or statutory charges, in respect of this
agreement, the performance of this agreement and each transaction effected or
contemplated by or made under this agreement but, for the avoidance of doubt
not any income tax payable by the Sellers in respect of this agreement or any
transaction contemplated or made under this agreement; and

indemnifies the Sellers against, and must pay to the Sellers on demand the
amount of, any Indemnified Loss suffered or incurred by the Sellers arising out
of orin qo_pngp_t_ion with any delay or fai!u_.lre to comply with clause 16.8(a).

Waivers

Without prejudice to any other pravision of this agreement, the parties agree that:

()

{b)

()

failure to exercise ar enforce, or a delay in exercising or enforcing, or the partial
exercise or enforcement of, a right, power or remedy provided by law or under
this agreement by a party does not preclude, or operate as a waiver of, the
exerclse or enforcement, or further exercise or enfarcement, of that or any other
right, power or remedy provided by law or under this agreement;

a waiver given by a party under this agreement is only effective and binding on
that party if it is given or confirmed in writing by that party; and

no waiver of a breach of a term of this agreement operates as a waiver of
another breach of that term or of a breach of any other term of this agreement.

Governing law and jurisdiction

67425605

(@)
(b)

This agreemént is governed by the law applying in Victoria.

Each party irrevocably submits to the non exclusive jurisdiction of the courts
having jurisdiction in that state and the courts competent to determine appeals
from those courts, with respect to any proceedings that may be brought at any
time relating to this agreement and waives any objection it may have now or in
the future to the venue of any proceedings, and any ¢laim it may have now or in
the future that any proceedings have been brought In an inconvenient forum, if
that venue falls within this clause 17.
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Schedule 2

Seller Warranties

- The Sellers

1.1

1.2

Capacity and authorisation

The Seller has the capacity to execute and deliver this agreement and perform its
chligations under this agreement.

Valid ohligations

‘This agreement constitutes (or will when executed constitute) valid legal and binding

1.3

14

1.5

87425605

obligations of fhe Seller and is enforceable against the Seller in accordance with its
terms.

Incorporation

Unless it is an Individual, the Seller is validly incorporated, organised and subsisting in
accordance with the laws of their place of incorporation.

Breach or default

The execution, delivery and performance of this agreement by the Seller does not and
will not result in a breach of or constitute a default under:

(2) any agreement fo which the Seller is party;

13)) where the Seller is a body corporate, any provision of the constitution of the
Seller; or

{¢) any law or regulation or any order, judgment or determination of any court or

Regulatory Authority by which the Seller is bound.
Solvency

None of the following events has occourred in relation to the Seller:

{a) a trustee or similar officer is appointed in respect of the Seller or any of the
Seller's assets;

{b) an order is made for the bankrupiey of the Seller or his or her estate or an event
occurs that would give a court the right {0 make an order of this type;

(c) a moratorium of any debts of the Seller, @ personal insolvency agreement or
any other assignment, composition or arrangement with the Seller's creditors or
any similar proceeding or arrangement by which the assets of the Seller are
subjected conditionally or unconditionally to the control of the Seller's creditars
or a trustee is ordered or applied for,

Share sale agreement
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Schedule 2 Seller Warranties
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(d) the Seller is declared or taken under any applicable law to be insolvent or
unable to pay his or her debts or the Seller admits in writing that he or she is
insolvent or unable to pay his or her debis; or

(&) any writ of execution, garnishee order, mareva injunction or similar order,
attachment, distress or other process is made or issued against or in relation to
any asset of the Seller.

The Trusts

Where the Seller is a Trustee, the Trust:

(a) has been validly created and is in existence;

(b) has a Trust Deed that is not void, voidable or otherwise unenforceable; and
(c) has not been vested or terminated.

The Trustees

Where the Seller is a Trustee, the Trustee;

{(a) has been validly appointed as trustee of the relevant Trust and is the sole
trustee of that Trust;
{b) has in its capacity as trustee of the Trust valid rights of indemnity against the

assets of that Trust for all liabilities incurred by it in its capacity as trustee of the
Trust (including those incurred by it under this agreement), which rights are not
limited in anyway (by set-off or otherwise) and are available for satisfaction of all
liabilities and other obligatiens Incurred by each Trustee under this agreement;
and

(c) is not In breach of its obligations under the Trust Deed and, so far as the Seller
is aware, no allegation has been made that it has breached those obligations.

Capacity of Trustees

Where the Seller is a Trustee, the Trustee has the legal right and full corporate power
and capacity fo:

(a) execute and deliver this agreement; and

{b) perform its obligations under this agreement and each transaction effected by or
made under this agreement,

in its capacity as trustee of the relevant Trust and has cbtained all necessary
authorisations and consents under the relevant Trust Deed and taken all other actions
necessary to enable it fo do so.

Breach or default under the Trust Deeds
Where the Seller is a Trustee, the execution, delivery and performance of this agreement

by the Trustee does not and will not result in a breach of or constitute a default under the
relevant Trust Deed.

£7425605 Share sale agreement
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Shares

Schedule 2 Seller Warranties

2.1

2.2

67425606

Ownership

(2

(b)

The Seller is the sole legal and beneficial owner of its Sale Shares and has
complete and unrestricted power and authority to sell those Sale Shares to the

Buyer.

At Completion, the Buyer will acquire the full legal and beneficial ownership of
the Seller's Sale Shares free and clear of all Encumbrances, subject to the

registration of the Buyer in the register of shareholders.

No Encumbrance or other arrangements

(@)
(b)

(c)

(e)

The Seller's Sale Shares can be sold and transferred free of any competing

rights, including pre emptive rights or rights of first refusal,

The Seller has no reason to believe that the Seller's Sale Shares have not been
validly issued, are not fully paid or that any money is owing in respect of them
{other than under a Platinum Share Loan Agreement, an A Class Loan

- Agreement;or an Gption Loan-Agreement; as-applicable}. -

The Seller has no right to call for the issue or transfer of, any shares or other

securities in the Company at any time.

The Seller has not been issued by the Company securities with conversion
rights to shares or securities in the Company and there are no agreements or
arrangements between the Seller and the Company under which aptions or
convertible notes have been issuted by the Company to the Seller, other than
options or convertible nates that have either expired, been exercised or been

converted prior to the date of this agreement.

There are no voting agreements or arrangements with respect to the Sale

Shares.
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Buyer Warranties

1 The Buyer

1.1 Capacity and authorisation
The Buyer is a company propetly incorporated and validly existing under the laws of the
country or jurisdiction of its incorporation, and has taken all corporate actions necessary
to enable it fo execute and defiver this agreement and perform its obligations under this
agreement,

1.2 Valid obligations
This agreement constitutes {or will when executed constitute) valid legal and binding
obligations of the Buyer and is enforceable against the Buyer in accordance with its
terms.

1.3 Incorporation
The Buyer s validly incorporated, organised and subsisting in accordance with the [aws
of its place of incorporation.

1.4 . Solvency

87425605

None of the following events has occurred in relation to the Buyer:

{(a) a recelver, recelver and manager, liquidator, provisional liquidator, administrator
or trustee is appointed in respect of the Buyer or any of its assets or anyone
else is appointed who (whether or not as agent for the Buyer) is in possession,
or has control, of any of the Buyer's assets for the purpose of enforcing an

Encumbrance;

(b} an application is made to court or a resolution is passed or an order is made for
the winding up or dissolution of the Buyer;

{c) the Buyer proposes or takes any steps to implement a scheme of arrangement
or other compromise or arrangement with its creditors or any class of them; or

{d) the Buyer stops paying its debts when they become due or is declared or faken

under any applicable law to be insclvent or the Buyer's board of directors
resolves that it is, or is likely to become at some future time, insolvent.

Share sale agreement
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Company Secretary/Director

print name Rong v oes Potras

Lender

Signed by

Netwealth Group Services Pty
Ltd

by

sign here »

Company Secretary/Birector

print name G ey (AT

67425605
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Signing page
Executed as an agreement
Sellers
Signed for
each Seller
by their attorney in the presence of
/
sign here » ﬁ / = sign here »
O Attorney Witness
/ i

prinl name J’?{V e / oGS print name “—?Dc,ta\am {*\Vé‘ra;vh'
Buyer
Signed by
Netwealth Group Limited
by

e
sign hera » f;:;f“f—'""’”"' sign here » §

Direc\dr =~ —m———,

print name }\L&\M& \M N

sign here »
Director

-
print name \\\A\A \X\\\)\ -
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Company
Signed by
Netwealth Holdings Limited
by
sign here » «ra_—’-f—-‘—"'—:—:mz——-"‘ sign here » m\ . -
Company Secretaiy/Birecior Director

«
print name B et Aetses print name ™A \,&«u 1 & \-\-l«\ .
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Voluntary escrow deed

The party specified in liem 1 of Schedule 1 {Holder)

The parties specified in itemn 4 of Schedule 1
(Controllers)

Netwealth Group Limited ACN 620 145 404 (Company)

101 Collins Street Melbourne Vie 3000 Australla T+G139288 1234 F +61 3 9288 1567
GPO Box 128A Melboume Vic 3001 Australla herbertsmithfreehils.com DX 240 Melbourna
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Voluntary escrow deed

Date » Jo oCcTosel. 2017

Between the parties
Company Netwealth Group Limited
ACN 620 145 404 of Level 8, 52 Collins Street, Melbourne VIC 3000
Controllers The partles identified in item 4 of Schedule 1
Holder The party identified in tem 1 of Schedule 1

This deed witnesses as follows:

67296186 Volunlary escrow deed page 1
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1 Definitions and interpretation

1.1 Definitions

The meanings of the terms used in this deed are set out below.

Term Meaning

ASIC the Australian Securities and Investments Commission.

ASX ASX Limited (ACN 008 624 691) or the market it operates as lhe
context requires,

ASX Settlement’ ASX Settlement Pty Lid (ABN 49 008 504 532),

Business Day

a day on which banks are open for business in Melbourne, other
than a Saturday, Sunday or public holiday in Melbourne.

Business Hour

9.00 am to 5.00 pm on any Business Day.

Controller

each party specified in item 4 of Schedule 1.

Controller Interest

in respect of a Controller, the securities, economic interests or other
interests in the Holder, the Restricted Shares (for the duration of the
Escrow Period) or the Further Restricted Shares (for the duration of
the Further Escrow Period) in which the Controller has a direct or
indirect interest and each intermediate entity through which that
Interest oceurs, as set out in ltlem 4 of Schedule 1.

Corporations Act

Corporations Act 2001 (Cth),

Dealing

in respect of any Restricted Share or Controller Interest, means to
directly or indirectly:

« sell, assign, transfer or otherwise Dispose of, or agree or offer lo
sell, assign, transfer or otherwise Dispose of, that Restricted
Share or Controller Interest or any legal, beneficial or economic
interest in that Restricted Share or Controller Interest;

« create, or agree or offer to create, any Security [nterest in that
Restricted Share or Coentraller interest or any legal, beneficial or

67296186

Voluntary escrow deed
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1  Definltions and interpretation

Meaning

economic Interest In that Restricted Share or Controller Interest;

« enter info any option which, If exercised, enables or raquires the
relevant security holder to sell, assign, transfer or ctherwise
Dispose of that Restricted Share or Controller Interest; or

« do, or omit {o do, any act if the act or omission would have the
effect of transferring effective ownership or controt of that
Restricted Share or Controller Interest or any legal, beneficlal or
economic interest in that Restricted Share or Controller Interest,
or represent an agreement to do any of those things.

Deal and Dealt each have 2 corresponding meaning.

Dispose

has the meaning given to that term in the Listing Rules.

Escrow Period

the period set out In Iltem 2 of Schedule 1.

Further Escrow Period

the period set out In ifem 3 of Schedule 1.

Further Restricted
Shares

50% of the Restricted Shares,

Governmental Agency

any govemment (In any jurisdiction, whether federal, state, territorial
or local), or representative of a government (including any minister,
department, office, commisslon, delegate, instrumentallty, agency,
board, authority or organisation of any govarnment or [n which any
government is Interested} or any governmental, semi-govemmantal,
administrative, fiscal, regulatory, self-regulatory or judicial body,
dapartment, commisslon, authority, tribunal, agency, competition
authority or entity in Australia, It includes without limitatlon, ASIC,
any non-government regulatory authority including the ASX and any
other stock exchange.

