Form 603

Corporations Act 2001
Section 671B

Notice of initial substantial holder

To Company Name/Scheme SFG Australia Limited

ACN/ARSN 006 490 259
1. Details of substantial holder (1)
Name I0OF Holdings Limited and each of its related bodies corporate listed in Annexure A (each, an “IOOF Subsidiary”)

ACN/ARSN (if applicable) 100 103 722 (see Annexure A)

The holder became a substantial holder on 16/05/2014

2. Details of voting power

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or an associate (2) had a relevant interest
(3) in on the date the substantial holder became a substantial holder are as follows:

Class of securities (4) Number of securities Person’s votes (5) Voting power (6)

Fully paid ordinary shares 115,057,142 115,057,142 15.66%

3. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following voting securities on the date the substantial holder became a substantial holder are
as follows:

Holder of relevant interest Nature of relevant interest (7) Class and number of securities

I00F Holdings Limited Relevant interest arising under section 608(8) of the
Corporations Act 2001 (Cth) pursuant to entry into

call option deeds annexed as Annexure B.

115,057,142 fully paid ordinary shares

4. Details of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as follows:

Class and number
of securities

Person entitled to be
registered as holder (8)

Holder of relevant Registered holder of
interest securities

I00F Holdings Limited Grace Genevieve Bailey Grace Genevieve Bailey 16,561,635 fully paid

ordinary shares

Kevin Christopher Bailey Kevin Christopher Bailey 8,790,331 fully paid

ordinary shares

Kevin Bailey Corporation Pty Ltd as
trustee for the Bailey
Superannuation Account

Kevin Bailey Corporation Pty Ltd as
trustee for the Bailey
Superannuation Account

7,765,543 fully paid
ordinary shares

Kevin Christopher Bailey and Grace
Genevieve Bailey as trustees for the
Bailey Family Trust

Kevin Christopher Bailey and Grace
Genevieve Bailey as trustees for the
Bailey Family Trust

8,454,928 fully paid
ordinary shares

Kevin Bailey, Wayne Dowd and
Grace Bailey as trustees for the
Kevin Bailey Charitable

Trust

Kevin Bailey, Wayne Dowd and
Grace Bailey as trustees for the
Kevin Bailey Charitable

Trust

4,060,000 fully paid
ordinary shares




I00F Holdings Limited Sam Gannon Pty Ltd as trustee for Sam Gannon Pty Ltd as trustee for 33,899,099 fully paid
The J B Gannon Family Trust The J B Gannon Family Trust ordinary shares
I00F Holdings Limited James Patrick Kilkenny James Patrick Kilkenny 3,901,409 fully paid
ordinary shares
James Patrick Kilkenny and Alison James Patrick Kilkenny and Alison 2,966,432 fully paid
Margaret Kilkenny as trustees for Margaret Kilkenny as trustees for ordinary shares
The Kilkenny Family Trust The Kilkenny Family Trust
James Patrick Kilkenny and Alison James Patrick Kilkenny and Alison 2,142,856 fully paid
Margaret Kilkenny as trustees for the | Margaret Kilkenny as trustees for the | ordinary shares
Kilkenny Rose Superfund Kilkenny Rose Superfund
I00F Holdings Limited Anthony Kevin Fenning Anthony Kevin Fenning 26,514,909 fully paid
ordinary shares

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day that the substantial holder became a

substantial holder is as follows:

Holder of relevant interest

Date of acquisition

Consideration (9)

Class and number of
securities

Cash

Non-Cash

I00F Holdings Limited

16/05/14

See the terms of the call
option deeds annexed
as Annexure B.

See the terms of the call
option deeds annexed as
Annexure B.

115,057,142 fully paid
ordinary shares

6. Associates

The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable)

Nature of association

7. Addresses

N/A N/A
The addresses of persons named in this form are as follows:
Name Address
I00F Holdings Limited Level 6, 161 Collins Street, Melbourne 3000

Grace Genevieve Bailey

7 Linacre Road, Hampton, Victoria 3188

Kevin Christopher Bailey

7 Linacre Road, Hampton, Victoria 3188

Kevin Bailey Corporation Pty Ltd as trustee
for the Bailey Superannuation Account

7 Linacre Road, Hampton, Victoria 3188

Kevin Christopher Bailey and Grace
Genevieve Bailey as trustees for the Bailey
Family Trust

7 Linacre Road, Hampton, Victoria 3188

Kevin Bailey, Wayne Dowd and Grace Bailey
as trustees for the Kevin Bailey Charitable
Trust

7 Linacre Road, Hampton, Victoria 3188

Sam Gannon Pty Ltd as trustee for The J B
Gannon Family Trust

21 Tristania Rise, Duncraig, Western Australia 6023

James Patrick Kilkenny

52 Callabonna Street, Westlake, Queensland 4074

James Patrick Kilkenny and Alison Margaret
Kilkenny as trustees for The Kilkenny Family
Trust

52 Callabonna Street, Westlake, Queensland 4074

James Patrick Kilkenny and Alison Margaret
Kilkenny as trustees for the Kilkenny Rose
Superfund

52 Callabonna Street, Westlake, Queensland 4074

Anthony Kevin Fenning

34 James Cook Island, Sylvania Waters, New South Wales 2223

Each IOOF Subsidiary

See Annexure A




Signature

printname  Danielle Corcoran Capacity Company Secretary

signhere "\l.r" date 20 /05/14

TR

DIRECTIONS
If there are a number of substantial holders with similar or related relevant interests (eg a corporation and its related corporations, or the manager and trustee of an
equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of persons are essentially similar, they may be referred to
throughout the form as a specifically named group if the membership of each group, with the names and addresses of members is clearly set out in paragraph 7 of
the form.
See the definition of “associate” in section 9 of the Corporations Act 2001.
See the definition of “relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.

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

The total number of votes attached to all the voting shares in the company or voting interests in the scheme (if any) that the person or an associate has a relevant
interest in.

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

Include details of:

() any relevant agreement or other circumstances by which the relevant interest was acquired. If subsection 671B(4) applies, a copy of any document
setting out the terms of any relevant agreement, and a statement by the person giving full and accurate details of any contract, scheme or

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

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

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

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

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

be included of any benefit paid on behalf of the substantial holder or its associate in relation to the acquisitions, even if they are not paid directly to the person from
whom the relevant interest was acquired.



Annexure A

This is annexure A of 4 pages referred to in Form 603, Notice of initial substantial holder dated 20 May 2014.

