








































Signing page 
EXECUTED as a deed. 

Executed by Helloworld Limited in 
accordance with Section 127 of the 
Corporations Act 001 in the presence of 

dire or 

44> rn‘vorp/,,,t 
Name of director (print) 

1-1 flet 

Signature of diretinr/company secretary 
(Please delete as applicable) 

ctvl-e A/742i/ 
Name of 6.r-este-I./company secretary (print) 

Signed, sealed and delivered by Andrew 
James Burnes in the presence of 

Signature of witness 

Name of witness (print) 

Andrew James Burnes 

Voluntary escrow deed 
MinterEllison I Ref: CGC I KKK 1100282 Page 12 
ME_127506501_1 (W2007) 



























Signing page 
EXECUTED as a deed. 

Executed by Helloworld Limited in 
accordance with Section 127 of the 
Corporations Act 2001 in the presence of 

tec6 Maz&a.tat 
Name of director (print) 

Signature of difomnr/company secretary 
(Please delete as applicable) 

Sk/oAa,-1-i h/k4  
Name of/diret..taT/company secretary (print) 

Signed, sealed and delivered by Cinzia 
Burnes in the presence of 

Signature of witness 

Name of witness (print) 

Cinzia Burnes 

Voluntary escrow deed 
MinterEllison I Ref: CGC I KKK 1100282 Page 12 
ME_127506525_1 (W2007) 



Voluntary escrow
deed
relating to shares in Helloworld Limited

The Burnes Group Pty Ltd as trustee for The Burnes
Group Service Trust (Vendor)

Helloworld Limited (Helloworld)

Level 40 Governor Macquaíê Tower I Farrër Place

Sydney NSW 2000 Auskalla OX 117 Sydn€y

1 +61 2 9921 8088 F f01 2ø921 8123
mlnterelllson.com
ME_l 27506540_1 (W2007)
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Voluntary escrow deed
relating to shares in Helloworld Limited
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Details

Date

Parties

Narne

Short form name

Notlce details

4CI1¿3t

The Burnes Group Pty Ltd ACN 103 126 441as trustee for The Burnes Group

Service Trust

Vendor
179 Normanby Road, South Melbourne, VIC 3205

Attn: Andrew Burnes

Email; andrew.burnes@aot.com.au

Name

Short form name

Notice details

Helloworld Limlted ABN 60 091 214 98

Helloworld
Level3, 77 Berry Street

North Sydney NSW 2060

Attn: CompanY Secretary

Background

A The Vendor and its Afflllates are the owners of the Escrow Shares.

B This deed reoords the terms of the partles agreement relating to the votuntary escrow of the Escrow Shares'

Voluntary e6crow deed
MinterElllson I Ref: CGc I KKK I 100282
ME-127506s40_1 (W2oo7)
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Agreed terms

1. Defined terms & interpretation

1,1 Defined brms
ln this document:

Accountlng Standards means:

(a) accountlng standards approved under the Corporations Act and its requirements about the
preparation and contents of accounts; and

(b) generally accepted accountlng prlnciples, policies, praotices and procedures in Australia.
Acqulre has the meaning given to that term in the ASX L¡sting Rules.

Affiliate meens:

(a) in relation to an entig:

(i) a Related Entity of the entity or a company in which the entity beneficiaily owns
not less than 50% of the shares;

(il) any unit trust, limited partnership or other collective investment vehicle managed
by the entig or a Related Entity of the entity; or

(i) any oustodian of all or any of the assets of that entity; or

(b) ln relation to an individual;

(l) ![e s_q9uqe, former spouse, mother, father, brother, sister or child over the age of
18 of the individual;

(ii) an entity Controiled by ihe indtvldual; or

(lll) an entity jointly Gontrolled by the individual and one or more of its Atfitiates.
Afflllate Shares means all Helloworld Shares registered in the name of an Affiliate as at the date
of this deed and reglstered in the name of that Aft¡l¡ate which are not covered by a docurnent
executed by that Affiliate in substantially similar form or effect as this document.