Holder the parly specified in ltem 1 of Schedule 1.

Holding Lock has the meaning in Sectlon 2 of the Settlement Operating Rules.
Issue Date the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored the part of the Company's register for shares that is administered by

Subregister

the Company (and not ASX Settlement) and records uncertificated
holdings of Shares.

67296186

Voluntary escrow deed
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1 Definitions and interpretation

Meaning

Listing Rules

the listing rules of the ASX (or such other financial market on which
the Company is listed) and any other rules of the ASX (or such other
financial market on which the Company is Usted) which are
applicable while the Company is admitled to the official list of the
ASX (or such other financial market on which the Company is listed),
each as amended or replaced from time to time, except to the extent
of any express wrilten waiver by the ASX {or such other financial
market on which the Corpany is listed).

Offer

the offer of Shares pursuant to the Prospectus.

Prospectus

the prospectus to be issued by the Company and daled on or about
26 October 2017 and lodged with ASIC on that date.

Restricted Shares

« all of the Shares in the Company held by the Holder on the
Issue Date; and

« any securities in the Company attaching to or arising out of those
Shares.

Security Interest

an interest or power:

« reserved in or over an inlerest in any securilies including, but not
limited to, any retention of title;

+ created or otherwise arising in or over any interesl in any
securities under a bill of sale, mortgage, charge, lien, pledge,
trust or power, and

« any agreement to grant or create any interest or power referred
{0 in paragraphs (1) or (2) of this definition.

Settlement Operating means the operating rules of ASX Settlement.
Rules

Share a fully paid ordinary share in the Company.
Trading Day a 'trading day’ as defined in the Listing Rules.

Voluntary Escrow
Deed

a voluntary escrow deed entered into in connection with the initial
public offering of Shares in the Company.

1.2 Interpretation

In this deed including the recitals unless the contrary intention appears:

67206186
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{a)
{b)

(c)
(d)

(e)

(f)

(9)
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2 Escrow

the: singular includes the plural and vice versa;

a reference to a party includes its successors, personal representatives and
transferees;

the words 'such as', 'including’, ‘paiticularly’ and similar expressions are not
used as, hor are intended to be interpreted as, words of limitation,

words and expressions defined in the Listing Rules, and not in this deed, have
the meanings given to them in the Listing Rules;

every warranty or agreement (express or implied) in which more than one
person is joined, binds them individually and any combination of them as a
group;

references to "applicable law" include all laws and regulations of jurisdictions
applicable to the Company, or its related bodies corporate, as the case may be
{including the Corporations Act and any other laws and regulations of a
jurisdiction outside Australia), and rules, policies, official directives, orders or
requirements of any Governmental Agency, including the Listing Rules,
Settlement Operating Rules and the applicable listing requirements of the ASX,
except to the extent compliance is modified, waived or exempted in favour of a
person in the relevant circumstances; and

the schedules form part of this deed.

1.3 Compliance with Listing Rules

For so long as the Company is listed on the official list of the ASX:

(@)

notwithstanding anything contained in this deed, if the Listing Rules prohibit an
act being done, that act must not be done;

(b} nothing contained in this deed prevents an act being done that the Listing Rules
require to be done;
(c) if the Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done {as the case may be);
(d} if the Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
(e} if the Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and
f) If any provision of this deed is or becomes inconsistent with the Listing Rules,
this deed is deemed not to contain that provision to the extent of the
inconsistency.
2 Escrow
21 Holder restrictions during Escrow Period and Further Escrow Period

Subject to clause 2.4, the Holder must not Deal in;

(a)
(b)

67296186

the Restricted Shares during the Escrow Period; and
the Further Restricted Shares during the Further Escrow Period.
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Controller restrictions during Escrow Period and Further Escrow

Period

(a)

(b)

Subject to clause 2.4, each Controller:

(1) must not Deal in the Controller Interests during the Escrow Period and
the Further Escrow Period; and

(2) must ensure that there is no Dealing in the Restricted Shares by any
person, including any person who may be a beneficiary of a trust of
which the Controller is the trustee.

Each Controller agrees and acknowledges that if a Dealing of the sort
contemplated in clause 2.2(a)(2} occurs it will be deemed to be a Dealing in the
Controller Interests by the Controller for the purposes of this deed.

Escrow restrictions

The parties acknowledge and agree that:

(a)

(b)

{c)

as soon as practicable following the atiotment of the Restricted Shares o the
Holder or the commencement of trading of the Restricted Shares on the ASX
pursuant to the Offer, as applicable, the Restricted Shares will be registered
and held for the Holder on the |ssuer Sponsored Subregister;

the Company will apply a Holding Lock to the Restricted Shares as soon as
practicable after registration of the Restricted Shares on the Issuer Sponsored
Subregister and the Holder hereby agrees to the application of the Holding
Lock; and

the Company will do all things necessary to ensure that the Holding Lock is
released:

(0 to the extent necessary to permit disposals of Restricted Shares
permitted by this deed;

(2) for 50% of the Restricted Shares, in full at the conclusion of the
Escrow Period; and

(3) for the Further Restricted Shares, in full at the conclusion of the
Further Escrow Pe_riod,

including notifying ASX that the Restricted Shares or the Further Restricted
Shares (as relevant) will be released from the Holding Lock, in accordance with
the timing requirements set out in Listing Rule 3.10A. .

Exceptions

(a)

During the Escrow Period and Further Escrow Period, the Holder or the
Cantrollers may Deal in any of their Restricted Shares, Further Restricted
Shares or Contraller Interests (as relevant) if the Dealing arises solely as a
result of:

(1) the acceptance of a bona fide third party takeover bid made under
Chapter 6 of the Corporations Act in respect of the Shares, provided
that the holders of at least half of the Shares that are not subject to
any Voluntary Escrow Deed, and to which the offers under the bid
relate, have accepled the bid; or

(2} the transfer or cancellation of the Shares in the Company as part of a
scheme of arrangement under Pant 5.1 of the Corporations Act,

Voluntary escrow deed
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provided, in each case, thaf, if for any reason any or all Restricted Shares (or
Further Restricted Shares, as applicable) are not {ransferred or cancelled in
accordance with such a takeover bid or scheme of arrangement, then the
Holder agrees that the restrictions applying to the Restricted Shares (or Further
Restricted Shares, as applicable) under this deed will continue fo apply and
without limiting the foregoing, the Holding Lock will be reapplied to all Restricted
Shares (or Further Resfricted Shares, as applicable) not so transferred or
cancelled; or

(3) a requirement of applicable law (including an order of a court of
competent jurisdiction).

Notice

If the Holder or Controllers become aware:

() that a Dealing In any Restricted Shares or Controller Interests has occurred, or
is likely to occur, during the Escrow Perlod;

{b) that a Dealing in any Further Restricted Shares or Controller Interests has
occurred, or Is likely to occur, during the Further Escrow Period;

{c} of any matter which Is likely to give rise to a Dealing in any Restricted Shares or
Controller Interests during the Escrow Period; or

{d} of any matter which is likely to give rise to a Dealing in any Further Restricted

Shares or Controller Interests during the Further Escrow Period,

it must notify the Company as socn as practicable after becoming aware of the actual or
potential Dealing or the matters giving rise to the actual or potential Dealing, providing full
details.

Termination

This deed terminates on the earlier to oceur of;

{a) the Company being not admitted to the official list of the ASX by 31 December
2017; and

{b) the expiry of the Further Escrow Period,

Warranties and acknowledgment

4.1

4.2

Giving of warranties

The Holder and the Controllers each give the warranties and representations in favour of
the Company as at:

(a) the date of this deed; and
() at all times until expiry of the Further Escrow Period.

Warranties

Each of the Holder and Controller jointly and severally represents and warrants that:

672086186 Voluntary escrow deed
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{a)
(b)
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{d)
{e)
{f)
{9)
{h)
{i
1))
(k)
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4  Warranties and acknowledgment

it has full power and authority, without the consent of any other person, to enter
into and perform Its obligations under this deed (including, if the Holder or a
Controller has entered into this deed as a trustee (Trustee), under the trust
deed for the relevant trust (Trust));

it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its
terms;

the execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a contravention of:

(1) any applicabte law, regulation or authorisation;
{2) its constitution or other constituent documents (or, if the Helder ora
Controlter is 2 Trustee, the trust deed for the Trust); or
A3 any agreement, undertaking, Security Interest or document that is
binding on it;

prior to the Escrow Period, it has not done, or omitted to do, any act that would
result in it Dealing in Restricted Shares such that it will take effect during the
Escrow Period or the Further Escrow Period;

the Restricted Shares are free from all Security Interests and other third party
interests or rights and will remain so during the Escrow Period; ’

the Further Restricted Shares are free from all Security Interests and other third
party interests or rights and will rernain so during the Escrow Period and the
Further Escrow Period;

there is no person who has, or will have at or immediately following completion
of the Offer, any economic or beneficial interest in the equity or Restricted
Shares of the Holder other than the Controllers;

immediately following completion of the Offer, the Holder will hold the Restricted
Shares and the Controllers will hold the Controller Interests;

the Restricted Shares are all the securities, economic interests or other
interests that the Holder has directly or indirectly in the Company at completion
of the Offer;

the Controller Interests are all the securities, economic interests or other
interests In the Holder or the Restricted Shares in which the Controllers have an
interest {in the case of the Further Restricted Shares, at completion of the
Offer),

if the Holder or a Controller is a Trustee, the Trustee is the trustee of the Trust
and, to the best of its knowledge and belief, there is no proposal to remove it as
trustee of the Trust;

if the Holder or a Controller is a Trustee:

(1) the Holder or Controller (as applicabie) has the right to be fully
indemnified out of the assets of the Trust in respect of any liability
arising under, or in connection with, this deed and the right has not been
modified, released or diminished in any way. The assets of the Trust are
sufificient to satisfy that right in full and the Holder or Controller (as
applicable) has not released or disposed of its equitable lien over that
trust; and

Volunlary escrow deed
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(2)  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resetfle the
Trust.

4.3 Acknowledgment

The Holder and the Controllers each acknowledge that a breach of any of the

representations and warranties set out in this clause 4 is a breach of this deed.

44 Survival of representations and warranties

The representations and warranties in this clause 4 survive termination of this deed,

5 Consequences of breaching this deed

(a) If the Holder or a Controller breaches this desed (a Defaulting Party), each of
the following applies:

N the Company may take the steps necessary to enforce the deed, or to
rectify the breach, as soon as practicable after becoming aware of the
breach; and

(2) the Company may, in addition to its other rights and remedies, refuse
fo acknowledge, deal with, accept or register any sale, assignment,
transfer or conversion of any of the Defaulting Party's Restricted
Shares or Further Restricted Shares, as applicable (this Is in addition
to other rights and remedies of the Company).

(b} If the Holder or Controllers breach this deed, the Holder and Controllers each
acknowledge and agree that such a breach could cause substantial commercial
and financial defriment to the Company and other third parfies.

{c) The parties agree that damages would be an insufficient remedy for breach of
clause 2,1 or clause 2.2 and each of the Holder and Controllers agrees that the
Company is entitled to seek and obtain an injunction or specific performance to
enforce the Holder or the relevant Controller’s obligation under clause 2.1 or
clause 2.2 without proof of actual damage and without prejudice to any of its
other rights or remedies.

6 Amendment

This deed may not be amended without the prior written consent of the parties.

7 General

7.1 Governing law and jurisdiction

(a)
(b)

87204166

This deed is governed by the laws of Victoria, Australia.

Each of the parties irrevocably submits to the non-exclusive jurisdiction of the
courts of Victoria, Australia.

Voluntary escrow deed
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7 General

Each of the parties irrevocably waives any objection to the venue of any legal
process on the basis that the process has been brought in an inconvenient
forum.

Each of ine parties irrevocably waives any immunity in respect of its obligations
under this deed which that party may acquire from the jurisdiction of any court
or any legal process for any reason including, but not limited to, the service of
notice, attachment prior to judgment, attachment in aid of execution or
execution.

7.2 Counterparts

This deed may be executed in any number of counterparts.