1 __

Danielle Corcoran
Company Secretary

IOOF Subsidiary ACN/ ARSN Address

A.C.N. 003 331 726 Pty Ltd 003 331 726 ;%f}'eizl'\é% ;ggé Street
AB Hurstville Pty Ltd 156 292 858 ;%ile?l,\é% ;gg(t) Street
Accountplan Pty Ltd 010 122 899 a%?);ﬁfgo;(%geet
Accountplan Taxation Services Pty Ltd 116 363 010 a%%{a_:;/?_fgo;(%{)eet

AET PAF Pty Ltd 160 274 251 kﬂe(;’lﬁ'oﬁ’r r}fi/féogiggos"eet
AET SPV Management Pty Ltd 088 261 349 ;%f}'eizl'\é% ;ggé Street
AET Structured Finance Services Pty Ltd 106 424 088 g%i'eizl'\é% pent Street
AETOML Nominees Pty Ltd 122 675 281 éf/zrifxol\rl%evftzrggé
Gtﬁittr;;ian Executor Trustees (Canberra) 008 428 386 ;%ileizl,\é(\)/c ;(()eg(t) Street
Australian Executor Trustees (NSW) Limited 000 329 706 ;%ileizl'\é% ;ggct) Street
Australian Executor Trustees (SA) Limited 007 870 644 ;%ileizl'\é% ;ggct) Street
Australian Executor Trustees Limited 007 869 794 ;%ileizl’\é% ;(gg(t) Street
Australian Wealth Management Limited 111116511 ;%ileizl’\é(\)/\z ;g&t) Street
Austselect Pty Ltd 009 543 800 kﬁ;{ﬁ'oﬁ*r r}gi/%gg‘gos”eet
Avenue Capital Holdings Pty Ltd 095 099 719 kﬂe(;’lﬁ'oﬁ’r r}fi/féogiggos"eet
Bagot's Executor & Trustee Company Limited 007 869 829 ;%ileizl'\é% ;ggct) Street
BD Shepparton Pty Ltd 125 003 661 g%i'eizl'\é% pont Street
Beaglemoat Nominees Pty Ltd 000 773 722 éizrifxor:lgsevftzrggé
Bridges Financial Planning Pty Ltd 099 454 092 ;()a/\éilei/zl’\é(\)/\z ;ggé Street
Bridges Financial Services Group Pty Ltd 094 238 829 ;%ileizl'\é% ;ggct) Street
Bridges Financial Services Pty Ltd 003474977 ;%ileizl’\é% ;gcr)](t) Street
Bridges Nominee Pty Ltd 055 729 701 g%i'eizl'\é% st Street
Caltowie Investments Pty Ltd 116 461 164 éf/zrifxol\rl%evftzrggé

CK Brisbane Pty Ltd 133 533 561 ;%i'eiz,’\é% ;ggé Street
CM Darwin Pty Ltd 159 960 424 Level 22, 207 Kent Street

Sydney NSW 2000




Level 6, 161 Collins Street

Consultum Financial Advisers Pty Ltd 006 373 995 Melboumne VIC 3000
Contango Nominees Pty Ltd 000 208 926 é?/gri?/ol\rl%?/vsgggé

CP Wodonga Pty Ltd 163 414 999 ;%i'eizl’\é% Kent Street
DD Charlestown Pty Ltd 133 633 806 ;%i'eizl’\é% Kent Street
Deakin Financial Services Pty Ltd 084 676 871 Ilgllegsloﬁ,r r}e(?%/ l%ogi(;lgOStreet
DKN Distribution Solutions Pty Ltd 078 950 651 vevel 6, 161 Gollins Street
DKN Financial Group Pty Ltd 008 112 150 Level 6, 161 Tollns Street
DKN Management Pty Ltd 005 441 216 Level 6, 161 Tollns Street
DKN Stakeholders Pty Ltd 080 062 273 Level 6, 161 Collns Street
Exec_utive Wealth Management Financial 078 629 973 Level 22, 207 Kent Street
Services Pty Ltd Sydney NSW 2000
Executor Trustee Australia Limited 007 869 276 ;%ileiz"\é% ;gg(t) Street
Fiduciary Analytics (Australasia) Pty Ltd 009 344 325 Level 6, 161 Tollns Street
Financial Lifestyle Partners (Doncaster) Pty Ltd 112 182 091 k/le(;gloﬁ,r r}eeil l%ogiggos"eet
Financial Partnership Pty Ltd 007 103 871 Ilgllegsloﬁ,r r}e(?%/ l%ogi(;lgOStreet
Group Investments Nominee Pty Ltd 116 362 826 k/leglﬁl)ﬁ,r r}eG%/ lCé:ogi(r)ISOStreet
Holiday Coast Wealth Management Pty Ltd 098 599 378 ;%ileizl'\é% ;gg(t) Street
IOOF Alliances Pty Ltd 103 365 091 Level 6, 161 Tollns Street
IOOF Finance Choice Pty Ltd 129 728 963 Level 6, 161 Gollins Street
IOOF Global One Pty Ltd 093 415 251 vevel 6, 161 Gollins Street
IOOF Group Limited 157 711 512 vevel 6, 161 Gollins Street
IOOF Holdings Limited 100 103 722 Level 6, 161 Tollns Street
IOOF Holdings Trustee Pty Ltd 101 031 850 k/le(;gloﬁ,r r%eG%/ l%ogiggos"eet
IOOF Investment Holdings Pty Ltd 006 836 862 Level 6, 161 Golins Street
IOOF Investment Management Limited 006 695 021 Level 6, 161 Golins Street
IOOF Life Pty Ltd - Shareholder Fund 006 718 707 Level 6, 161 Tollns Street
IOOF Life Pty Ltd - Statutory Fund 006 718 707 kﬂe;ELﬁ} sy %giggos"eet
IOOF New Zealand Limited 76718997 23 Arrenway Drive

Auckland, New Zealand 0632

IOOF New Zealand Limited (AUD)

9429 037 451 912

23 Arrenway Drive
Auckland, New Zealand 0632




IOOF Service Co Pty Ltd

99 074 572 919

Level 6, 161 Collins Street
Melbourne VIC 3000

Level 6, 161 Collins Street

IOOF Services Pty Ltd 127 934 856 Melbourne VIC 3000
JK Rye Pty Ltd 128 681 461 ;%ileizﬁé(\)/\z bt Street
KE Sunshine Coast Pty Ltd 133533 801 ;%ileizl’\é% ;ggct) Street
Lonsdale Financial Group Limited 006 637 225 kﬂegﬁgﬁ}jfi/ﬁzogggosneet
Minnett Nominees Pty Ltd 000 194 589 éf/gr?e?ol\rl%evftzrggé
My Adviser Pty Ltd 065 370 354 gg{fhibig&z%ﬁoad
NS Singleton Pty Ltd 133 633 762 ;%ileizﬁé(\)/\z bt Street
NT Homebush Pty Ltd 127 854 817 ;%i'eizl’\é% ;ggct) Street
Ord Minnett Financial Planning Pty Ltd 066 414 613 éﬁﬁrﬁi‘;(ﬂ,%ewsgggé
Ord Minnett Holdings Pty Ltd 062 323 728 éf/gr?e?ol\rl%evftzrggé

1801 Ruttonjee House,
Ord Minnett Hong Kong - 11 Duddell Street,

Central, Hong Kong
Ord Minnett Limited 002 733 048 é‘j’/ii@o@ﬁgggg
Ord Minnett Management Limited 002 262 240 éf,g;?o[\rjgs?/vsgggg
Ord Minnett Prime Nominees Pty Ltd 122 259 321 éf/gr?e?ol\rl%evftzrggé
Partnership Financial Services Pty Ltd 009 015 874 é?/gr%?/olil%ewsgg(e)g
Perennial Fixed Interest Partners Pty Ltd 099 336 357 kﬂeggloifr’]ea(\)ﬁccgggg Street
Perennial Growth Management Pty Ltd 099 336 384 k/legﬁloﬁfr’]:(\)ﬁccgggg Street
E?;(Ie-?gial International Equities Management 099 336 375 be;gloﬁérlr,] eS(\)/sl’CCg(l)ligg Street
Perennial Investment Partners (US) Inc - é?;r?]f\é\izsglp %tggoil,vglnite d States
Perennial Investment Partners Asia Limited 082 790 047 k/le;g)ﬁ‘rlr’\esc\)/?l)ccgggg Street
Perennial Investment Partners Investment ) Level 24, 303 Collins Street
Funds Plc Melbourne VIC 3OQO
Perennial Investment Partners Limited 087 901 620 k/legﬁloﬁfr’]:(\)ﬁccgggg Street
Perennial Real Estate Investments Pty Ltd 117 913 685 Iﬂﬁegﬁloifﬁ:(\)ﬁccggi(r)]g Street
Perennial Value Management Limited 090 879 904 kﬂeéﬁgﬁfﬁs%?ccgggg Street
Perennial Value Small Companies Pty Ltd 125 823 207 k/le;g)ﬁ‘rlr’\esc\)/?l)ccggi(r)]g Street
Perennial Value Wealth Defender Pty Ltd 163 893 114 kﬂeggloifr’]ea(\)ﬁccgggg Street
Plan B Administration Pty Ltd 055 138 942 k/legﬁloﬁ,rr}s%/lcc::ogiggOStreet
Plan B Group Holdings Pty Ltd 124 951 337 kﬂee‘jﬁ'oﬁ’r r}gi/%gg‘gos"eet
Plan B Insurance Brokers Pty Ltd 009 311 611 k/leevlﬁl)ﬁ,”}(g%/%ogi(r)\gosneet
Plan B Superannuation Services Pty Ltd 150 409 920 Level 6, 161 Collins Street