Assoclate has the meaning given in Division 2 of Part 1.2 of the Corporations Act as if:
(a) section 12(1 ) of the Corporations Act includes a reference to this deed; and

(b) Hellswo¡.ld wa+the designated body.

ASX means ASX Limited ACN 008 624 691 or the financial market it operates, as the context
requires.

ASX Listing Rules means the listing rules of ASX.

ASX 3.104 Notice means a notice to ASX in accordance with ASX Listing Rule 3.10A.

Australian Bank has the meaning given in the Gorþorations Act.

Buslness Day means:

(a) for receiving a notÎce under clause 7 , a day that is not a Saturday, Sunday, public hollday
or bank holiday in the place where the notice is received; and

(b) for all other purposes, a day úrat ls not a Saturday, Sunday, bank holiday or publlc holiday
in Sydney, Australia.

Buslness Hours means g.00am to 5.00pm on a Buslness Day,

Volunlary oscrow dsed
MinterElllson I Ref: ccc I KKK 11002s2
ME_1 27ö08540_1 (W200?) Page 4



Gompletion Date has the meaning given in the Merger lmplernentation Agreement'

control means:

(a) of a company by a person:

(i) the person determines the composition of the board of directors of the company or

has the capacity to do so;

(ii) the board of directors of the company is accustomed to act in accordance with the

instructions, directions or wishes of the person; or

(lll) the person holds or owns (alone or with lts Afflllates):

(A) the majority of the issued shares of the company;

(B) the majority of the issued shares of the ultlmate holding company of the

(c)

company; or

the majorl$ of any securities or other rights granted by the company

entifling holders to distributions based on the profits, earnings or net

liquidatlon proceeds of the company; and

(b) of a trust by a person:

(D the person is the sole trustee of the trust;

(ii) the composition of the board of directors of any trustee company of the trust ls

determined by the person or the person has the capacity to do so;

(iii) the board of directors of any trustee company of the trust is accustomed to act in

accordance with the instructions, directions or wishes of the person; or

(lv) the person holds or owns (alone or with its Affiliates):

(A) the majority of the issued shares of ány trustee company of the trust;

(B) the majority of the issued shares of the ultimate hotding company of any

trustee company of the trust or

(C) the majorig of the units, securities or other rlghts granted by the trust

which entitles holders to dislributions from the trust,

and Controlleil has a corresponding meaning.

Corporations Act means lhe Corporatlons Act 200f (Cth)'

D¡spose has the rneaning given to that term in the ASX Listing Rules and includes to sell, assign,

transfer, convey or otherwiie dispose of a legal or beneficial interest (including by way of a

declaration of trust) and Disposal has a similar meanlng,

Encumbrance means a mortgage, charge, pledge, tien, option, restriction, right of first refusal,

right of pre-emption, third party right or interest, other encumbrance or Securi$ lnterest of any

kind, or another type of agreement or arrangement:

(a) having slmilar effect; or

(b) to create any of the foregoing,

other than any Encumbrance created or arising under this deed, and Encumbered has a

corresponding meani ng.

Escrow Period means the period commencing on the date of this deed and expiring on the

second anniversary of the Completion Date.

Escrow Shares means the Vendor Shares and the Affiliate Shales.

Voluntary esorow deed
MinlerEllison lRef: CGC IKKK 11002E2
ME_127506s40_1 (W2oo7)
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1.2

Voluntary ëscrow dssd
MlnlerElflson I Ref; CGC I KKK 1100292
ME_127506540_1 (W2007)

Helloworld Shares means fully paid ordinary shares in Helloworld.

Holdlng Lock has the meaning glven to that term ln the ASX Listîng Rules.

lndependent Flnancler means:

(a)' a financial institution holding an appropdate Australian financial services licence that' engages in, among other things, the provision of financial accommodation to third partias
. and taking security over financial products ln relation to that financial accommodation and

that is not an Affiliate of the Vendor; or

(b) an Australian Bank.

Merger lmplementation Agreement means the merger implementation agreement between,
among others, Helloworld and the Vendor dated 20 November 2015.