7.3 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

7.4 Notices

A Notice is regarded as given by a party to another party, at the time of delivery of that
Notice to the address, or transmission of that Nolice by facsimile to the facsimile number,
which is specified in the address of that other parly, unless in the case of a transmission

by facsimile:

(a) the machine from which that Notice Is transmitted indicates a malfunction in that
transmission;

{b) that other party gives Notice within the next Business Day, to the first-
mentioned party of an incomplete transmission to that other party of the Notice
of the first-mentioned party,; or

(c) that Notice is delivered or transmitted by facsimile, other than during Business

Hours, in which case, that Motice is regarded as given by that party at the
beginning of the next Business Hour.

7.5 Time of Essence

Time is of the essence to this deed.

57295186
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Details

Schedule 1

tem 1 Holder
2 Molder address

Heine Brothers Ply Lid (ACN 006 819 718) as trustee

for The MMH Trust
Level 8, 52 Collins Street, Melbourne VIC 3000

[tem 2 Escrow Period

The peried commencing on the Issue Date and
ending at 4.15pm on the date that the audited

financlal reports of the Company for the financial year

ending 30 June 2018 are provided to ASX.

Item 3 Further Escrow Period

The period commencing on the date the Escrow
Period ends and ending at 4.15pm on the date that
the audited financjal reports of the Company for the
financial year ending 30 June 2019 are provided to
ASX,

Item 4 1 Controller

Each of:
* Michael Max Heine;

+ Matthew Alexander Max Heine as shareholder in
Heine Brothers Ply Ltd and as beneficlary of The
MMH Trust; and

+ Nicholas St. Clair Max Heine as shareholder in
Heine Brothers Pty Lid and as beneficiary of The
MMH Trust.

2 Conirolier Interests

In respect of Michael Max Heine:

« all of his shares in Heine Brothers Pty Ltd,

In respect of Matthew Alexander Max Heine;

« all of his shares in Meine Brothers Pty Ltd; and
+ all of his units in The MMH Trust.

In respect Nicholas S1. Clair Max Heine:

» all of his shares In Heine Brothers Pty Ltd; and
» allof his units in The MMM Trust.

67296186
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Executed as a deed

Signing page

Company

Signed sealed and delivered by
Netwealth Group Limited
by

{EE;EEEZZEZI:;H

sign here »

Company Secrelary/Director

print name Rachel Axton

Holder

Signed sealed and delivered by
Heine Brothers Pty L-td
by

Ny /4

Company Secretary/Director

Matt Heing

print name

Controller

Signed sealed and delivered by
Michael Max Heine

sign here »

woneer T AT oo

Director

\///f‘h\/ e ﬁfqu-
U

print name

sign here » M

Director

oA e

print name

in the presepeefaf

l

sign here »

Witness

print name \\\\ \)\\WX &(L,swsﬂ N print name TDAVYD  UEWIS

67298186
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Controller
Signed sealed and delivered by
Matthew Alexander Max Heine in the presence of
sign here » // /é——-“- sigr here w R
Withess
print name Matt Heine prin{ name ‘Q‘:*L"l?'f‘~ A‘(\T‘w‘
Controller

Signed sealed and delivered by

Nicholas 8t. Clair Max Heine in the presence of

sign here » sign here »
Witness
print name print narne
67206186
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Slgning page

W

Controller

Signed sealed and delivered by
Matthew Aloxander Max Heine In the presence of

slgn hora » sign hero »

Witness

print namo print neme

Controller

Signed sealed and delivered by

Nicholaa} St.ClajrMax Helne inthapreque f /Q‘
slgnt here » /Zv/—’"signhmb
4 Witness j\ uA/\ \L
printname AJ 1 € Hoc il Yewe print pame \ \_h \}

67296186 Volunlary escrow deed page 12
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Voluntary escrow deed

The party specified in ltem 1 of Schedule 1 (Holder)
The party specified in ltem 4 of Schedule 1 (Controller)
Netwealth Group Limited ACN 620 145 404 (Company)

Netwealth Investments Limited ACN 080 569 109
{Platform Administrator)

101 Coliins Street Melbourna Vie 3000 Australia T+61 39268 1234 F +61 3 9288 1567
GFQ Box 128A Melboume Vic 3001 Australia herbarismithireehills.com DX 240 Malbourne
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Voluntary escrow deed

Date»  Jo ocTeogted 2017

Between the partles

Company Netwealth Group Limited

C) ACN 620 145 404 of Level 8, 52 Collins Street, Melbourne VIC 3000
Platform Netweallth Investments Limited
Administrator ACN 080 569 103 of Level 8, 52 Collins Street, Melbourne VIC 3000
Controller The parly identified in Item 4 of Schedule 1
Holder The party identified in Item 1 of Schedule 1

This deed witnesses as follows:

67302456 Voluntary escrow deed page 1
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Definitions and interpretation
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O

Definitions

The meanings of the terms used in this deed are set ocut below.

Term Meaning
ASIC the Australian Securities and Investments Commission.
ASX ASX Limited (ACN 008 624 691) or the market it operates as the

context requires.

Business Day

a day on which banks are open for business in Melbaurne, other
than a Satueday, Sunday or public holiday in Melbourne.

Business Hour

9.00 am to 5.00 pm on any Business Day.

Controller

each party specified in ftem 4 of Schedule 1.

Controller Interest

in respect of a Controlier, the securities, economic interests or other
interests In the Holder, the Restricled Shares (for the duration of the
Escrow Period) or the Further Restricted Shares {for the duration of
the Furlher Escrow Period) in which the Controller has a direct or
indirect interest and each intermediate entity through which that
interest occurs, as set out in ltem 4 of Schedule 1.

Corporations Act

Corporations Act 2001 (Gth).

Dealing

in respect of any Restrictéd Share or Controller Interest, means to
directly or indirectly:

. sell, assign, transfer or otherwise Dispose of, or agree or offer to
sell, assign, transfer or otherwise Dispose of, that Restricted
Share or Controller Interest or any legal, heneficial or economic
interest in that Restricted Share or Controller Interest;

« creaie, or agree or offer to create, any Security Interestin that
Restricted Share or Controller Interest or any legal, beneficial or
economic interest In that Restricted Share or Controller interest;

. enterinto any option which, if exercised, enables or requires the
relevant security holder to sell, assign, transfer or otherwise

67302456
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1 Definitfons and interpretation

Meaning

Dispose of that Restricted Share or Controller Interest; or

+ do, or omit to do, any act If the acl or omission would have the
effect of transferring effective ownership or control of that
Restricted Share or Controtler Interest or any legal, beneficial or
economic interest in that Restricted Share or Contraller Interest,
or represent an agreement (o do any of those things.

Deal and Dealt each have a corresponding meaning.

P
2, PFREELILLS
/N
Term
Dispose

has ihe meaning given to that term in the Listing Rules.

O Escrow Period

the period set out in ltem 2 of Schedule 1.

Further Escrow Period

the period set out in item 3 of Schedule 1,

Further Restricted
Shares

50% of the Restricted Shares,

Governmental Agency

any government (in any jurisdiction, whether federal, state, territorial
or local), or representative of a government (including any minister,
departent, office, commission, delegate, instrumentality, agency,
board, authority or organisation of any government or In which any
government is interested) or any governmental, semi-governmental,
administrative, fiscal, regulatory, self-regulatory or judicial body,
depariment, commission, autharity, tribunal, agency, competition
authority or entity in Australia. It includes without limitation, ASIC,
any non-goverament regulatory authority including the ASX and any
other stock exchange.

Holder

the party specified in ltem 1 of Schedule 1,

Helding Lock

a facility that prevents secusities from being Dealt with or Disposed
of.

Issue Date

the date Shares are issued pursuant to the Prospectus,

Listing Rules

the listing rules of the ASX {or such other financial market on which
the Company is listed) and any other rules of the ASX (or such other
financial market on which the Company s listed) which are
applicable while the Company is admitted o the official list of the
ASX (or such other financial market on which the Company is listed),
each as amended or replaced from time to time, except to the extent
of any express writien waiver by the ASX (or such other financial

67302456

Voluntary escrow deed

page 2




SN2
AW, peraeer
{//’M\\\\\“ FREEHILLS

4 Definitions and interpretation

Term Meaning
market on which the Company is listed).

Netwealth Platform {he financial services platform operated by the Platform
Administrator.

Offer the offer of Shares pursuant to the Prospectus.

Prospectus the prospectus o be issued by the Gompany and dated on or about

56 October 2017 and lodged with ASIC on that date.

Restricted Shares

. all of the Shares in the Company held by the Holder on the
lssue Date; and

» any securities in the Company aliaching to or arising out of those
Shares.

Security Interest

an interesl or power:

. reserved in or over an interest in any securities including, butnot
fimited to, any retention of title;

. created or otherwise arising in or over any interest in any
securities under a bill of sale, mortgage, charge, lien, pledge,
trust or power, and

« any agreementto grant or create any Interest or power referred
to in paragraphs (1) or {2) of this definition.

Settlement Operating means the setflement operating rules of ASX,
Rules

Share a fully paid ordinary share in the Company.
Trading Day a ‘trading day' as defined in the Listing Rules.

Voluntary Escrow
Deed

a voluntary escrow deed entered into in connection with the initial
public offering of Shares in the Company.

1.2 interpretation

In this deed including the recitals unless the contrary intention appears:

{a) the singular includes the plural and vice versa;

67302456
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areference fo a parly includes its successors, personal representatives and
transferces;

the words ‘such as, ‘including’, ‘particularly’ and similar expressions are not
used as, nor are intended to be interpreted as, words of limitation;

words and expressions defined in the Listing Rules, and not in this deed, have
the meanings given to them in the Listing Rules;

every warranty or agreement {express or implied) in which more than one
person Is joined, binds them individually and any combination of them as a
group;

references to "applicable law" include all laws and reguiations of jurisdictions
applicable {o the Company, or iis relateq bodies corporate, as the case may be

jurisdiction outside Australia), and rules, policies, official directives, orders or
requirements of any Governmenta| Agency, including the Listing Rules,
Settlement Operating Rules and the applicabie listing requirements of the ASX,
except to the extent compliance is modified, waived or exempted in favour of a
person in the relevant clreumstances; and

the schedules form part of this deed.

Compliance with Listing Rules

For so long as the Company is listed on the official list of the ASX:

(a)

(b)

{c)
{d)
(e)
{0

notwithstanding anything contained in this deed, if the Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed prevents an act being done that the Listing Rules '
require to be done;

if the Listing Rules require an act to be done qr not o be done, authority is
given for that act fo be done or not fo be done (as the case may be);

if the Listing Rules require this deed 1o contain a provisfon and it does not
contain such a provision, this deed Is deemed to contain that provision;

if the Listing Rules require this deed not to contain g provision and it contains
such a provision, this deed js deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the Listing Rules,
this deed is deemed not to contain that provision {o the extent of the
inconsistency.

Platform Administrator holds Restricted Shares on trust for the

Helder

Notwithstanding any other provision in this deed, each party acknowledges that the
Platfarm Administrator:

(a)
(b)

holds the Restricted Shares on trust for the Holder; and

cannot Deal in or Dispose of the Restricted Shares without ditect Instructions
from the Holder.

Voluntary escrow deed page 4
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21 Holder restrictions during Escrow Period and Further Escrow Period

Subject to clause 2.5, the Holder must not Deal in:

(2} the Restricted Shares during the Escrow Period; and
(b} the Further Restricted Shares during the Further Escrow Period.
2.2 Controller restrictions during Escrow Period and Further Escrow
Period
(a) Subject to clause 2.5, the Controller:
(n rnust not Deal in the Controller Interests during the Escrow Period and
the Further Escrow Period; and
(2) must ensure that there is no Dealing in the Restricted Shares by any

person, including any person who may be a beneficiary of a trust of
which the Controller is the trustee.

(b) Each Controller agrees and acknowledges that if 2 Dealing of the sort
contemplated in clause 2.2(a)(2) ocours it will be deemed tobe a Dealing in the
Controller Interests by the Controller for the purposes of this deed.