Melbourne VIC 3000




Level 6, 161 Collins Street

Plan B Trustees Limited 054 737 156 Melbourne VIC 3000

Plan B Wealth Management Limited 052 834 634 k/leevlsloﬁ’r r}gbl%ogiggos'“eet
Questor Financial Services Limited 078 662 718 ;%ileizl’\é% ;ggé Street
Select Managed Funds Limited 009 529 471 Ilgllegsloﬁ,r r%g%”%ogg'gos”eet
Sentinel Adviser Services Pty Ltd 085 693 894 k/leglﬁl)ﬁ,r r}gb%’g'{;g OStreet
SMF Funds Management Pty Ltd 009 564 354 109 Liverpaol Sreet

SMF SuperOptions Pty Ltd 004 778 545 a%%;ﬁfgo; Osggeet

SMF Wealth Management Pty Ltd 081 257 221 ﬁ%%;;’?rfgo; osot(r)eet
Strategy Plus Financial Planning Pty Ltd 894 554 396 a%%;:;/?rfgo; OSOt(rJeet
Tower Austrust Building Pty Ltd 071578 802 ;%‘f}'eiz"\é% ;ggé Street
United Funds Management Pty Ltd 073 186 419 kﬂe;ELﬁ} #g%/%giggos”eet
Wealth Managers Pty Ltd 086 558 134 169 Liverpool Street

Hobart TAS 7000




Annexure B
This is annexure B of 144 pages referred to in Form 603, Notice of initial substantial holder dated 20 May 2014.

Danielle Corcoran
Company Secretary
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IOOF Holdings Limited (ACN 100 1303 722) ("IOOF™)
Grace Genevieve Bailey
Kevin Christopher Bailey

Kevin Bailey Corporation Pty Ltd as trustee for the Bailey
Superannuation Account

Kevin Christopher Bailey and Grace Genevieve Bailey as trustees for the
Bailey Family Trust

Kevin Bailey, Wayne Dowd and Grace Bailey as trustees for the Kevin
Bailey Charitable Trust

(each a "Grantor”)

King & Wood Mallesons
Level 50

Bourke Place

600 Bourke Street
Melbourne VIC 3000
Australia

T +61 3 9643 4000

F +61 3 9643 5999

DX 101 Melbourne

www. kwm.com
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Call Option Deed

Details
Parties IOOF and each of the Grantors
100F Name |00OF Holdings Limited
ACN 100 1303 722
Address Level 6
161 Collins Street
Melbourne 3000
Telephone (03) 8614 4746
Altention Gary Riordan
Grantors Name Grace Genevieve Bailey
Address 7 Linacre Road
Hampton

Victoria 3188

Name Kevin Christopher Bailey
Address 7 Linacre Road
Hampton
Victoria 3188
Name Kevin Bailey Corporation Pty Ltd as trustee

for the Bailey Superannuation Account

Address 7 Linacre Road
Hampton
Victoria 3188

Name Kevin Christopher Bailey and Grace
Genevieve Bailey as trustees for the Bailey
Family Trust

Address 7 Linacre Road
Hampton
Victoria 3188

Name Kevin Bailey, Wayne Dowd and Grace Bailey
as trustees for the Kevin Bailey Charitable
Trust

Address 7 Linacre Road
Hampton
Victoria 3188

© King & Wood Mallesons Call Option Deed
11819241_3 i 14 May 2014



Recitals A The Company intends to propose the Scheme
pursuant to which IOOF will acquire all the
ordinary shares of the Company.

B Each Grantor has agreed to grant a Call Option to IOOF on
the terms and conditions set out in this deed.

C IOOF has agreed to grant a Grantor Call Option to each
Grantor on the terms and conditions set out in this deed.

Governing law  New South Wales

Date of See Signing page
agreement

© King & Wood Mallesons
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Call Option Deed

General terms

1.1

1.2

Definitions and interpretation

Deed components
This deed includes any schedule.

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

Associate has the meaning given in section 12 of the Corporations Act.

ASX means ASX Limited (ACN 008 624 691) and, where the context requires,
the financial market that it operates.

ASX Settlement Operating Rules means the operating rules of ASX Settlement
Pty Ltd (ABN 49 008 504 532).

Board means the board of directors of the Company.

Business Day means a day in Sydney that is not a Saturday, Sunday or public
holiday and on which banks and ASX are open for trading.

Call Option means, in respect of a Grantor, the call option granted by that
Grantor to IOOF under clause 2.1.

Call Option Notice means a notice in the form set out in Schedule 1 to this
deed.

Call Option Period means the period commencing on the date of this deed and
ending on the End Date.

Cash Consideration Component means the amount of cash per Share (if any)
that IOOF proposes to pay under the Superior Proposal or, if there are alternative
forms of consideration under the Superior Proposal, the amount of cash per
Share (if any) under the alternative elected or deemed to have been elected by
the relevant Grantor under clause 3.7.

CHESS means the Clearing House Electronic Subregistry System operated by
ASX Settlement Pty Ltd (ACN 008 504 532) and ASX Clear Pty Ltd ({ACN 001
314 503).

Company means SFG Australia Limited (ACN 006 490 259).

Company Group means the Company and its Subsidiaries as at the date of this
deed,

Competing Proposal means any proposal, agreement, arrangement or
transaction, which, if entered into or completed, would mean a Third Party (either
alone or together with any Associate) would:

@ King & Wood Mallesons
11819241_3

Call Option Deed

14 May 2014



(a) directly or indirectly acquire a Relevant Interest in, or have the right to
acquire, a legal, beneficial or economic interest in, or control of, more
than 20% of the Shares of the Company;

(b) acquire Control of the Company;

(c) otherwise acquire (whether directly or indirectly) or become the holder of,

or otherwise acquire, have a right to acquire or have an exclusive
economic interest in all or a material part of the Company’s business or
assets or the business or assets of the Company’s Group;

(d) otherwise acquire (whether directly or indirectly) or merge with the
Company; or
(e) enter into any agreement, arrangement or understanding requiring the

Company to abandon, or otherwise fail to proceed with, the Transaction,

whether by way of takeover bid, scheme of arrangement, security holder
approved acquisition, capital reduction or buy back, sale or purchase of shares,
securities or assets, global assignment of assets and liabilities, incorporated or
unincorporated joint venture, dual-listed company (or other synthetic merger), or
other transaction or arrangement.

Completion means the settlement of the sale of Option Shares in accordance
with clause 4.

Completion Date means the date which is 5 Business Days after the later of the
date on which a Call Option is exercised in accordance with clause 3.1.