Related Entity means, in relation to a party, any entity that is a related body corporate of thatpafi within the meaning of section 50 of üre Corporations Act or which is añ economic entity (as
deflned ln the Acoounting Standards)trat is Controlled by that party,

Representativg means, in relation to a person:

(a) each of the person's Afflllates; and

(b) each of its directors, officers, employees, contractors, advisers (including legal, financial
and other expert advisers) and agents.

Vendor Shares means all Helloworld Shares registered ln the name of the Vendor as at the date
of this deed.

Vendor Nomlnee has the meaning given in clause 3,1.

lnterprctation
ln this deed, except where the context otherwise reQulres:

(a) the singuiar includes tha plural and viee versa, and a gender includes other genders;

(b) another grammatlcalform of a defined word or expression has a coruesponding meaning;

(c) a reference to a clause, paragraph, schedute or annexure is to a clause or paragraph of,
or schedule or annexure to, this deed, and a referenge to thls deed includes any schedule
or annexure;

(d) a reference to a document or instrument inoludes the document or instrument as novated,
altered, supplemented or replaced from time to time;

(e) a reference to A$, $4, dollar or $ is to Australian currency;

(f) a reference to time ls to Sydney, Australia time;

(g) a reference to a party ls to a party to this deed, and a reference to a party to a document
includes the party's executors,,administrators, successors and permitted assigns and
substitutes;

(h) a reference to a person includes a natural person, partnershlp, body corporate,

. association, governmental or local authority or agency or other entity;

(i) a reference to a statute, ordinance, code or other law includes regulations and other
Ínstruments under it and consolidations, amendments, re-enactments or replacements of
any of them;

Û) the meaning of general words is not limited by speciflc examples introduced by including,
for example or similar expressions;

(k) a rule of construction does not apply to the disadvantage of a party because the pafi was
responslble for the preparation of this deed or any part of it; and

Page 6



(l) if a day on or by which an obligation must bo performed or an event must occur is not a

. Business Day, the obltgatlon must be performed or the event must occur on or by the next

Business Day.

Headings
Headlngs are lor ease of reference only and do not atfect interpretation.

1.3

2.1

2. Restriction

Dealing with Vendor Shares

Subject to olauses 2.4 and 3.1, during the Escrow Period, the Vendor irrevocably and
unconditionally undertakes to Helloworld that neither it nor any of its Representatives, shall:

(a) Dlspose of, or agree or offer to Dispose of, the Vendor Shares;

(b) create, agree to, or offer to create, or permit to be created, any Encumbrance over any of
the Vendor Shares, except an Encumbrance in favour of one or more lndependent
Financiers;

(c) enter into, buy, Acquire, Dispose of, terminate or otherwise deal wlth any cash settled

equity swap or other synthetic, economic or derivative transaction connected with or
relating to any Vendor Shares;

(d) do, or omit to do, any act if the act or omission would have the effoct of transfening' 
etfective ownership or control of, or creating any Ëncumbrance, over any of the Vendor

Shares, provided that the Vendor may at any time create an Encumbrance ln favour of
one or more lndependent Financiersi or

(e) exercise the voting rlghts attached to the Vendor Shares to vote on any resolution put to
Helloworld shareholders at a general meetlng in connectlon wlth the entry into, variation or

termination of this deed.

2.2 Dealing wlth Affiliate Sharcs
(a) SubJect to clauses 2.2(b) and 2.4, during the Escrow Period, the Vendor irrevocably and

unconditionally undertakes to Helloworld that its Affiliates shall not:

(D Dispose of, or agree or offer to Dlsposo of, the Affiliate Shares;

(¡i) create, agree to, or offer to create, or permit to be created, any Encumbrance over
any of the Affiliate Shares, except an Encumbrance in favour of one or more
I ndependent Financiers;

(Íîi) enter lnto, buy, Acquire, Dispose of, terminate or othenrvise deal with any cash
settled equity swap or other synthetlc, economlc or derivative transaction
connected with or relating to any Atfiliate Shares;

(lv) do, or omit to do, any act if the act or omlsslon would have the effect of
translerring etfective ownershlp or control of, or creatlng any Encumbrance, over
any of the Atfiliate Shares, provided that the Vendor or lls Afflliate may at eny tlrne
create an Encumbrance in favour of one or more lndependent Flnanciers; or

(v) exercise the voting rlghts attached to the Affiliate Shares to vote on any resolution
put to Helloworld shareholders at a general meeting in connectlon with the entry
into, variation or tsrmination of this deed.