2.3 platform Administrator restrictions during Escrow Period and Further
Escrow Period

Subject to clause 2.5, the Platform Administrator must not register or allow to ocour on
the Netwealth Platform any Dealing in:

{a) the Restricted Shares during the Escrow Period; and
{b) the Further Restricted Shares during the Further Escrow Period.

2.4 Escrow restrictions

The parties acknowledge and agree that.

{a) as soon as practicable foliowing the allotment of the Restricted Shares to the
Holder or the commencement of trading of the Restricted Shares on the ASX
pursuant fo the Offer, as applicable, the Restricted Shares will be registered

and held for the Holder by the Platform Administrator on the Netwealth Platform;

[{)] the Piatform Administrator will apply a Holding Lock to the Restricted Shares as
soon as practicable afier registration of the Restricted Shares on the Netwealth
Platform and the Holder hereby agrees to the application of the Holding Lock;

and

(c) the Company and the Platform Administrator will do all things necessary to
ensure that the Holding Lock is released:

{1} fo the extent necessary o permit disposals of Restricted Shares
permitted by this deed;

(2) for 50% of the Restricted Shares, in full at the conclusion of the
Escrow Period; and

67302456 Voluntary escrow deed
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(3) for the Further Restricted Shares, in full at the conglusion of the
Further Escrow Period,

including the Company notifying ASX that the Restricted Shares or the Further
Restricted Shares (as relevant) will be released from the Holding Lack, In
accordance with the fiming requirements sat outin Listing Rule 3.10A.

Exceptions

(a)

Notice

During the Escrow Period and Further Escrow Periad, the Holder or the
Controlier may Deal in any of their Restricted Shares, Further Restricted Shares
or Controller Interests (as relevant} if the Dealing arises solely as a resuli of:

§)] the acceptance of a bona fide third party takeover bid made under
Chapter 6 of the Corporations Act in respect of the Shares, provided

(2) the transfer or cancellation of the Shares in the Company as part of a
scheme of arrangement under Part 5.1 of the Corporations Act,

provided, in each case, that, If for any reason any or all Restricted Shares {or
Further Restricted Shares, as applicable) are not transferred or cancelled in
accordance with such a takeover bid or scheme of arrangement, then the
Holder agrees that the restrictions applying to the Restristed Shares (or Further
Restricted Shares, as applicable) under this deed wilf continue to apply and
without iimiting the foregoing, the Holding Lock will be reapplied to ali Resfricted
Shares (or Further Restricted Shares, as applicable) not so transferred or
cancelled; or

(3) a requirement of applicable law (including an order of a court of
competent jurisdiction). '

If the Holder or Controller becomes aware;

(a)
(b}
(c)
(d)

that a Dealing in any Restricted Shares or Controller Interesis has occurred, or
is likely to occur, during the Escrow Period;

that a Dealing in any Further Restricted Shares or Controller Inferests has
oceurred, or is likely to occur, during the Further Escrow Period;

of any matter which is likely fo give rise to a Dealing in any Restricted Shares or
Controller Interests during the Escrow Period; or

of any matter which is Hikely to give rise to a Dealing in any Further Restricted
Shares or Controller Interests during the Further Escrow Period,

it must notify the Company as soon as practicable after becoming aware of the actual or
potential Dealing or the matters giving rise to the actyal or potential Dealing, providing full

details.

Termination

67302456

This deed terminates on the earlier to oceur of:
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{a) the Company bein not admitted to the official list of the ASX by 31 December
2017; and
(b} the expiry of the Further Escrow Period,

Warranties and acknowledgment

4.1

4.2

Giving of warranties

The Holder and the Controller each gives the warranties and representations in favour of
the Company as at:

(a) the date of this deed; and
{b) al all times until expiry of the Further Escrow Period.
Warranties

Each of the Holder and the Controller jointly and severally represents and warrants that:

(a) it has full power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed (including, if the Holder or a
Controlier has entered into this deed as a trustee (Trustee), under the trust

deed for the relevant lrust (Trust));

1)) it has taken all necessary action to authorise the execution, defivery and
performance of this deed in accordance with its terms;

(c) this deed constilutes tegal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its
terms;

. (d} the execution, delivery and performance by it of this deed does not and will not

violate, breach or result in a contravention of:
(1} any applicable law, regulation or authorisation;

(2) its constitution or other constituent documents (or, if the Holder or 2
Controller is a Trustee, the trust deed for the Trust); or

(3) any agreement, undertaking, Security Interest or document that is
binding on it;
(e) prior to the Escrow Period, it has not done, or omitted to do, any act that woulid

result in it Dealing in Restricted Shares such that it will take effect during the
Escrow Period or the Eurther Escrow Periad,

H the Restricted Shares are free from all Security Interests and other third party
interests or rights and will remain so during the Escrow Period;

(@) the Further Restricted Shares are free from all Security Interests and other third
party interests of rights and will remain so during the Escrow Period and the
Further Escrow Peried,

(h) except for the Platform Administrator who has a legal interest in the Restricted
Shares, there is no person who has, or will have at or immediately faliowing
completion of the Offer, any economic or beneficial interest in the equity or

Restricted Shares of the Holder other than the Controller;

67302456 Voluntary escrow deed
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(k)

0

(m)

5 ' Conseguences of breaching this deed

immediately following completion of the Offer, the Holder will hold the Restricted
Shares (except that the Platform Administrator wili hold the legal interest in the
Restricted Shares) and the Controller will hold the Controller Interests;

the Restricted Shares are all the securities, economic interests or other
Interests that the Holder has directly or indirectly in the Company ai completion
of the Offer;

the Controller Interests are all the securities, economic interests or other
interests in the Holder or the Restricted Shares in which the Controller has an
interest (in the case of the Further Restricted Shares, at com pletion of the
Offer);

if the Holder or the Controfleris a Trustee, the Trustee Is the trustee of the Trust
and, to the best of its knowledge and belief, there is no proposal to remove it as
trustee of the Trust;

if the Holder or the Controller is a Trustes:

(1) the Holder or Controlier (as applicable) has the right to be fully

(2)  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitule or resettle the
Trust.

Acknowledgment

The Holder and the Controfler each acknowledges that a breach of any of the
representations and warranties set out in this clause 4 s a breach of this deed,

Survival of representations and warranties

The representations and warranties in this clause 4 survive termination of this deed.

Consequences of breaching this deed

67302458

(a)

If the Holder or Controller breaches this deed (a Defaulting Party), each of the
fallowing applies:

m the Company may take the steps necessary to enforce the deed, or to
rectify the breach, as soon as practicable after becoming aware of the
breach; and

(2) the Company may, in addition to its other rights and remedies, refuse
to acknowledge, deal with, accept or register any sale, assignment,
transfer or conversion of any of the Defaulting Party's Restricted
Shares or Further Restricted Shares, as applicable (this is in addition
to other rights and remedies of the Company).

Voluntary escrow desd page 8
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(b) It the Holder or Controller preaches this deed, the Holder and Controller each
acknowledges and agrees that such a breach could cause substantial
commercial and financial detriment to the Company and other third parties.

(c) The parties agree that damages would be an insufficiant remedy for breach of
clause 2.1 or clause 2.2 and each of the Holder and Controller agrees that the
Company is entitied to seek and obtain an injunction or specific performance to
enforce the Holder or the Controller's obligation under clause 2.1 or clause 2.2
without proof of actual damage and without prejudice to any of its other rights or
remedies.

6 Amendment

This deed may not be amended without the prior written consent of the parties.
7 General
7.1 Governing law and jurisdiction

(a) This deed is governed by the laws of Victoria, Australia.

{b) Each of the parties irrevocably submits to the non-exclusive jurisdiction of the
courts of Victoria, Australia.

(c) Each of the parties irrevocably waives any objection to the venue of any legal
process on the basis that the process has been brought in an inconvenient
forum.

(d) Each of the parties irrevocably waives any immunity in respect of its obligations
under this deed which that party may acquire from the jurisdiction of any court
or any legal process for any reason including, but not limited to, the service of
notice, attachmant prior to judgment, attachment in aid of execution or
execution.

7.2 Counterparts
This deed may be executed in any number of counterparts.
7.3 Further assurances

Each party must do all things and execute all further documents required to give full effect

to this deed.

7.4 Notices

A Notice is regarded as given by a party lo another party, at the time of delivery of that
Notice to the address, of transmission of that Noiice by facsimile to the facsimile number,
which is specified in the address of thal other party, unless in the case of a transmission
by facsimile:

(a) the machine from which that Notice is transmitted indicates & malfunction in that
transmission;

57302456 Volunlary escrow deed
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(b) that other party gives Notice within the next Business Day, to the first-
mentioned party of an incom plete transmission to that other parly of the Notice
of the first-mentioned party; or

{c) that Notice is delivered or transmitted by facsimite, other than during Business
Hours, in which case, that Notice Is regarded as given by that party at the
beginning of the next Business Hour, .

7.5 Time of Essence

Time is of the essence to this deed.

67302456 Voluntary escrow deed page 10
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Details

‘Schedule 1

Item 1 1 Holder
2 Holder address

Helne Sight Investments Pty Lid (ACN 605 730 667)
as trustee for The MAM Heine Investment Trust No 1

Level 10, 530 Collins Streel, Melbourmne V|C 3000

Item 2 Escrow Perlod

The period commencing on the Issue Date and
ending at 4.15pm on the date that the audited
financial reporis of the Company for the financial year
ending 30 June 2018 are provided to ASX.

Item 3 Furiher Escrow Period

The period commencing on the date the Escrow
Period ends and ending at 4.15pm on the date that
the audited financial reports of the Company for the
financial year ending 30 June 2019 are provided to
ASX.

ltem 4 1 Cantroller

Mallhew Alexander Max Heine, in his ¢apacity as
sole shareholder of Heine Sight Investments Pty Lid
and in his capacily as sole peneficiary of The MAM
Heine Invastment Trust No 1.

2 Controller Interests

in respect of Matthew Alexander Max Helne:

+ all of his shares in Heine Sight Investments Pty
Lkd;

« all his units in The MAM Heine Invesiment Trust
Mo 1.

Volunlary escrow deed
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Executed as a deed

Signing page

Company

Signed sealed and delivered by
Netwealth Group Limited
by

=

ey

sign here »

Company Secretary/Director

print nama Rachel Axton

Platform Administrator

Signed sealed and delivered by
Netwealth Investments Limited
by

sign here »

Company Secretary/Bireclor

Rachel Axton
print narme

Holder

Signed sealed and delivered by
Heine Sight Investments Pty Ltd
as trustee for The MAM Heine
Investment Trust No 1

Ny

Sole Director and Company Secretary

orint name Matthew Alexander Max Heine

67302456

oner & AT

Director

/ ///
print name \_/'L}T\/(L Q’J“f g

srer A T

Director
/ . ”"7’_'
print name \/.@/\/ e @/‘;ﬁ? 5
L
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Controller

Signed sealed and delivered by
Matthew Alexander Max Heine

sign here » W Y Z-
e o

Matt Heine

print name

67302456

in the presence of

sign here »

Signing page

print name

Witness

Rachel Axton

Volunlary escrow deed
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Voluntary escrow deed

The party specified in Item 1 of Schedulé 1 (Holder)
The party specified in {tem 3 of Schedule 1 (Controller)
Netwealth Group Limited ACN 620 145 404 (Company)

101 Callins Street Melbourmne Vic 3000 Australia T+81 3 9268 1234 F +61 3 9268 1567
GPQ Box 1284 Melboume Vic 3001 Australia ST hartrerismithfreahlfls.com DX 240 Melhoume
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Voluntary escrow deed

Date » 2(5 QcTobed, 2017

Belween the parties

Company Netwealth Group Limited
ACN 620 145 404 of Level 8, 52 Collins Street, Melbourne VIC 3000

Controller The party Identified in tem 3 of Schedule 1

Holder The party identified in Item 1 of Schedule 1

This deed witnesses as follows:

£7302496 Voluntary escrow deed
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1 Definitions and interpretation

1.1 Definitions

The meanings of the terms used in this deed are set out below.

Term ' Meaning
ASIC the Ausiralian Securities and Investments Commission.
ASX ASX Limited (ACN 008 624 691) or the markel it operales as the

context requires,

ASX Settlement ASX Setllement Pty Lid (ABN 48 008 504 532).