Control has the meaning given in section 50AA of the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth).

Covenantor means Kevin Christopher Bailey.

Court means the Federal Court of Australia, or such other court of competent

jurisdiction under the Corporations Act agreed to in writing by OOF and the
Company.

Deal means:

(i} sell, assign, fransfer, declare a trust over or otherwise dispose
of; '

{i)) agree or offer to sell, assign, transfer or otherwise dispose of;

(i) enter into any option which, if exercised, enables or requires the
person to sell, assign, transfer, declare a trust over or otherwise
dispose of;

{ii} enter into any swap or any other form of synthetic instrument or
arrangement which provides the relevant Grantor or the
counterparty economic exposure to the Shares; or

{iii) create or agree or offer to create or permit to be created any

interest or Encumbrance.

Effective means when used in relation to the Scheme, the coming into effect,
under section 411(10} of the Corporations Act, of the order of the Court made
under section 411(4)(b} of the Corporations Act in relation to the Scheme.

© King & Wood Mallesons
11819241_3
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Encumbrance means a mortgage, charge, pledge, lien, hypothecation or third
party interest of any kind whatsoever, or an agreement to create any of them or
to allow any of them to exist.

End Date means the earliest to occur of:

{(a) 31 December 2014;

(b} the date the Implementation Agreement is terminated in accordance with
its terms; and :

(c) the implementation date of the Scheme,
or such other date as agreed in writing by the parties.

Exercise Price means, in respect of each Option Share, the consideration per
Share that IOOF proposes to pay under the Superior Proposal.

Exercise Adjustment means the payments referred to in clause 5.2.

Grantor Acceptance Deed means a notice in the form set out in Schedule 3 to
this deed. '

Grantor Completion Date means the date which is 5 Business Days after the
date on which a Grantor Calt Option is exercised in accordance with clause 6.1.

Grantor Call Option means, in respect of a Grantor, the option to purchase the
Option Shares granted by IOOF in favour of that Grantor under clause 6.1.

Grantor Exercise Period means the period:

{(a) commencing on the date on which an IOQOF Takeover Bid becomes
unconditional provided that, on that date, the Value per Share offered
under that IOOF Takeover Bid is greater than the Exercise Price; and

(b) ending 3 Business Days after the date specified in paragraph (a) above.

Grantor IOOF Shares means, in respect of a Grantor, the IOOF Shares issued
to that Grantor pursuant to the exercise of a Call Option under clause 3.1.

Grantor Option Notice means a notice in the form set out in Schedule 2 to this
deed.

Grantor Purchase Price means:
(a) the amount equal to:

{i) the proceeds of sale (after deducting any applicable brokerage,
stamp duty and other selling costs, taxes and charges) of any
Sold IOQOF Shares;

(i) plus the Value of the Scrip Consideration Component of the
Exercise Price as at the relevant Grantor Completion Date in
respect of any Grantor IOOF Shares still held by the relevant
Grantor as at the relevant Grantor Completion Date multiplied by
the number of Grantor IOOF Shares still held by the relevant
Grantor as at the relevant Grantor Completion Date;

{b) plus the Cash Consideration Component of the Exercise Price multiplied
by the number of relevant Option Shares;

® King & Wood Maliesons ' call Option Deed 5
11819241_3 14 May 2014



(c) plus the amount of all adjustment payments which have previously been
paid by IOOF to the relevant Grantor under clause 5.2 other than to the
extent already taken into account in paragraph {a){i); and

(d) minus the cash value of any Rights received by IOCF after the
Completion Date in respect of the relevant Option Shares.

Group means the Company and each of its Subsidiaries.

Impiementation Deed means the scheme implementation deed dated on or
around the date of this deed between the Company and |IOOF relating to the
implementation of the Scheme.

IOOF Shares means fully paid ordinary shares in the capital of IOOF.

IOOF Takeover Bid means a Takeover Bid made by IOOF, or any Asscciate of
{OOF that is not a Third Party.

New IOOF Shares means a fully paid ordinary share in IOOF to be issued to
Scheme Shareholders under the Scheme.

Non-Retained IOOF Shares means, in respect of an Exercise Adjustment, the
number of Grantor IQQF Shares equal to:

(a) the number of Grantor }QOF Shares held by the relevant Grantor as at
the date of the relevant Exercise Adjustment;

(b) minus the number of Retained IOOF Shares (if any).
Option Fee means A$10.00.

Option Shares means, in respect of a Grantor, that number of Shares set out
opposite that Grantor's name in Schedule 4,

Overall Value per Share means, in respect of an Exercise Adjustment:

(a) the proceeds of all sales by or on behalf of the relevant Grantor of its
Grantor IQOF Shares {after deducting any applicable brokerage, stamp
duty and other seliing costs, taxes and charges) whether in respect of
Exercise Adjustments performed under clauses 5.1(b), 5.1(c) or 5.1(d) or
otherwise and including its Sold IOOF Shares;

(b} plus the volume weighted average price (excluding ail off-market
transactions) of IOOF Shares on ASX over the 15 trading days ending
on the day prior to the relevant date multiplied by the number of relevant
Retained IO0OF Shares (if any);

{c) plus the Cash Consideration Component of the Exercise Price multiplied
by the number of relevant Option Shares,

divided by the number of relevant Opticn Shares.

Purchase Consideration means the aggregate of the Cash Consideration
Component and the Scrip Consideration Component.

Restraint Area has the meaning given in clause 7{(k).
Restraint Period has the meaning given in clause7(j).

Relevant Interest has the meaning gfven in sections 608 and 609 of the
Corporations Act.
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Retained IOOF Shares means, in respect of an Exercise Adjustment, that
number of Grantor IOOF Shares notified by the relevant Grantor to IOOF under
clause 5.2(a).

Rights means all accretions and rights attaching to or arising from the Option
Shares (inciuding without limitation, all rights to receive dividends, returns of
capital and other distributions declared or paid and to receive or subscribe for
shares, notes, options or other securities or entitements) declared, paid or
issued by the Company after the Completion Date.

Sale Value per Share means the proceeds of all sales (after deducting any
applicable brokerage, stamp duty and other selling costs, taxes and charges) in
respect of an Exercise Adjustment performed under clauses 5.1(b), 5.1(c) or
5.1(d) divided by the number of relevant Option Shares.

Scheme means a transaction proposed by the Company to its shareholders
pursuant to Part 5.1 of the Corporations Act 2001 pursuant to which IOOF or any
of its related bodies corporate proposes to acquire all of the shares in the
Company.

Scheme Meeting means the meeting of the Company’s shareholders ordered by
the Court to be convened under section 411(1) of the Corporations Act to
implement the Scheme.

Scrip Consideration Component means such number of New IOOF Shares (if

any) for each Share that IOOF proposes to issue under the Superior Proposall or,
if there are alternative forms of consideration under the Superior Proposal, such

number of New IOOF Shares (if any) under the alternative elected or deemed to

have been elected by the relevant Grantor under clause 3.7.

Share means an ordinary share in the capital of the Company.

Sold IOOF Shares means any Grantor IOOF Shares sold by the relevant
Grantor on the financial market conducted by ASX before the time any Exercise
Adjustment is due to be made under clause 5.2(b), 5.2(c) or 5.2(d).

Subsidiary has the meaning given in the Corporations Act.

Superior Proposal means a proposal that is provided by IOOF to the Board, in
response to a Competing Proposal and which the Board determines in good faith
is more favourable to the Company's sharehoiders than the Competing Proposal.