(b) Clause 2,2(a) ceases to apply lf a person (not belng a Vendor or an Affiliate of a Vendor)
whether alone or together wlth one or more Associates of the person acquires a relevant
interest in securities under a transaction in relation to securitles entered into by or on
behalf of that person with the effect that the person's or someone else's voting power (as

deflned in the Corporations Act) in Helloworld increases to more lhan20%,

voluntary oscfow deed
MinlerEllison I Ref: CGC I KKK 1 100282
ME_127s06540_r (W2007)
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2.3

2.4

2.5

Voluntâry escrow deêd
MinterElllson I Ref: CGC I KKK 1100282
ME_127506540_1 (W2007)

Holdlng Loclr

(a) Subject to clauses 2.3(c), 2.3(d) and 3 and lo the extent that an Escrow Share is
requested in writing by the Vendor to Helloworld to be subject to, and will be promptly
subject to, an Encumbrance in favour of one or more lndependent Flnanciers, and the
ASX Settlement Operating Rules, Helloworld will use reasonable endeavours to ensure
that a Holding Lock is applied to each Escrow Share during the Escrow Period.

(b) Except to the extent that an Esorow Share is requested in writing by the Vendor to
Helloworld to be subject to, and wlll be promptly subject to, an Encumbrance in favour of
one or more lndependent Financiers, the Vendor:

(D agrees to the application of a Holding Lock to the Escrow Shares for the Escrow
Period;and

(ii) authorlses Helloworld (and its agents or representatives) to do, and procure, all
things necessary or desirable to ensure that a Holding Lock is applied to those
Escrow Shares for the Escrow Period.

(c) Helloworld must procure the release of any Holding Lock applied to the Vendor Shares
pursuant to cfause 2,3(a):

(i) as soon as possible (and in any event within five Business Days) after the end of
the Escrow Period; or

(ii) if, and to the extent that, clause 2.1 ceases to apply.

(d) Helloworld must procure the release of any Holding Look applied to the Affiliate Shares
pursuant to clause 2.3(a):

(i) as soon as posslble (and in any event within five Business Days) after the end of
the Escrow Period; or

(ii) if, and to the extent that, clause 2.2(a) ceases to apply.

Exceptions
Clauses 2.1,2.2(a) and 2.3 cease to apply if:

(a) the Vendor receives an offer made under a takeover bid for 100 per cent of the share
capital of Helloworld (less any shares in which the bidder under the takeover bid or any
Associate of the bidder has a relevant interest in) (Takeover Offer), the Takeover Offer is
not made by the Vendor or any of its Affiliates and holders of at least 50 per cent of the
Helloworld Shares that are then on issue and not subject to escrow have accepted the
Takeover Offer;

(b) a Court approves a scheme of arrangement between Helloworld and its members or one
or more classes of its members under Part 5.1 of the Corporations Act pursuant to which a
person who is not Vendor or any of its Affilíates will hold all of the share capital of
Helloworld (Scheme); or

(c) Andrew Bumes is no longer the chief executive officer and managing director of
Helloworld,

Notification

lf an event under clause 2,4 occurs, Helloworld must, in respect of the Escrow Shares:

(a) provide an ASX 3.104 Notice to ASX as soon as possible (and ln any event within one
Business Day) after it becomes aware of the occurrence of the event; and

release the Holding Lock as soon as possible (and in any eventwithin 11 Business Days)
after it becomes aware of lhe occuffence of the event.

(b)

Paga I



3. Transfer

3.1 Vendo/s nominee
Subject to clause 3.2, the Vendor may at any tíme, with the prior written consent of Helloworld
(which consent will not be unreasonably withheld, conditioned or delayed) and at its own expense,
transfer the Escrow Shares to any of the following persons or entities:

(a) an Affiliate of the Vendor; or

(b) a trust of which the Vendor is a beneficiary or potential beneficiary,

(Vendor Nominee).