Business Day a day on which banks are open for business in Melbourne, other
than a Salurday, Sunday or public holiday in Melbourne.

Business Hour 9.00 am to 5.00 pm on any Business Day.
Controller the party specified in item 3 of Schedule 1.
Contraoller Interest in respect of a Controller, the securities, economic interests or other

interests in the Holder or the Restricted Shares in which the
Controller has a direct or indirect interest and each intermediate
entity through which that interest oceurs, as sef out in item 3 of

Schedule 1.
Corporations Act Corporations Act 2001 (Cth).
Dealing in respect of any Restricled Share or Controller Interest, means to

directly or indirectly:

+ sell, assign, transfer or otherwise Dispose of, or agree or offer to
sell, assign, fransfer or otherwise Dispose of, that Restricted
Share or Controller Interest or any legal, beneficial or economic
interest in that Restricted Share or Contraller Interest;

+ create, or agree or offer to create, any Security Interest in that
Restricted Share or Controlter Interest or any legal, beneficial or
economic interest in that Restricted Share or Controller Interest;

67302496 Volunlary escrow deed page 1
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Term Meaning
« enterinto any option which, if exercised, enables or requires the
relevant security holder to sell, assign, transfer or otherwise
Dispose of that Restricted Share or Controller Interest; or
« do, or omit fo do, any act if the act or omission would have the
effect of transferring effective ownership or control of that
Restricted Share or Controller Interest or any legal, beneficial or
economic interest In that Restricted Share or Controller Interest,
or represent an agreement to do any of those things.
Deal and Dealt each have a corresponding meaning.
Dispose has the meaning given to that term in the Listing Rules.
Escrow Period the period set out [n lkem 2 of Schedule 1.

Governmental Agency

any government (in any Jurisdiction, whether federal, state, territorlal
or local), or representative of a government (including any minister,
department, office, commisslon, delegate, instrumentality, agency,
board, authority or organlisation of any government or in which any
government is interested) or any governmental, semi-governmental,
administrative, fiscal, regulatory, self-regulatory or judicial body,
department, commission, authority, tribunal, agency, compelition
authority or entily in Australia. It includes without limitation, ASIC,
any non-government regulatory authority including the ASX and any
olher slock exchange.

Holder the party specified In item 1 of Schedule 1.

Holding Lock has the meaning in Section 2 of ti;e Seitlement Operating Rules.
Issue Date the date Shares are issued pursuant to the Prospectus.

Issuer Sponsored the part of the Company's register for shares that Is administered by

Subregister

the Company (and not ASX Settlement) and records uncertificated
holdings of Shares.

Listing Rules

the listing rules of the ASX (or such other financial market on which
the Company is listed) and any cther rules of the ASX {or such other
financial market on which the Company Is listed) which are
applicabla while the Company is admitted to the official list of the
ASX (or such other financlal market on which the Company is listed),
each as amended or replaced from fime to time, except to the extent
of any express written waiver by the ASX (or such cther financial
market on which the Company [s listed).

67302435
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1 Definitions and interpretation

Term Meaning
Offer the offer of Shares pursuant to the Prospectus.
Prospectus the prospectus to be issued by the Company and dated on or about

26 Qctober 2017 and lodged with ASIC on that date.

Restricted Shares

« all of the Shares in the Company held by the Holder on the
Issue Date; and

« any securities in the Campany attaching to or arising out of those
Shares.

Security Interest

an interest or power;

+ reserved in or over an interest in any securities including, bul not
limited to, any retention of title;

« created or otherwise arising in or over any interest in any
securities under a bill of sale, mortgage, charge, lien, pledge,
frust or power, and

= any agreement lo grani or create any interest or power referred
to in paragraphs (1) or {2) of this definition.

Settlement Operating

means the operating rules of ASX Settlement.

Rules
Share a fully paid ordinary share in the Company.
Trading Day a ‘trading day' as defined in the Listing Rules.

Voluntary Escrow
Deed

a voluntary escrow deed entered into in connection with the initial
public offering of Shares in the Company.

1.2 Interpretation

In this deed including the recitals unless the contrary intention appears:

{a) the singular includes the plural and vice versa;

(b a reference to a parly includes its successors, personal representatives and
transferees;

(c) the words 'such as', 'including’, ‘particularly’ and simitar expressions are not

used as, nor are intended to be interpreted as, words of limitation;

(d) words and expressions defined in the Listing Rules, and not in this deed, have
the meanings given to them in the Listing Rules;

67302496

Voluntary escrow deed
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(e} every warranty or agreement {express or implied) in which more than one
person is joined, binds them individually and any combination of them as a
group;
(f) references to "applicable law” include all laws and regulations of jurisdictions
applicable to the Company, or its related bodies corporate, as the case may be
{including the Corporations Act and any other laws and regulations of a
jurisdiction outside Australia), and rules, policies, official directives, orders or
requirements of any Governmental Agency, including the Listing Rules,
Settlement Operaling Rules and the applicable listing requirements of the ASX,
except to the extent compliance is modified, waived or exempted in favour of a
person in the relevant circumstances; and
{q) the schedules farm part of this deed.
1.3 Compliance with Listing Rules
For so long as the Company is listed on the official list of the ASX:
(a) notwithstanding anything contained in this deed, if the Listing Rules prohibit an
act being done, that act must not be done;
(b) nothing contained in this deed prevents an act being done that the Listing Rules
require to be done;
{c) if the Listing Rules require an act to be done or neot to be done, authority is
given for that act {o be done or not to be done (as the case may be);
(d) if the Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;
(e} if the Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed Is deemed not to contain that provision; and
(f) if any provision of this deed is or becomes inconsistent with the Listing Rules,
this deed is deemed not to contain that provision to the extent of the
inconsistency.
2 Escrow
2.1 Holder restrictions during Escrow Period
Subject to clause 2.4, the Holder must not Deal in the Restricted Shares during the
Escrow Period.
2.2 Controller restrictions during Escrow Period

Subject to clause 2.4, the Controller:

(1) must not Deal in the Controller Interests during the Escrow Period;
and
(2) must ensure that there is no Dealing in the Restricted Shares by any

person, including any person who may be a beneficiary of a trust of
which the Controlter is the trustee.

Voluntary escrow deed
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(b)

Each Controlier agrees and acknowledges that if a Dealing of the sort
contemplated in clause 2.2(a)(2) ocours it will be deemed to be a Dealing in the
Controller Interests by the Controller for the purposes of this deed.

Escrow restrictions

The parties acknowledge and agree that;

(a)

(b)

{c}

as soon as practicable following the allotment of the Restricied Shares to the
Holder or the commencement of trading of the Restricted Shares on the ASX
pursuant to the Offer, as applicable, the Restricted Shares will be registered
and held for the Holder on the !ssuer Sponsored Subregister;

the Company will apply a Holding Lock to the Restricted Shares as soon as
practicable after registration of the Restricted Shares on the Issuer Sponsored
Subregister and the Holder hereby agrees to the application of the Holding
Lock; and

the Company will do all things necessary to ensure that the Holding Lock is
released:

(1 to the extent necessary to permit disposals of Restricted Shares
permiited by this deed; and

{2) in full at the conclusion of the Escrow Period,

including notifying ASX that the Restricted Shares will be released from the
Holding Lock, in accordance with the timing requirements set out in Listing Rule
3.10A.

Exceptions

{a)

Notice

During the Escrow Period, the Holder or the Controller may Deal in any of its
Restricted Shares or Controller Interests (as relevant) if the Dealing arises
solely as a result of:

(1) the acceptance of a bona fide third party takeover bid made under
Chapter 6 of the Corporations Act in respect of the Shares, provided
that the holders of at least half of the Shares that are not subject to
any Voluntary Escrow Deed, and to which the offers under the bid
relate, have accepted the bid;

(2} the transfer or cancellation of the Shares in the Company as part of a
) scheme of arrangement under Part 5.1 of the Corporations Act,

provided, in each case, that, if for any reason any or all Restricted Shares are
not transferred or cancelled in accordance with such a takeover bid or scheme
of arrangement, then the Holder agrees that the restrictions applying to the
Restricted Shares under this deed will continue to apply and without limiting the
foregoing, the Holding Lock will be reapplied to all Restricted Shares not so
fransferred or cancelled; or

(3) a requirement of applicable law (including an order of a court of
competent jurisdiction).

If the Holder or Controller becomes aware:

(a)

that a Dealing in any Restricted Shares or Controller Interests has occurred, or
is likely to ocour, during the Escrow Period; or

Voluntary escrow deed
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{b} of any matter which is likely to give rise to a Dealing in any Restricted Shares or
Controller Interests during the Escrow Period,
it must notify the Company as soon as practicable after becoming aware of the actual or
potential Dealing or the matters giving rise to the actual or potential Dealing, providing full
details.
3 Termination
This deed terminates on the earlier to oceur of:
(a) the Company being not admitted to the official list of the ASX by 31 December
2017; and
(b) the expiry of the Escrow Period.
4 Warranties and acknowledgment
4.1 Giving of warranties
The Holder and the Controller each give the warranties and representations in favour of
the Company as at:
(a) the date of this deed; and
(b) at all times until expiry of the Escrow Period.
4,2 Warranties

Each of the Holder and Controller jointly and severally represents and warrants that:

{a) it has full power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed (including, if the Holder or
Controlier have entered into this deed as a trustee (Trustee), under the trust
deed for the relevant trust (Trust});

)] it has taken all necessary action to authorise the execution, delivery and
performance of this deed in accordance with its terms;

{c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with iis
terms;

(d) the execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a contravention of:

(1) any applicable law, regulation or authorisation;

(2} its constitution or other constituent documents (or, if the Holder or
Controller is a Trustee, the trust deed for the Trust); or

(3) any agreement, undertaking, Security Interest or document that is
binding on it;

{e) pricr to the Escrow Period, it has not done, or omitted to do, any act that would
result in it Dealing in Restricted Shares such that it will take effect during the
Escrow Period;

67302496 Voluntary escrow deed
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(f) the Restricted Shares are free from all Security interests and other third party
interests or rights and will remain so during the Escrow Period;

{g) there is no person who has, or will have at or immediately following completion
of the Offer, any economic or beneficial interest in the equity or Restricted
Shares of the Holder other than the Controller or any intermediate holding
company as set out in jtem 3 of Schedule 1;

{h) immediately following completion of the Offer, the Holder will hald the Restricted
Shares and the Controller will hold the Controller Interests;

(i) the Restricted Shares are all the securities, economic interests or other
interests that the Holder has directly or indirectly in the Company at completion
of the Offer;

)] the Controller Interests are all the securities, econormic interests or other
interests in the Holder or the Restricted Shares in which the Controller has an
“interest;

(k) if the Holder or Controller is a Trustee, the Trustee is the trustee of the Trust
and, to the best of its knowledge and belief, there is no proposal to remove it as
trustee of the Trust;

()] if the Holder or Controller is a Trustee:

(1} the Holder or Controller (as applicable) has the right to be fully
indemnified out of the assets of the Trustin respect of any liability
arising under, or in connection with, this deed and the right has not been
modified, released or diminished in any way. The assets of the Trust are
sufficient to satisfy that right in full and the Holder or the Controller {as
applicable} has not released or disposed of its equitable fien over that
trust; and

(2)  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust,

4.3 Acknowledgment

The Holder and the Controller each acknowledge that a breach of any of the
representations and warranties set out in this clause 4 is a breach of this deed.

4.4 Survival of representations and warranties

The representations and warranties in this clause 4 survive termination of this deed.

Consequences of breaching this deed

(a) If the Holder or Controller breaches this deed (a Defaulting Party), each of the
following applies:

{1) the Company may take the steps necessary to enforce the deed, or to
rectify the breach, as soon as practicable after becoming aware of the
breach; and

(2) the Company may, in addition to its other rights and remedies, refuse

to acknowledge, deal with, accept or register any sale, assignment,

67302496 Voluntary escrow deed page 7
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transfer or conversion of any of the Defaulting Party's Restricted
Shares (this is in addition fo other rights and remedies of the
Company).

(b) If the Holder or Controller breach this deed, the Holder and Controller each
acknowledge and agree that such a breach could cause substantial commercial
and financial detriment to the Company and other third parties.