Takeover Bid means a takeover bid under Chapter 6 of the Corporations Act to
acquire at least 50% of the issued Shares.

Third Party means a person other than IOOF and any Associate of IOOF
(except any person who is an Associate of IOOF merely because IQOF or any of
its related bodies corporate has agreed to dispose of Shares to that person or
has agreed to vote in favour of or otherwise support any Competing Proposal by
that persen).

Transaction means the acquisition of the Company through implementation of
the Scheme.

Value means in relation to any consideration {including the Exercise Price) at
any time:

(i) if aif or any part of the consideration is a cash sum in A$, that A$
value;
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(ii) if the consideration is a cash sum denominated in a currency
other than Australian dollars, the value of the consideration will
be based on its Australian dollar equivalent applying the
WM/Reuters Closing Spot Exchange Rate published at 4pm
London time on the relevant date;

(i) if all or any part of the consideration is in a form of securities in
an entity listed on any securities exchange, the consideration will
be valued based on the volume weighted average price
(excluding all off-market transactions) of the relevant securities
over the 5 trading days ending on the day prior to the relevant
date on the primary exchange on which the relevant securities
are quoted. If that price is quoted in a currency other than
Australian dollars that price must be converted intc Australian
doliars applying the WM/Reuters Closing Spot Exchange Rate
published at 4pm London time on the relevant date;

(iv) in any other case, the value in A$;

(A) as agreed by the relevant Grantor and IOOF (acting
reasonably}; or

(B) in the absence of agreement, as determined by an
independent expert {acting as expert and not arbitrator
and on behalf of both the relevant Grantor and IOQCF
whose decision will be, in the absence of manifest error,
final and binding on both the relevant Grantor and
IOOF) the identity of which is agreed by the relevant
Grantor and IOOF (or in the absence of agreement,
such person as nominated by the National President of
the Institute of Chartered Accountants).

1.3 Interpretation

In this deed, headings are for convenience only and do not affect interpretation
and, unless the context requires otherwise:

(a)
(b)
(c)

(d)

(e)

{f)

words importing the singular include the plural and vice versa;
words importing a gender include any gender;

other parts of speech and grammatical forms of a word or phrase defined
in this deed have a corresponding meaning;

a reference to a person includes an individual, the estate of an individual,
a corporation, an authority, an association or a joint venture, a
partnership, a trust and any government agency;

areference to a clause, party, attachment, exhibit or schedule is a
reference to a clause of, and a party, attachment, exhibit and schedule to
this deed, and a reference to this deed includes any attachment, exhibit
and schedule;

a reference to a statute, regutation, proclamation, ordinance or by law
includes all statutes, regulations, proclamations, ordinances or by laws
amending, consolidating or replacing it, whether passed by the same or
another Government Agency with legal power to do so, and a reference
to a statute includes all regulations, proclamations, ordinances and by
laws issued under that statute;
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(g) a reference to any document (including this deed) is to that document as
varied, novated, ratified or replaced from time o time;

{h) the word ‘inciudes' in any form is not a word of limitation;

] a reference to ‘'$’, ‘A%’ or ‘dollar is to the lawful currency of Australia;
)] a reference to any time is to the time in Sydney, Australia;

(k) a term defined in or for the purposes of the Corporations Act has the

same meaning when used in this deed; and

) a reference to the Listing Rules includes any variation, consolidation or
replacement of these rules and is to be taken to be subject to any waiver
or exemption granted to the compliance of those rules by a party.

1.4 Business Day
Where the day on or by which any thing is to be done is not a Business Day, that
thing must be done on or by the next Business Day.

1.5 Contra proferentem excluded

No term or condition of this deed wilt be construed adversely to a party solely on

the ground that the party was responsible for the preparation of this deed or a

provision of it.

2 Call Option
21 Call Option

(a) In consideration of the payment of the Option Fee, each Grantor
irrevocably grants a Call Option to IOOF.

{b) Each Grantor acknowledges receipt of an Option Fee.

(c) Each Grantor irrevocably grants to IQOF the right to require the Grantor
to sell the relevant Option Shares to IOOF for the Exercise Price and on
and subject to the terms and conditions of this deed.

2.2 No dealing in Option Shares

From the date of this deed until:

(a) if a Call Option Notice has not been served, the end of the Call Option
Period;

(b} if a Call Option Notice has been served and this deed has not been
terminated in accordance with clause 9.1(b), the relevant Completion
Date; or

(c) if a Call Option Notice has been served and this deed has been
terminated in accordance with clause 9.1(b), the date of termination of
this deed,

each Grantor may not Deal in the relevant Option Shares except as
contemplated under this deed.
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2.3

2.4

Right to dispose of Shares not affected

Nothing in this deed restricts or will be taken to restrict a Grantor's right to Deal in
Shares, other than the relevant Option Shares, with ancther party.

Right to vote Shares not affected
Nothing in this deed will be taken {o restrict:
(b) the ability of a Grantor to exercise the votes attaching to any Share

{including any Option Share) in a Grantor's absolute discretion before a
Call Option is exercised in respect of the relevant Option Shares; and

(c) a Grantor’s right to vote for or against any resolution proposed in relation
to the Company (including any resolution in relation to a Scheme).

3.1

3.2

3.3

3.4

3.5

Exercise

Call Option Exercise
(a) IOOF may only exercise a Call Option if:

(i) there is a Competing Proposal; and

(i} a Superior Proposal has been publicly announced by the Beoard
{Superior Proposal Announcement).

(b) If the pre-conditions to exercise in clause 3.1(a) have been fulfilled,
IOOF may exercise a Call Option by signing and delivering to the
relevant Grantor a Call Option Notice at any time prior to the end of the
20" Business Day after the date on which the Superior Proposal
Announcement was made.

(c) if a Call Option is not exercised during the period referred to in clause
3.1{b) the Cali Option will lapse.

Call Option Notice

A Call Option may be exercised, and a Call Option Notice may be given, once in
respect of all of the relevant Option Shares.

Time of exercise

A Call Option is taken to have been exercised at the time when a signed Call
Option Noftice is delivered in accordance with clause 3.1.

Sale and purchase

Subject to clause 9.1(b), upon exercise of a Call Option, the Grantor agrees to
sell and transfer to IQOF, and IOOF agrees to purchase from the Grantor, all of
the relevant Option Shares for the Exercise Price on the terms and conditions of
this deed.

Transfer of Option Shares

The relevant Option Shares must be transferred:

(a) free from any Encumbrances; and
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3.6

3.7

(b) must include only such dividend rights or other entitlements, attached or
accruing to them on and from the date of exercise of the relevant Call
Option, to which IOOF would have been entitled if the relevant Option
Shares were acquired under any Superior Proposal and not under this
deed.

Compensation for dividends and other entitlements after Completion

To the extent that IOOF becomes entitled to dividend rights or other entitiements
in respect of Option Shares after Completion to which a Grantor would have

been entitled if the relevant Option Shares were acquired under any Superior
Proposal and not under this deed, IQOF must pay the relevant Grantor a cash
amount equal to the Value of the dividend or other entitiement plus, in the case of
any dividend, a cash amount equal to the imputation credit that would have been
attributable to the dividend based on the franking percentage that would have
been applicable under the Superior Proposal, promptly after receipt by IOOF,

Election Notice

if any Superior Proposal provides for alternative forms of consideration, at least 2
Business Days before the Completion Date, each Grantor may provide to IOOF a
written election in relation to the alternative form of consideration it wishes to
receive under clause 4.4. If a Grantor does not make an election in accordance
with this clause 3.7, then the relevant Grantor will be deemed to have elected the
alternative which contains the highest amount of cash per Share.