Gondition of transfer
The Vendor may only transfer the Escrow Shares under clause 3.1 after the Vendor Nominee has

agreed in writing to:

(a) be bound by the terms of thls deed as if the Vendor Nomlnee was orlginally named party

to this deed lnstead of, and ln the same position as, Vendor; and

(b) do all other acts, matters and things reasonably required by Helloworld (including without

limitation executing and delivering a deed containing terms identical to this deed),

3.2

4.

4.1

Voting restrictions

Voting restriction
The Vendor irrevocably and uncondltionally undertakes to Helloworld that lt and its Associates will
only (whether directly or indireotly):

(a) exercise;or

(b) controlthe exercise of; or

(c) appoint a person to act as a proxy, agent or other representative in respect of,

rights to vote attached to Helloworld Shares in which they have a relevant lnterest up to an
aggregate voting power level of 30% of the total number of votes attachÎng to all Helloworld
Shares on any resolution that relates to the election of a person (whether or not already a
director) as a director of Helloworld or the removal of a person as a dlrector of Helloworld at all

times whlle:

(d) the 'Vendors' (as defined) under the Merger lmplementation Agreement and their
Associates collectively have a relevant interest ln 30o/o or more, and less than 500/0, of the
votes attached to all Helloworld Shares;

(e) Andrew Burnes remains the chief executive officer and managing direotor of Helloworld;
and

(f) no other person or group of Associates (not being Associates of the Vendors) has a

relevant interest in more lhan2}o/o of the votes attached to allHelloworld Shares
(excluding any relevant lnterest under sectlon 60E(3) of the Corporations Act arising due
to any relevant lnterest that Helloworld has in its own shares).

4.2 Waiver
The parties acknowledge and agree thät the Vsndor's obligations set out in clause 4,1 may be

waived either generally or ln relation to a particular meeting with the prlor written consent of all of
the directors of Helloworld who are not associated or affilíated with the Vendors or their
Associates.

4.3 Not limited to Escrow Period

For the avoidance of doubt, the operation of.this clause 4 is not limited to the Escrow Period and

survives termination or explry of thls deed,

Volunlary escrow deed
MinterElllson lRel: cGC IKKK 1100282
ME_127508540_1 (W2007)
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6.2

o.

5. Warranties

Muh¡al warranties
Each party warrants to the other party that:

(a) it has the power to enter into and perform its obligations under this deed and to cany out
the transactlons described in this deed;

(b) it has taken all necessary action to authorise its entry into and performance of this deed
and to carry out the transaotions described in this deed;

(c) its obligations under this deed are valid and binding and enforceable against it in
accordance with its terms; and

(d) its entry inlo this deed does not constitute a breach of any obligation (including, wlthout
limitiation, any statutory, contractual or fiduciary obligation), or default under any
agreement or undertaking, by which it or its assets are bound.

Acknoryledgement
The Vendor acknowledges that a breach of any of the warranties set out in clause b.1 is a breach
of this deed.

Consequences of breach

(a) lf the Vendor breaches this deed Helloworld may:

(i) take any steps it considers necessary to cure the breach or enforce this deed (as
. the case may be); and

(ii) subject to the ASX Llsting Rules, refuse to acknowledge, deal with, accept or
register any Disposal of any of the Escrow Shares (and the Vendor acknowledges
that this is ln addition to the other rights and remedies of Helloworld as a result of
an actual or prospective breach).

(b) The Vendor instructs Helloworld to withhold any dividends or dlstrlbutions aftaching to the
Escrow Shares while any breach of this deed by the Vendor continues. All withheld
divldends or distribufions will be paid or transferred to the Vendor upon the Vendor no
longer being in breach of this deed. The Vendor undertakes not to vary or cancel this
instruction.