(c) The parties agree that damages would be an insufficient remedy for breach of
clause 2.1 or clause 2.2 and each of the Holder and Controlier agrees that the
Company is eniltled to seek and obtain an injunction or specific performance fo
enforce the Holder or Contraller's obligation under clause 2.1 or clause 2.2
without proof of acfual damage and without prejudice to any of its other rights or

remedies.
6 Amendment
This deed may not ba amended without the prior written consent of the parties.
7 General
7.1 Governing law and jurisdiction

{a) This deed is governed by the laws of Victoria, Australia.

{b) Each of the parties irrevocably submits to the non-exclusive jurisdiction of the
courts of Victoria, Australia.

{c) Each of the parties irrevocably waives any objection to the venue of any legal
process on the basis that the process has been brought in an inconvenient
farum.

{d) Each of the parties irrevocably waives any immunity in respect of its obligations
under this deed which that party may acquire from the jurisdiction of any court
or any legal process for any reason including, but not limited to, the service of
notice, aftachment prior to judgment, attachment in aid of execution or
execution.

7.2 Counterparts
This deed may be executed in any number of counterparis.

7.3 Further assurances
Each party must do all things and execute all further documents required to give full effect
to this deed.

7.4 Notices

A Notice is regarded as given by a party to another party, at the time of delivery of that
Noflce to the addrass, or transmission of that Motice by facsimile o the facsimile number,

67302496 Voluntary escrow deed
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which is specified in the address of that other party, unless in the case of a transmission
by facsimile:
{(a) the machine from which that Notice is transmitted indicates a malfunction in that
transmission;

(b) that other party gives Notice within the next Business Day, to the first-

mentioned party of an incomplete transmission to that other party of the Notice
of the first-mentioned party; or

(c) that Notice is delivered or transmitted by facsimile, other than during Business
Hours, in which case, that Notice is regarded as given by that party at the
beginning of the next Business Hour.

7.5 Time of Essence

Time is of the essence to this deed.

67302496 Voluntary escrow deed page 9
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Details

Schedule 1

Item 1 1 Holder
2 Holder address

Leslie Max Heine Pty Ltd as trustee for The LMH
Trust

Level 10, 530 Colllns Street, Melbourne VIC 3000

Item 2 Escrow Period

O

The period commencing on the Issue Date and
ending at 4.15pm on the date that the audited
financial reports of the Company for the financial year
ending 30 June 2018 are provided to ASX,

ltem 3 1 Controller

0

Leslie Max Heine as sole shareholder of Leslie Max
Heine Pty Ltd and as beneflciary of The LMH Trust.

2 Controller Interests

In respect of Leslie Max Heine:
« all of his shares in Leslie Max Heine Piy Lid;
« all of his units in The LMH Trust.

67302496
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Signing page

Executed as a deed

Company

Signed sealed and delivered by
Netwealth Group Limited

by
,—;P‘;Z‘? = -
sign here » - */—w sign here »
Company Secrelary/Director Director -
Rachel Axton Michael Heine
print name print nama
Holder

Signed sealed and dglivered by

sign herg »

Solefirector and scle Company Secretary
]
print name A . ﬁ!@ 24 2L
Controller

Signed sealed and deliver,
Leslie Max Heine

in the presence of

sign here » / a %h—

Withess

Z' /%@/,7@ print name /2-47?(!-/\/44 HE”‘IE

sign here »

print name

67302496 Veluntary escrow deed page 11
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The party speclfied in Item 1 of Schedule 1 (Holder)
Netwealth Group Limited ACN 620 145 404 (Company)
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Voluntary escrow deed

Date » Jo ocTobEl 2017

Between the parties

Company Netwealth Group Limited
ACN 620 145 404 of Level 8, 52 Collins Street, Melbourne VIC 3000

Holder The party identified in llem 1 of Schedule 1

This deed witnesses as follows:

87302368 Voluntary escrow deed page 1
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1 Definitions and interpretation
1.1 Definitions
The meanings of the terms used in this deed are set out below.
Term Meaning
ASIC the Australian Securities and Investments Commission.
ASX ASX Limited (ACN 008 624 691) or the markel it operales as the
context requires.
ASX Settiement ASX Settlement Ply L.td (ABN 49 008 504 532).
Business Day a day on which banks are open for business in Melbourne, other
than a Saturday, Sunday or public holiday in Melbourne.
Business Hour 9.00 am to 5.00 pm on any Business Day.
Corporations Act Corporalions Act 2007 (Cth).
Dealing in respect of any Restricted Share, means to directly or indirectly:
+ sell, assign, transfer or otherwise Dispose of, or agree or offer to
sell, assign, transfer or otherwise Dispose of, that Restricted
Share or any legal, beneficial or economic interest in that
Restricted Share;
« creale, or agree or offer to create, any Security Interest In that
Restricted Share or any legal, beneficial or economic interest in
that Restricted Share;
« enter inlo any option which, if exercised, enables or requires the
relevant security holder 1o sell, assign, transfer or otherwise
Dispose of that Reslricted Share; or
« do, or omit to do, any act if the act or omission would have the
effect of transferring effective ownership or control of that
Restricted Share or any legal, beneficial or economic interest in
{hat Restricted Share, or represent an agreement to do any of
those things.
Deal and Dealt each have a corresponding meaning.
67302369 Voiuntary escrow deed
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Term

Meaning

Dispose

has the meaning given to that term in the Listing Rules,

Escrow Period

the period set out in Item 2 of Schedule 1.

Further Escrow Period

the period set out in Item 3 of Schedule 1.

Further Restricted
Shares

50% of the Restricted Shares.

Governmental Agency

any government (in any jurisdiction, whether federal, state, territorial
or local), or representative of a government (including any minister,
department, office, commission, delegate, instrumentality, agency,
board, authorily ar organisation of any government or in which any
government is interested) or any governmental, semi-governmenial,
administrative, fiscal, regulatory, self-regulatory or judicial body,
depariment, commission, authority, tribunal, agency, competition
aulhority or entity in Australia. It includes without limitation, ASIC,
any non-government regulatory authorily including the ASX and any
other stock exchange.

Holder the parly specified in ltem 1 of Schedule 1.

Holding Lock has the meaning in Section 2 of the Settlement Operating Rules.
Issue Date the date Shares are issued pursuant {o the Prospecius.

issuer Sponscred the part of the Company's register for shares that is administered by

Subregister

the Company {and not ASX Sefttement} and records uncertificated
holdings of Shares.

Listing Rules

the listing rules of the ASX (or such other financial market on which
the Company is listed) and any other rules of the ASX (or such other
financial market on which the Company is listed) which are
applicable while the Company is admitted {o the official list of the
ASX {or such other financial market on which the Company is listed),
each as amended or replaced from time {0 time, except to the extent
of any express wiilten waiver by the ASX (or such other financial
market on which the Company is listed),

Offer

the offer of Shares pursuant to the Prospectus.

Voluntary escrow deed
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Prospectus the prospectus to be issued by the Company and dated on or about

26 October 2017 and lodged with ASIC an that date.

Resfricted Shares

« all of the Shares in thé Company held by the Holder on the
Issue Date; and

» any securities in the Company attaching to or arising out of those
Shares.

Security interest

an interest or power:

« reserved in or over an interest in any securities including, but not
limited to, any retention of title;

« created or otherwise arising in or over any interest in any
securities under a bill of sale, mortgage, charge, lien, pledge,
trust or power, and

« any agreement to grant or create any interest or power referred
to in paragraphs (1) or (2) of this definition.

Settlement Operating
Rutes

means the operaling rules of ASX Settlement.

Share

a fully paid ordinary share in the Company.

Trading Day

a 'trading day’ as defined in the Listing Rules.

Voluntary Escrow
Deed

a voluntary escrow deed entered inlo in connection with the initial
public offering of Shares in the Company.

1.2

67302369

Interpretation

In this deed including the recitals unless the contrary intention appears:

(a) the singular includes the plural and vice versa;

(b} a reference to a party includes its successors, personal representatives and
transferees;

(c) the words 'such as', ‘including’, ‘particularly’ and similar expressions are not

used as, nor are intended to be interpreted as, words of limitation;

(d) words and expressions defined in the Listing Rules, and not in this deed, have
the meanings given to them in the Listing Rules;

(e} every warranty or agreement (express or implied) in which more than one
person is joined, binds them individually and any combination of them as a

group;

Volunary escrow deed
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(9)

references to "applicable law" include all laws and regulations of jurisdictions
applicable to the Company, or its related bodies corporate, as the case may be
(including the Corporations Act and any other laws and regulations of a
jurisdiction outside Australia), and rules, policies, official directives, orders or
requirements of any Governmental Agency, including the Listing Rules,
Settlement Operating Rules and the applicable listing requirements of the ASX,
except to the extent compliance is modified, waived or exempted in favour of a
person in the relevant clrcumstances; and

the schedules form part of this deed.

1.3 Compliance with Listing Rules

For so long as the Company is listed on the official list of the ASX:

(a)
(b)
(c)
(d)
(e)
{f

notwithstanding anything contained in this deed, if the Listing Rules prohibit an
act being done, that act must not be done;

nothing contained in this deed pravents an act being done that the Listing Rules
require to be done;

if the Listing Rules require an act to be done or not to be done, authority is
given for that act to be done or not to be done (as the case may be};

if the Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

if the Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

if any provision of this deed is or becomes inconsistent with the Listing Rules,
this deed is deemed not to contain that provision to the extent of the
inconsistency.

2 Escrow

21 Holder restrictions during Escrow Period and Further Escrow Period

Subject to clause 2.3, the Holder must not Deal in:

(a)
(b)

the Restricted Shares during the Escrow Period; and
the Further Restricted Shares during the Further Escrow Period.

2.2 Escrow restrictions

The parties acknowledge and agree that:

(a)

(b)

87302369

as soon as practicable following the allotment of the Restricted Shares fo the
Holder or the commencement of trading of the Restricted Shares on the ASX
pursuant to the Offer, as applicable, the Restricted Shares will be registered
and held for the Holder on the Issuer Sponsored Subregister;

the Company will apply a Holding Lock to the Resfricted Shares as soon as
practicable after registration of the Restricted Shares on the lssuer Sponsored
Subregister and the Holder hereby agrees to the application of the Holding
Lock; and

Voluntary escrow deed
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(c) the Company will do all things necessary to ensure that the Holding Lock is
released:

(1 to the extent necessary to permit disposals of Restricted Shares
permitted by this deed;

(2) for 50% of the Restricted Shares, in full at the conclusion of the
Escrow Period; and

(3) for the Further Restricted Shares, in full at the conclusion of the
Further Escrow Period,

including notifying ASX that the Restricted Shares or the Further Restricted
Shares (as relevant) will be released from the Holding Lock, in accordance with
the timing requirements set out in Listing Rule 3.10A.

2.3 Exceptions

{a) During the Escrow Period and Further Escrow Period, the Holder may Deal in
any of its Restricted Shares or Further Restricted Shares (as relevant) if the
Dealing arises solely as a result of:

&) the acceptance of a bona fide third party takeover bid made under
Chapter 6 of the Corporations Act in respect of the Shares, provided
that the holders of at least half of the Shares that are not subject to
any Voluntary Escrow Deed, and to which the offers under the bid
relate, have accepted the bid; or

{2) the transfer or cancellation of the Shares in the Company as part of a
scheme of arrangement under Part 5.1 of the Corperations Act;

provided, in each case, that, if for any reason any or all Restricted Shares {or
Further Restricted Shares, as applicable) are not transferred or cancelled in
accordance with such a takeover bid or scheme of arrangement, then the
Holder agrees that the restrictions applying to the Restricted Shares (or Further
Restricted Shares, as applicable) under this deed will continue to apply and
without limiting the foregoing, the Holding Lock will be reapplied to all Restricted
Shares (or Further Restricted Shares, as applicable) not so transferred or
cancelled; or

(3) a requirement of applicable law (including an order of a court of
competent jurisdiction).