4.2

4.3

Completion

Time and place of Completion

If a Call Option is exercised, completion of the sale and purchase of the relevant
Option Shares will take place at 10.00am on the Completion Date at the offices
of King & Wood Mallesons in Sydney or such other time and place as the Grantor
and IOOF may agree.

Steps to occur at Completion
On the relevant Completion Date:

(a) the Grantor must transfer or procure the transfer of the reievant Option
Shares to IOOF (or to any related body corporate nominated by IOOF);
and

(b) IOOF and the relevant Grantor must execute and deliver all necessary
documents and give all necessary instruments to ensure that all right,
title and interest in the Option Shares passes from the relevant Grantor
to IOOF free from all Encumbrances.

Transfers

Without limitation, the relevant Option Shares are deemed to have been
transferred pursuant to clause 4:2(b):

(a) on the transfer of title in accordance with the ASX Settlement Operating
Rules and procedures of CHESS (or such other computer based system
which provides for the recording and transfer of titie by way of electronic
entries, delivery and transfer of title, used by the Company from time to
time); or
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(b) by such other manner as agreed between the relevant Grantor and

IOOF. :
4.4 Payment of Purchase Consideration
if the relevant Grantor complies with its obligations under clause 4.2 then IQOF
must:
(a) pay the Cash Consideration Component to the relevant Grantor in
immediately available funds on the relevant Completion Date; and
(b) issue or procure the issue of the Scrip Consideration Component to the
Grantor on the Completion Date.
4.5 Obligations
(a) Each of the obligations in this clause 4 is interdependent.
{b) Subject to IOOF complying with clause 4.4, the relevant Grantor grants
to IOOF a power of attorney to complete and execute all documents
(under hand or under seal) and take any actions on the Grantor's behalf
(including giving any necessary directions to the Company) which are
necessary or convenient to give effect to the transfer of the relevant
Option Shares.
{c) IOOF will issue a notice under section 708A(5)(e)(i) of the Corporations
Act, which complies with the requirements of section 708A(b) of the
Corporations Act, as soon as practicable after the relevant Completion
Date.
5 Post-Completion adjustment
5.1 Adjustment of Exercise Price

Subject to Completion occurring in respect of the relevant Option Shares, if
before the date that is 6 months after the End Date:

{a) the Scheme becomes Effective and as at that date, the Value per Share
offered under the Scheme is greater than the Exercise Price;

(b) a scheme of arrangement under Part 5.1 of the Corporations Act made
by a Third Party becomes Effective and as at that date, the Value per
Share offered under that scheme of arrangement is greater than the
Exercise Price;

(c) a Takeover Bid made by a Third Party becomes unconditional and the
Value per Share offered under that Takeover Bid as at the date the
Takeover Bid becomes unconditional is greater than the Exercise Price;
or

{d) the Scheme does not become Effective and none of the circumstances
in paragraphs (a), (b) or (c} above have occurred before 6 months after
the End Date,

then:

{e) IOOF must notify the relevant Grantor of the relevant occurrence; and
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(f) the parties must perform the relevant Exercise Adjustment in respect of
the relevant Option Shares.

5.2 Exercise Adjustment

If the parties are required to perform an Exercise Adjustment under clause 5.1(f)

in respect of an occurrence of the nature described in clauses 5.1(b), 5.1(c) or

5.1(d), the parties agree that, within 2 Business Days of such occurrence, the

relevant Grantor may provide written notice to IOOF of that number of Grantor

100F Shares it holds that it does not wish to be sold under the relevant Exercise

Adjustment (Retained IOOF Shares) and must provide wriiten notice to IOOF of

the number of its Sold IOOF Shares.

If the parties are required to perform an Exercise Adjustment under clause 5.1(f),

the parties agree that, in respect of an occurrence of the nature described in:

{a) clause 5.1(a), within 5 Business Days of the occurrence, IOOF must pay
to the relevant Grantor a cash sum in A$ equal to the difference in Value
between the Exercise Price and the Value per Share offered under the
Scheme (as at the date the Scheme becomes Effective) multiplied by the
number of relevant Option Shares, less the amount of all adjustment
payments which have previously been paid to the relevant Grantor under
this clause 5.2;

(b) clause 5.1(b):

(i) the relevant Grantor must appoint IOOF as its nominee to, within
15 Business Days of the occurrence, selt on the financial market
conducted by ASX all of the Non-Retained IOQF Shares, in such
manner, at such price and on such other terms as IO0F
determines in good faith; and

(ii) IOOF must, within 5 Business Days of such sale:

(A) remit to the relevant Grantor the proceeds of the sale
(after deducting any applicable brokerage, stamp duty
and other selling costs, taxes and charges); and

(B) to the extent the relevant Overall Value per Share is
less than the Value per Share offered under the relevant
scheme of arrangement (as at the date the relevant
scheme of arrangement becomes Effective), pay to the
relevant Grantor a cash sum in A$ equal to the amount
of this difference multiplied by the number of relevant
Option Shares, less the amount of all adjustment
payments which have previously been paid to the
relevant Grantor under this clause 5.2 excluding any
adjustment payments to the extent they related to
proceeds of sale taken into account when calculating
paragraph (a) of the definition of the relevant Overall
Value per Share;

(c) ctause 5.1(c}:

(i) the relevant Grantor must appoint IOOF as its nominee to, within
15 Business Days of the occurrence, sell on the financial market
conducted by ASX all of the relevant Non-Retained 100F
Shares, in such manner, at such price and on such other terms
as the I0OF determines in good faith; and

(i) IOOF must, within 5 Business Days of such sale:
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(d)

(A) remit to the relevant Grantor the proceeds of the sale
{after deducting any applicable brokerage, stamp duty
and other selling costs, taxes and charges); and

(B) to the extent the relevant Overall Value per Share is
less than the Value per Share offered under the relevant
Takeover Bid (as at the date the relevant Takeover Bid
becomes unconditional), pay to the relevant Grantor a
cash sum in A$ equal to the amount of this difference
multiplied by the number of relevant Option Shares, less
the amount of all adjustment payments which have
previously been paid to the relevant Grantor under this
clause 5.2 excluding any adjustment payments to the
extent they related to proceeds of sale taken into
account when calculating paragraph (a) of the definition
of the relevant Overall Value per Share; and

clause 5.1(d):

(i) the relevant Grantor must appoint IQOF as its nominee to, within
15 Business Days of the occurrence, sell on the financial market
conducted by ASX all of the relevant Non-Retained IOOF
Shares, in such manner, at such price and on such other terms
as the IO0F determines in good faith; and

(i) ICOF must, within 5 Business Days of such sale:

(A) remit to the relevant Grantor the proceeds of the sale
(after deducting any applicable brokerage, stamp duty
and other selling costs, taxes and charges); and

(B) to the extent the Overall Value per Share as at the date
on which the event in 5.1(d) occurs is less than the
Exercise Price as at the Completion Date, pay to the
relevant Grantor a cash sum in A$ equal to the amount
of this difference multiplied by the number of relevant
Option Shares.

5.3  Adjustment in respect of all Options

(a)

(b)

An adjustment of the Exercise Price under clause 5.1(a), 5.1(b) and
5.1(d) may only occur once and may stilt occur in relation to clause
5.1(a) or 5.1(b) even if any adjustment to the Exercise Price has already
occurred under clause 5.1(c).

An adjustment of the Exercise Price under clause 5.1{c) may occur more
than once and may occur even if an adjustment to the Exercise Price
has already occurred under any paragraph in clause 5.1,

6 Grantor Call Option

6.1 Grant and exercise of Grantor Call Option

(a)

(b)

Subject to Completion cccurring, IOOF grants each Grantor a Grantor
Call Option.