(c) ' The Vendor acknowledges that damages will be an inadequate remedy for Helloworld and
that Helloworld wlll be entitled to seek an injunction or other equitable relief, for an actual
or antÍcipated breach of this deed,

5.1

7. Notices and other communications

7.1 Service of notices
A notlce, demand, consent, approval or communlcatlon under thls deed (Notice) must be:

(a) in writing, in English and signed by a person duly authorised by the sender; and

(b) hand delivered or sent by prepaid post, email or facslmile to the reclplent's address for
Notices specified in the Detalls section of this deed, as varled by any Notice given by the
recipient to the sender.

7.2 Efbctive on rcceipt
A Notice given in accordance with clause 7.1 takes effect when taken to be received (or at a later
time specified in it), and ls taken to be received;

(a) if hand delivered, on delivery;

Voluntary eÊcrow deed
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(b) if sent by prepaid post, on the second Buslness Day after the date of posting (or on the

seventh Business Day after the date of posting if posted to or from a place outside

Australia);

(c) if sent by email, immediately unless the sender recelves a delivery failure message wlthln

2 hours of sending the emall; or

(d) if sent by facsimile, when the sender's facsimile system generates a message confirming

successful transmission of the entire Notice unless, withln two Buslness Hours after the

transmission, the reoipient informs the sender that it has not recelved the entire Notice,

but lf the dellvery, receîpt or transmission is not on a Busìness Day or is after 5.00prn on a

Business Day, the Notice is taken to be received at 9.00am on the next Business Day.

8. Miscellaneous

Ll Alteration
This deed may be altered only in writing signed by each party.

8.2 Assignment
A party must not assign this deed or any right under this deed without the prior written consent of
the other party.

8.3 Counterparts
This deed may be executed in any number of countèrparts.

8.4 Fuñheraction
Each party must do, at its own expense, everything ieasonably necessary (lncludlng exeouting

doouments) to give full effect to this deed and any transactions contemplated by it.

8.5 Severability
A term or part of a term of this deed that is illegal or unenforceable may be severed from this deed

and the remaining terms or parts of the term of this deed continue in force.

8.6 Entire agrcement
This deed togetherwith the Merger lmplementation Agreement constitute the entire agreement
between the parties in connection with its subject matter and supersedes all previous agreements
or understandings between the parties in connection wlth its subject matter.

8.7 Waiver
A party does not waive a right, power or remedy if it fails to exercise or delays in exercising the
rlght, power or rernedy. A single or partial exercise of a rlght, power or remedy does not prevent

another or further exercise of that or another right, power or remedy, A waiver of a right, power or
remedy must be in writing and signed by the party giving the waiver.

8.8 Governing law and jurisdiction

Thls deed is governed by the law of New South Wales and each party irrevocably and
unconditionally submits to the non-exclusive jurisdiction of New South Wales.

Voluntary escrow deed
MinterElli6on I Ref: CGC I KKK 1'100282
ME_1 27506s40_1 (W2007)

Page I 1



Signing page

EXECUTED as a deed.

Executed by Helloworld Limited in
accordance with Section 127 of the
Corporations Act 2001 in the presence of

Signature ot director

Name of director (print)

Executed

Slgnature of dlrec'tor/company secretary
(Please delete as appllcabla)

<- e

as trustee
Trust Ín accordance wlth
Corporations Act

Volunlary escrow dBsd
MlnlerËlllson I Ref: CGC I KKK 1100282
ME-r27606et0_1 (W2007f

Pty Ltd
p Servlco
127 oflhe

Name of director/company seoretary (plnt)

delete as

Name secretary (prlnt)

presence of

ê
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Signature of dizecfgar/company secretary 
(Please delete as applicable) 

Signing page 
EXECUTED as a deed. 

Executed by Helloworld Limited in 
accordance with Section 127 of the 
Corporations Act 2001 in the presence of 

416 /9?a,..-to  //el Of ,5404a r?-;e Zegf--41  
Name of dixestor/company secretary (print) Name of director (print) 

Executed by The Burnes Group Pty Ltd 
as trustee for The Burnes Group Service 
Trust in accordance with Section 127 of the 
Corporations Act 2001 in the presence of 

Signature of director Signature of director/company secretary 
(Please delete as applicable) 

Name of director (print) Name of director/company secretary (print) 

Voluntary escrow deed 
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