2.4 Notice

If the Holder becomes aware:

(a) that a Dealing in any Restricted Shares has occurred, or is likely to oceur,
during the Escrow Period;

(b) that a Dealing in any Further Restricted Shares has oceurred, or is likely to
occur, during the Further Escrow Period;

(c) of any matter which is likely to give rise to a Dealing in any Restricted Shares
during the Escrow Period; or

(d) of any matter which is likely to give rise to a Dealing in any Further Restricted
Shares during the Further Escrow Period,

it must notify the Company as soon as practicable after becoming aware of the actual or
potential Dealing or the malters giving rise to the actual or potential Dealing, providing fuli
details.

67302369 Volunlary escrow deed
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3 Termination
This deed terminates on the earlier to occur of:
(a} the Company being not admitted o the official list of the ASX by 31 December
2017; and
{b) the explry of the Further Escrow Period.
4 Warranties and acknowledgment
4.1 Giving of warranties
The Holder gives the warrantles and representations in favour of the Company as at:
{a} the date of this deed; and
{b) at all times until expiry of the Further Escrow Period.
4.2 Warranties

The Holder represents and warrants that:

(a) it has fuli power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed (including, if the Holder has
entered into this deed as a trustee (Trustee), under the trust deed for the
relevant trust (Trust))

(b} it has taken all necessary action to authorise the execution, delivery and
performance of this deed In accordance with its terms;

{c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with its

terms;

{d) the execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a contravention of:

(1) any applicable law, regulation or autherisation;

(2} its constitution or other constituent documents (or, if the is a Trustee,
the trust deed for the Trust); or

(3) any agreement, undertaking, Securlty Interest or document that is
binding on it;

(e) prior fo the Escrow Periad, it has not done, or omitted to do, any act that would
result in it Dealing in Restricted Shares such that it will take effect during the
Escrow Period or the Further Escrow Period;

N the Restricted Shares are free from all Security Interests and other third party
interests or rights and will remain so during the Escrow Period;

(g) the Further Resiricted Shares are free from all Security Interests and other third
party interests or rights and will remain so during the Escrow Period and the
Further Escrow Period;

(h) there is no person who has, or will have at or immediately following completion

of the Offer, any economic or beneicial interast in the equity or Restricted
Shares of the Holder;

67302369 Voluntary escrow deed
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(k)

M

immediately following completion of the Offer, the Holder will hold the Restricted
Shares;

the Restricted Shares are all the securities, economic interests or other
interests that the Holder has directly or indirectly in the Company at completion
of the Offer,;

if the Holder is a Trustee, the Trustee is the trustee of the Trust and, to the best
of its knowledge and belief, there is no proposal to remove it as trustee of the
Trust;

if the Holder is a Trustee:

(1) the Holder has the right to be fully indempnified out of the assets of the
Trust in respect of any liability arising under, or in connection with, this
deed and the right has not been modified, released or diminished in any
way, The assets of the Trust are sufficient to satisfy that right in full and
Holder has not released or disposed of its equitable lien over that trust;
and

(2)  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust.

4.3 Acknowledgment

The Holder acknowledges that a breach of any of the representations and warranties set
out in this clause 4 is a breach of this deed.

4.4 Survival of representations and warranties

The representations and warranties in this clause 4 survive termination of this deed.

5 Consequences of breaching this deed

(@)

(b)

(c)

67302369

If the Holder breaches this deed (a Defaulting Party), each of the following
applies:

(1) the Company may take the steps necessary to enforce the deed, or to
rectify the breach, as soon as practicable after becoming aware of the
breach; and

(2) the Company may, in addition to its other rights and remedies, refuse

to acknowledge, deal with, accept or register any sale, assignment,
transfer or conversion of any of the Defaulting Party’s Restricted
Shares or Further Restricted Shares, as applicable (this is in addition
to other rights and remedies of the Company).

If the Holder breaches this deed, the Holder acknowledges and agrees that
such a breach could cause substantial commercial and financial detriment {o
the Company and other third parties.

The parties agree that damages would be an insufficient remedy for breach of
clause 2.1 and the Holder agrees that the Company is entitled to seek and
obtain an injunction or specific performance to enforce the Holder's obligation

Voluntary escrow deed
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its other rights or remedies.
6 Amendment
This deed may not be amended without the prior written consent of the parties.
7 General
7.1 Governing law and jurisdiction

(a) This deed is governed by the laws of Victoria, Australia.

(b} Each of the parties irrevocably submits to the non-exclusive jurisdiction of the
courts of Victoria, Australia.

(c) Each of the parties irrevocably waives any objecfion to the venue of any legal
process on the basis that the process has been brought in an inconvenient
forum.

(d) Each of the parties irrevacably waives any immunity in respect of its obligations
under this deed which that parly may acquire from the jurisdiction of any court
or any legal process for any reaseon including, but not limited to, the service of
notice; attachment prior to judgment, attachment in aid of execution or
execution.

7.2 Counterparts
This deed may be executed in any number of counterparts.

7.3 Further assurances
Each party must do all things and execute all further documents required to give full effect
fo this deed.

7.4 Notices

A Notice is regarded as given by a party to another party, at the time of delivery of that
Notice to the address, or transmission of that Noflce by facsimile to the facsimile number,
which is specified in the address of that other party, unfess in the case of a transmission
by facsimile:

{a) the machine from which that Notice is transmitted indicates a malfunction in that
transmission;
(b} that other party gives Notice within the next Business Day, to the first

mentioned party of an Incomplete fransmission to that other party of the Notice
of the first-mentioned party; or

(c) that Notice is delivered or transmitted by facsimile, other than during Business
Hours, in which case, that Notice is regarded as given by that party at the
beginning of the next Business Hour.

57302369 Voluntary escrow deed
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7.5 Time of Essence

Time is of the essence fo this deed.

67302369 Voluntary escrow deed page 9
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Details

Schedule 1

ltem 1 1 Holder
2 Holder address

Matthew Alexander Max Heine
22 Young Street, Albert Park Vic 3206

Item 2 Escrow Period

The period commencing on the [ssue Date and
ending at 4.15pm on the date that the audited
financial reports of the Company for the financial year
ending 30 June 2018 are provided to ASX.

item 3 Further Escrow Period

The period commencing an the Issue Date and
endIng at 4.15pm on the date that the audited
financial reports of the Company for the financial year
ending 30 June 2019 are provided to ASX.

67302369
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Signing page

Executed as a deed

Company

Signed sealed and delivered by
Netwealth Group Limited

by
e 7 ——
O sign here » prd sign here » /'?{ / %)
- Compeany Secretary/Birector Direcior
‘__.,_-——" s m———
print narme Rachel Axton print name Jowe / S
Holder
Signed sealed and delivered by
Matthew Alexander Max Heine in ke presence of
i /L—- il /5-’
sign hera » / sign hore » - i
' Wilness
Matt Heine
print name prinl name {33¢1¥u.t-7 D\y‘f\ (2™

67302369 Voluntary escrow deed page 11
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Voluntary escrow deed

The party specified in ltem 1 of Schedule 1 {(Holder)
Netwealth Group Limited ACN 620 145 404 (Company)

Netwealth Investments Limited ACN 090 562 109
(Platform Administrator)

101 Collins Street Melbourne Vic 3000 Ausiralia T+61 3 5288 1234 F +61 3 0288 1567
GPO Box 120A Malboume Vic 3001 Auslralia herberismithfreehllis.com DX 240 Melbourne
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Voluntary escrow deed

Dater Jg SCToAEL 2017

Between the parties

Company Netwealth Group Limited
ACN 620 145 404 of Level 8, 52 Collins Street, Melbourne VIC 3000

Platform Natweallth Investments Limited
Administrator ACN 090 569 109 of Level 8, 52 Collins Sireet, Melbourne VIC 3000
Holder The party identified in ltem 1 of Schedule 1

This deed witnesses as follows:

67297466 Voluntary escrow deed
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1 Definitions and interpretation

1.1 - Definitions

The meanings of the terms used in this deed are set out below.

Term Meaning
C ASIC the Australian Securities and Invesiments Commission,
ASX ASX Limited (ACN 008 624 691) or the market il operates as the

context requiraes.

Business Day a day on which barks are open for business in Melbourne, other
than a Saturday, Sunday or public holiday in Melbourne.

Business Hour 9.00 am to 5.00 pm on any Business Day.
Corporations Act Corporations Act 2001 {Cth).
Dealing in respect of any Restricted Share, means to directly or indirectly:

« sell, assign, transfer or olherwise Dispose of, or agree or offer to
sell, assign, transfer or olherwise Dispose of, thal Restricted
Share or any legal, beneficial or economic interest in that
Restricted Share;

« create, or agree or offer to create, any Security Interest in that
Restricted Share or any legal, heneficial or economic interest in
that Restricted Share;

» enter into any option which, if exercised, enables or requires the
relevant security holder to sell, assign, transfer or otherwise
Dispose of that Restricted Share; or

» do, or omit to do, any act if the act or omission would have the
effect of transferring effective ownership or contrel of that
Restricted Share or any legal, beneficial or economic interest in
that Restricted Share, or represent an agreement to do any of
those things.

Dea! and Dealt each have a corresponding meaning.

Dispose has the meaning given to that term in the Listing Rules.

67297468 Voluntary escrow deed
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Term

1 Definitions and interpratation

Meaning

Escrow Period

the period sef out In tem 2 of Schedule 1.

Further Escrow Perlod

the period set out in ltem 3 of Schedule 1.

Further Restricted
Shares

50% of the Restricted Shares.

Governmental Agency

any government (in any jurisdiction, whether federal, state, {erritorial
or local), or representative of a government (including any minister,
department, office, commission, delegate, instrumentality, agency,
hoard, authority or organisation of any government or in which any
government is Interested) or any governmental, semi-governmental,
administrative, fiscal, regulatory, self-regulatory or judicial body,
depariment, commission, authority, tribunal, agency, competition
authority or entity in Australia. [t includes without limitation, ASIC,
any non-government regulatory authority including the ASX and any
other stock axchange.

Holder the party specified in ltem 1 of Schedule 1.

Holding Lock a facility that prevents securities from belng Dealt with or Disposed
of.

Issue Date the date Shares are Issued pursuant to ihe Prospectus.

Listing Rules the listing rules of the ASX {(or such other financial market on which
the Company Is listed) and any other rules of the ASX (or such other
financial market on which the Company is listed} which are
applicable while the Company is admitted to the official list of the
ASX {or such other financial market on which the Company is listed),
each as amended or replaced from time {o fime, except to the extent
of any express written waiver by the ASX (or such other financial
market on which the Company Is listed).

Netwealth Platform the financial services platform operated by the Platform
Administrator.

Offer the offer of Shares pursuant to the Prospectus.

Prospectus the prospactus to be issued by the Company and dated on or about

26 Qctober 2017 and lodged with ASIC on that date.

672974606
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Term Meaning
Restricted Shares + all of the Shares in the Company held by the Holder on the
Issue Date; and

+ any securities in the Company attaching to or arising out of those

Shares.
Security Interest an interest or power:

« reserved in or over an interes! in any securities including, but not
limited to, any retention of title;

« created or otherwise arising in or over any interes! in any
securilies under a bil! of sale, morigage, charge, lien, pledge,
trust or power, and

+ any agreement 1o grant or create any interest or power referred
to in paragraphs (1) or {2} of this definilion.

Settlement Operating means the settlement operating rules of ASX.
Rules
Share a fully paid ordinary share in the Company.
Trading Day a 'trading day' as defined in the Listing Rules.,
Voluntary Escrow a voluntary escrow deed entered into in connection with the initial
Deed public offering of Shares in the Company.
1.2 Interpretation

In this deed including the recitals unless the contrary intention appears:

(a) the singular includes the plural and vice versa;

(b) a reference to a party includes its successors, personal representatives and
transferees;

(c) the words 'such as’, ‘including’, ‘particularly’ and similar expressions are not
used as, nor are intended to be interpreted as, words of limitation;

(d) words and expressions defined in the Listing Rules, and not in this deed, have
the meanings given to them in the Listing Rules;

(e) every warranty or agreement (express or implied) in which more than one
person is joined, binds them individually and any combination of them as a
group;

(f references to "applicable law" include all laws and regulations of jurisdictions

applicable to the Company, or its related bodies corporate, as the case may be
(including the Corporations Act and any other laws and regulations of a
jurisdiction outside Australia), and rules, policies, official directives, orders or

B7207466 Veluntary escrow deed page 3




2 Escrow

S,
NA HERBERT
—
e FREEHILLS
N
requirements of any Governmental Agency, including the Listing Rules,
Settlement Operating Rules and the applicable listing requirements of the ASX,
except to the extent compliance is modified, waived or exempted in favour of a
person in the relevant circumstances; and
(9) the schedules form part of this deed.