Subject to clause 6.2, following commencement of the Grantor Exercise
Period, a Grantor may exercise its Grantor Call Option by delivering to
IOOF during the Grantor Exercise Period:
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(c)

{i) a completed and executed Grantor Option Notice; and
(i) a completed and executed Grantor Acceptance Deed.

A Grantor may only exercise its Grantor Call Option once and in respect
of all of its relevant Option Shares.

6.2 Lapse of Grantor Call Option
Each Grantor Call Option automatically lapses 6 months after the End Date.

6.3 Parties bound

If a Grantor delivers a Grantor Option Notice and a Grantor Acceptance Deed
under clause 6.1 then the relevant Grantor, as purchaser, and IOOF, as seller,
are immediately bound under a contract for the sale and purchase of the relevant
Option Shares.

6.4 Completion of Grantor Call Option purchase

if a Grantor exercises its Grantor Call Option under clause 6.1:

(a)

(b)

completion of the sale and purchase of the relevant Option Shares will
take place at 10.00am on the relevant Grantor Completion Date at the
offices of King & Wood Mallesons in Sydney or such other time and
place as the relevant Grantor and IOOF may agree;

on completion of the sale and purchase of the relevant Option Shares
pursuant to the exercise of the relevant Grantor Call Option:

(i) IOQF must transfer or procure the transfer of the relevant Option
Shares to the relevant Grantor or to its order in accordance with
the terms of the relevant Grantor Acceptance Deed;

(i) IOOF and the relevant Grantor must execute and deliver all
necessary documents and give ali necessary instruments to
ensure that all right, fitle and interest in the relevant Option
Shares passes from the IQOF to the relevant Grantor {or to its
order) free from all Encumbrances;

(i) the relevant Grantor must pay the relevant Grantor Purchase
Price in respect of the relevant Option Shares to ICOF in
immediately available funds; and

(iv) IOOF must pay to the relevant Grantor within 5 Business Days
of written notice from the relevant Grantor, the amount of any
additional tax assessable on the relevant Grantor or its
beneficiaries by reason of the exercise of the Call Option and
the Grantor Call Option compared to the tax that would have
been assessable on the relevant Grantor or its beneficiaries if
the Call Option and the relevant Grantor Call Option had not
been exercised and the Grantor had instead only disposed of
the relevant Option Shares held by the Granter at the date of
this deed under the Takeover Bid.

7 Restraints

(@)

The obligations in this clause 7 operate separately in respect of:
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(b}

(d)

the Company; and

the Company and each Company Group member who is not the
Company, and whom the Covenantor represents, or for whose
benefit the Covenantor provides any services in the course of
the Covenantor's employment with the Company.

The Covenantor makes the covenants in this clause 7 in consideration of
IOOF entering into this deed.

Subject to the Scheme becoming Effective, I0OOF agrees to waive, and
to procure that each member of the Company Group waive, any other
restraints applicable to each Grantor in any capacity.

Subject to the Scheme becoming Effective, the Covenantor agrees the
following:

{®

(ii)

the Covenantor will not, directly or indirectly (whether as
principal, agent, director, shareholder, partner, consuttant,
adviser or otherwise) for the Restraint Period and within the
Restraint Area, solicit to provide, or personally provide, services
in relation to accounting, taxation, audit, financial planning,
retirement, investment advice or investment management,
stockbroking, finance broking, financial lending, corporate
superannuation, or general insurance broking io any person
who, during the final 12 months of the Covenantor's employment
with the Company:

(A) was a client of the Company and with whom the
Covenanter had any dealings because of the
Covenantor's employment with the Company; or

(B) was a client of the Company Group other than the
Company, and with whem the Covenantor had any
dealings on behalf of any member of the Company
Group because of the Covenantor's employment with
the Company;

the Covenantor will not during the Restraint Period and within
the Restraint Area either solely or jointly with any other person
{(whether as principal, agent, employee, director, shareholder,
partner, consultant, adviser or otherwise), on the Covenantor's
own account, or for any other person directly or indirectly:

(A) solicit, endeavour to entice away, consult with or advise
any person who was a client of the Company during the
final 12 months of the Covenantor's employment with
the Company;

(B) solicit, endeavour to entice away, consult with or advise
any person who was a client of another member of the
Company Group during the final 12 months of the
Covenantor's employment with the Company; and

() solicit, interfere with or endeavour to entice away from a
member of the Company Group, any person who was
an employee of a member of the Company Group with
whom the Covenantor worked or had contact during the
final 12 months of the Covenantor's employment with
the Company.
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(e)

()

(h)

Each restriction in this clause 7 and the areas that comprise the
Restraint Area and the periods that comprise the Restraint Pericd are
intended to be separate and severable. If any of these are found to be
invalid or ineffective, but would be valid or effective if some portion were
deleted, then such portions will apply with such modifications as may be
necessary to make them valid or effective.

The restraints in this clause 7 do not:

(i) prevent a Covenantor from being interested as the holder of not
more than 5% of the issued capital of any corporation whose
shares are listed on a recognised stock exchange;

(i) restrict & Covenantor in taking any actions in respect of its own
proprietary client accounts or those of its Associates, family
members or the Grantors with the Company or the Company
Group or with respect to its own investments or those of its
Associates, family members or the Grantors; or

(i) apply in respect of any conduct undertaken by a Covenantor by
or on behalf of the Company, the Company Group or IOOF and
its related bodies corporate.

Without limiting the range of (other) remedies available in respect of the
breach, in the event that the Covenantor is in breach of any of the
Covenantor's obligations under this clause 7, insofar as the breach
relates to;

(i clients, the Covenantor shall pay to IOOF by way of liquidated
damages, an amount calculated by reference to 5% of the funds
invested by the relevant clients which are atiracted away from
investments based on advice given by or through the Company
or the Company Group; or

{ii) clients who are listed on the database of the Company or the
Company Group as a client or similar designation (or who
should have been in the ordinary course of business), the
Covenantor shall pay to IOOF by way of liquidated damages, an
amount calculated by reference to 5% of the funds invested by
the relevant clients which are attracted away from investments
based on advice given by, through or by reason of the
Covenantor of any party or parties for whom the Covenantor is
acting; or

{iil) clients who pay consulting fees and other fees to the Company
or a Subsidiary, the Covenantor shall pay to IOOF an amount
calculated by reference to one times the annual consulting fees
and other fees.

For the avoidance of doubt, where the Covenantor has paid to IOOF an
amount calculated under either subparagraph (g)i), (gXii} or (g)(iii)
above in respect of a breach, the Covenantor is released from any
further obligation to pay liquidated damages under any other
subparagraph in this paragraph (g) in respect of that breach.

The parties agree that the amount of damages calculated pursuant to
this clause 7 represent an estimate of the damages that would be
suffered by IOCF and are not payabie by way of penalty.

For the avoidance of doubt, it is expressly provided that the payment of
damages under the provisions of this clause 7 shall satisfy and

@© King & Wood Mallesons
11819241_3

Call Option Deed
14 May 2014

17



()

(I

(m)

extinguish any separate claim by IOOF or a member of the Company
Group (whether under an employment contract or otherwise) for
damages arising from the same fact or event.

In this clause 7, "“Restraint Period” means the duration of a
Covenantor's employment with the Company and thereafter for, in the
following order of priority:

(i) 2 years from the termination of the Covenantor's employment
with the Company;

{ii) 1 year from the termination of the Covenantor's employment
with the Company;

(iii) 9 months from the termination of the Covenantor's employment
with the Company; and

{iv) 6 months from the termination of the Covenantor's employment
with the Company.