1.3 Compliance with Listing Rules

For so long as the Company is listed on the official list of the ASX:

(a) notwithstanding anything contained in this deed, if the Listing Rules prohibit an
act being done, that act must not be done;

(b) nothing contained in this deed prevents an act being done that the Listing Rules
require to be done;

(c) if the Listing Rules require an act to be done or not to be dene, authority is
given for that act to be done or not to be done (as the case may be};

(d) if the Listing Rules require this deed to contain a provision and it does not
contain such a provision, this deed is deemed to contain that provision;

{e) it the Listing Rules require this deed not to contain a provision and it contains
such a provision, this deed is deemed not to contain that provision; and

{f) if any provision of this deed is or hecomes inconsistent with the Listing Rules,
this deed is deemed not to contain that provision to the extent of the
inconsistency.

1.4 Platform Administrator holds Restricted Shares on trust for the
Holder

Notwithstanding any other provision in this deed, each party acknowledges that the
Platform Administrator:
(a) holds the Restricted Shares on tfrust for the Holder; and

{b} cannot Deal in or Dispose of the Restricted Shares without direct instructions
from the Holder.

2 Escrow

2.1 Holder restrictions during Escrow Period and Further Escrow Period

Subject to clause 2.4, the Holder must not Deal in:
{a} the Restricted Shares during the Escrow Period; and
{b} the Further Restricted Shares during the Further Escrow Period.

2.2 Platform Administrator restrictions during Escrow Period and Further
Escrow Period

Subject to clause 2.4, the Platform Administrator must not register or allow to occur on
the Netwealth Platform any Dealing in:

{a) the Restricted Shares during the Escrow Period; and

67297466 Voluntary escrow deed page 4
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(b}

the Further Restricted Shares during the Further Escrow Period.

Escrow restrictions

The parties acknowledge and agree that:

(a)

(b)

(c}

as soon as practicable following the allotment of the Restricted Shares to the
Holder or the commencement of trading of the Restricted Shares on the ASX
pursuant to the Offer, as applicable, the Restricted Shares will be registered
and held for the Holder by the Platform Administrator on the Netwealth Platform;

the Platform Administrator will apply a Holding Lock to the Restricted Shares as
soon as practicable after registration of the Restricted Shares on the Netwealth
Platform and the Holder hereby agrees to the application of the Holding Lock;
and

the Company and the Platform Administrator will do all things necessary to
ensure that the Holding Lock is released:

(1 to the extent necessary to permit disposals of Restricted Shares
permitted by this deed;

(2) for 50% of the Restricted Shares, in full at the conclusion of the
Escrow Period; and

(3) for the Further Restricted Shares, in full at the conclusion of the
Further Escrow Period,

including the Company notifying ASX that the Restricted Shares or the Further
Restricted Shares {as relevant) will be released from the Holding Lock, in
accordance with the timing requirements set out in Listing Rule 3.10A.

Exceptions

(a)

During the Escrow Period and Further Escrow Period, the Holder may Deal in
any of their Restricted Shares or Further Restricted Shares (as relevant} if the
Dealing arises solely as a result of:

(1) the acceptance of a bona fide third party takeover bid made under
Chapter 6 of the Corporations Act in respect of the Shares, provided
that the holders of at least half of the Shares that are not subject to
any Voluntary Escrow Deed, and to which the offers under the bid
relate, have accepted the bid; or

(2) the transfer or cancellation of the Shares in the Company as partof a
scheme of arrangerment under Part 5.1 of the Corporations Act,

pravided, in each case, that, if for any reason any or all Restricted Shares (or
Further Restricted Shares, as applicable) are not transferred or cancelled in
accordance with such a takeover bid or scheme of arrangement, then the
Holder agrees that the restrictions applying to the Restricted Shares (or Further
Restricted Shares, as applicable} under this deed will continue to apply and
without imiting the foregoing, the Holding Lock wili be reapplied to all Restricted
Shares {or Further Restricted Shares, as applicable) not so transferred or
cancelled; or

{3) a requirement of applicable law (including an order of a court of
competent jurisdiction).

Voluntary escrow deed
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25 Notice
If the Holder becomes aware:
(2} that a Dealing in any Restricted Shares has occurred, or is likely fo ocour,
during the Escrow Period;
(b) that a Dealing in any Further Restricted Shares has occurred, or is likely to
oceur, during the Further Escrow Perlod;
{c} of any matter which is likely to give rise to a Dealing in any Restricted Shares
during the Escrow Period; or
(d) of any maiter which is likely to give rise to a Dealing in any Further Restricted
Shares during the Further Escrow Period,
it must notify the Company as soon as practicable after becoming aware of the actual or
potential Dealing or the matters giving rise to the actual or potential Dealing, providing fulk
details.
3 Termination
This deed terminates on the earlier fo occur of:
(a) the Company being not admitted to the official list of the ASX by 31 December
2017, and
[(3)] the expiry of the Further Escrow Period,
4 Warranties and acknowledgment
4.1 Giving of warranties
The Holder gives the warranties and representations in favour of the Company as at:
{a) the date of this deed; and
(b} at all fimes until expiry of the Further Escrow Period.
4.2 Warranties

The Holder represents and warrants that:

(a) it has full power and authority, without the consent of any other person, to enter
into and perform its obligations under this deed {including, if the Holder has
entered into this deed as a trustee (Trustee), under the trust deed for the
relevant trust (Trust));

(b) it has taken all necessary action fo authorise the execution, delivery and
performance of this deed in accordance with its terms;

(c) this deed constitutes legal, valid and binding obligations and, subject to any
necessary stamping and registration, is enforceable in accordance with ifs
terms;

(d) the execution, delivery and performance by it of this deed does not and will not
violate, breach or result in a confravention of:

67207466 Voluntary ascrow deed

page 6



i,
,-_‘_‘*i\\\l///é HERBERT

4 Warranties and acknowledgment

= . SMITH
ey FREEHILLS
2N

(e)

M

()]

(h)

@)

{0

(k)

(1) any applicable taw, regulation or authorisation;

{2) its constitution or other constituent documents {or, if the Holder is a
Trustee, the trust deed for the Trust); or

(3) any agreement, undertaking, Security Interest or document that is
hinding on it;

prior to the Escrow Period, it has not done, or omitted to do, any act that would
result in it Dealing in Restricted Shares such that it will take effect during the
Escrow Period or the Further Escrow Period;

the Restricted Shares are free from all Security Interests and other third party
interests or rights and will remain so during the Escrow Period;

the Further Restricted Shares are free from all Security Interests and other third
party interests or rights and will remain so during the Escrow Period and the
Further Escrow Period;

except for the Platform Administrator who has a legal interest in the Restricted
Shares, there is no person who has, or will have at or immediately following
completion of the Offer, any economic or beneficial interest in the equity or
Restricted Shares of the Holder;

immediately following completion of the Offer, the Holder will hold the Resfricted
Shares (except that the Platform Administrator will hold the legal interest in the
Restricted Shares);

the Restricted Shares and any other Shares of the Holder subject to a Veluntary
Escrow Deed, are all the securities, economic interests or other interests that
the Holder has directly or indirectly in the Company at completion of the Offer;

if the Molder is a Trustee, the Trustee is the trustee of the Trust and, to the best
of its knowledge and belief, there is no proposal to remove it as trustee of the
Trust;

if the Holder is a Trustee:

(1)  the Holder has the right to be fully indemnified out of the assets of the
Trust in respect of any liability arising under, or in connection with, this
deed and the right has not been modified, released or diminished in any
way. The assets of the Trust are sufficient to satisfy that right in full and
the Holder has not released or disposed of its equitable llen over that
trust; and

{2)  the Trust has not been terminated and there is no effective proposal or
requirement to wind up, deregister, terminate, reconstitute or resettle the
Trust,

4.3 Acknowledgment

The Holder acknowledges that a breach of any of the representations and warranties set
out in this clause 4 is a breach of this deed.

4.4 Survival of representations and warranties

The representations and warranties in this clause 4 survive termination of this deed.

67297466
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§ Consequences of breaching this deed
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Consequences of breaching this deed

(a)

(b)

{c)

If the Holder breaches this deed (a Defaulfing Party), each of the following

applies:

(1) the Company may take the steps necessary to enforce the deed, orto
rectify the breach, as socon as practicable after becoming aware of the
breach; and

(2) the Company may, in addition fo its other rights and remedies, refuse
fo acknowledge, deal with, accept or register any sale, assignment,
transfer or conversion of any of the Defaulting Party's Restricted
Shares or Further Restricted Shares, as applicable {this is in addition
to other rights and remedies of the Company).

If the Holder breaches this deed, the Holder acknowledges and agrees that
such a breach could cause substantial commercial and financial detriment to
the Company and other third parties.

The parties agree that damages would be an insufficient remedy for breach of
clause 2.1 and the Holder agrees that the Company is entiffed to seek and
obtain an injunction or specific performance to enforce the Holder’s obligation
under clause 2.1 without proof of actual damage and without prejudice to any of
its other rights or remedies.

Amendment

This deed may not he amended without the prior written consent of the parties.

General

7.1

O

7.2

Governing law and jurisdiction

(@)
(b)

(c)

(d)

This deed is governed by the laws of Victoria, Australia.

Each of the parties irrevocably submits to the non-exclusive jurisdiction of the
courts of Victoria, Australia.

Each of the parties irrevocably waives any objection to the vanue of any legal
process on the basis that the process has been brought in an inconvenient
forum,

Each of the parties irrevocably waives any immunity in respect of its obligations
under this deed which that party may acquire from the jurisdiction of any court
or any legal process for any reason including, but not limited to, the service of
notice, attachment prior to judgment, attachment in ald of execution or
execufion.

Ccunterparts

This deed may be executed in any number of counterparts.

67207466
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7.3 Further assurances

Each party must do all things and execute all further documents required to give full effect
to this deed.

7.4 Notices

A Notice is regarded as given by a party to another party, at the time of delivery of that
Notice to the address, or transmission of that Notice by facsimile to the facsimile number,
which is specified in the address of that other party, unless in the case of a transmission

by facsimile:

{a) the machine from which that Notice is transmitted indicates a malfunction in that
transmission;

{b) that other party gives Notice within the next Business Day, to the first-

mentioned party of an incomplete transmission to that other party of the Notice
of the first-mentioned party; or

{c) that Notice is deliverad or transmitted by facsimile, other than during Business
Hours, in which case, that Nolice is regarded as given by that party at the
beginning of the next Business Hour,
7.5 Time of Essence

Time is of the essence to this deed.
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Details

Schedule 1

ltem 1 1 Holder
2 Holder address

Matthew Alexander Max Heine
22 Young Street, Albert Park Vic 3206

ltem 2 Escrow Period

The period commencing on the Issue Date and
ending at 4.15pm on the date that the audited
financial reports of the Company for the financial year
ending 30 June 2018 are provided to ASX.

Item 3 Further Escrow Period

The period commencing an the date the Escrow
Period ends and ending at 4.15pm on the date that
the audited financial reports of the Company for the
financial year ending 30 June 2019 are provided to
ASX.

O
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Executed as a deed

Signing page

Company

Signed sealed and delivered by
Netwealth Group Limited
by

e

?’m’f’—ﬁi'_____.. .

sign here »

Company Secretary/Director

print name Rachel Axton

Platform Administrator

Signed sealed and delivered by
Netweaith Investments Limited
by

sign here »

Company Secretary/Director

Rachel Axion

print name

Holder

Signed sealed and delivered by
Matthew Alexander Max Heine

sign here w W /

Matt Heine

print name

67297466

sign here »
Direclor
/ "
print name W An/e / oNnG §
% ‘__//
sign here » ittt ?0
Director ’
—
print name JI‘V\/ e O/\é? 5

in the presence of

sign hera » o
Witness -

Cher Pocrona

prin name

Voluntary escrow deed

page %1