In this clause 7, "Restraint Area” means in the following order of priority:
{i) Australia;

(i) each State and Territory in which the Covenantor worked at an
office of the Company or another Company Group during the
final 12 months of the Covenantor's employment with the
Company;

(iii) the State and Territory in which the office of the Company or
another Company Group from which the Covenantor primarily
worked during the final 12 months of the Covenantor's
employment with the Company is located;

{iv) within 50 kilometres of each office of the Company and any
other Company Group member from which the Covenantor
worked during the final 12 months of the Covenantor's
employment with the Company; and

(v) within 50 kilometres of the office of the Company and any other
Company Group member from which the Covenantor primarily
worked during the finat 12 months of the Covenantor's
employment with the Company.

if the Covenantor is also employed with, or engaged in or providing
services to or on behalf of a business offering insurance products and
debt products, references in this clause 7 to “5% of the funds invested
by" shall be read and the business of supplying products of that kind as
referring to “100% of annual premiums paid by (as well as to amounts
calculated in accerdance with the original wording in respect of other
business).

if a Covenantor is also employed with, or engaged in or providing
services to or on behalf of a business offering all other services
(including but not limited to accounting, taxation and audit services)
references in this clause 7 to "5% of the funds invested by” shall be read
(in relation to the Covenantor) and the business of supplying products of
that kind as referring to “100% of annual fees paid by” (as well as to
amounts calculated in accordance with the original wording in respect of
other business).
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8 Representations and warranties

8.1 Grantor warranties

Each Grantor warrants that:

(a)

(b)

()

(d)

{Power and capacity) it has full power and capacity to enter into and
perform its obligations under this deed.

{No iegal impediment) the execution, delivery and performance of this
deed does not constitute a breach of any law or obligation, or cause or
result in a default under any agreement, or Encumbrance, by which the
Grantor is bound and which would prevent the Grantor from entering into
and performing its obligations under this deed.

(Solvency) where the Grantor is:

(i)

(i)

a natural person, no application has been made, or has been
threatened or is expected to be made, to a court for an order
that the Grantor be declared bankrupt; or

not a natural person:
{A) it has not gone, or proposed to go, into liquidation;

(B) it has not passed a winding-up resolution or
commenced steps for winding-up or dissolution;

(C) it has not received a deregistration notice under section
601AB of the Corporations Act or any communication
from ASIC that might lead to such a notice or applied for
deregistration under section 601AA of the Corporations
Act;

(D) it has not been presented or threatened with a petition
or other process for winding-up or dissolution and, so
far as it is aware, there are no circumstances justifying a
petition or other process;

(E) ne receiver, receiver and manager, judicial manager,
liquidator, administrator, official manager has been
appointed, or is threatened or expected to be appointed,
over the whole or a substantial part of the undertaking
or property of it, and, so far as it is aware, there are no
circumstances justifying such an appointment; or

(F) it has not entered into, or taken steps or proposed to
enter into, any arrangement, compromise or
composition with or assignment of the benefit of its
creditors or class of them.

(Ownership):

(i)

(it}

it is the legal and beneficial owner of its relevant Option Shares
or if it is entering into this deed as a trustee, it is the legal owner
of the relevant Option Shares and has the power to sell the legal
and beneficial ownership of the relevant Option Shares under
this deed; and

IOOF will acquire at Completion the full iegal and beneficial
ownership of its relevant Option Shares free and clear of all
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(e)

(f)

Encumbrances, subject to registration of IOOF in the register of
shareholders.

(No Encumbrances or other arrangements): its relevant Option
Shares:

(i) are free and clear of all Encumbrances;

(i) can be soid and transferred free of any competing rights,
including pre-emptive rights or rights of first refusal; and

(iii) are fully paid and no money is owing in respect of them.
(Legal advice) the Grantor has received legal advice about the effect of

this deed or has had an adequate and reascnable opportunity to seek
and receive legal advice about the effect of this deed.

8.2 IODOF warranties
IOOF warrants that:

(a)

(d)

(Power and capacity) it has full power and capacity to enter into and
perform its obligations under this deed.

(Corporate Authorisations) all necessary authorisations for the
execution, delivery and performance by it of this deed in accordance with
its terms have been obtained or will be obtained prior to Completion.

(No legal impediment} the execution, delivery and performance of this
deed:

{i) complies with its constitution or other constituent documents (as
applicable); and

i) does not constitute a breach of any law or obligation, or cause or
result in a default under any agreement, or Encumbrance, by
which it is bound and which would prevent it from entering into
and performing its obligations under this deed.

(Solvency):
(i) it has not gone, or proposed to go, into liquidation;
(i) it has not passed a winding-up resolution or commenced steps

for winding-up or dissolution;

(iii}) it has not received a deregistration notice under section 601AB
of the Corporations Act or any communication from ASIC that
might lead to such a notice or applied for deregistration under
section 601AA of the Corporations Act;

{iv) it has not been presented or threatened with a petition or other
process for winding-up or dissolution and, so far as it is aware,
there are no circumstances justifying a petition or other process;

{v) no receiver, receiver and manager, judicial manager, liquidator,
administrator, official manager has been appointed, or is
threatened or expected to be appointed, over the whole or a
substantial part of the undertaking or property of it, and, so far
as it is aware, there are no circumstances justifying such an
appointment; or
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8.3

8.4

8.5

{vi) it has not entered into, or taken steps or proposed to enter into,
any arrangement, compromise or composition with or
assignment of the benefit of its creditors or class of them.

(e) (IOOF Shares): the Grantor will acquire at Completion the full legal and
beneficial ownership of the Grantor I00OF Shares free and clear of all
Encumbrances, subject to registration of the Grantor in the register of
shareholders and the relevant IOOF Shares when issued will be:

(i) free and clear of all Encumbrances;

{ii) able to be sold and transferred free of any competing rights,
including pre-emptive rights or rights of first refusal;

iii) duly and validly issued in accordance with all applicable laws
and |OOF's constitution;

(iv) issued on terms such that each such relevant {OOF Share will
rank equally in all respects with each existing fully paid ordinary
share in [OOF; and

(v) fully paid and no money will be owing in respect of them, and
IOOF will use all reasonable endeavours to ensure that such
IOOF Shares are, from the date of issue, quoted for trading on
the ASX.

{f) (Cleansing notice requirements): as at each relevant Completion Date,
both:

(i the requirements of each of sections 708A(5)(a), (b), (c), (d) and
{e} of the Corporations Act are met in relation to IOOF and the
IOOF Shares (if any) issued to a Grantor pursuant to the
exercise of a Call Option under clause 3.1 {as applicable); and

(i) no determination of ASIC under section 708A(2) of the
Corporations Act is in force in relation to IQOF,

Survival of warranties

The warranties given in this clause 8:
{a) survive the execution of this deed; and

{b) are regarded as repeated at Completion with regard to the facts and
circumstances then subsisting.

Reliance

Each party acknowledges that the other parties have entered into this deed and
agreed to take part in the transactions that it contemplates in reliance on the
warranties made or repeated in this clause.

Indemnity

Each party indemnifies the other parties against any loss, lability, damage, cost,
charge and expense suffered or incurred as a result of its breach of this deed,
other than clause 7.
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9 Termination
9.1 Termination

This deed:

{a) automatically terminates if a Call Option:

(i) has not been validly exercised by the end of the Call Option
Period; or
(ii) lapses pursuant to clause 3.1(c); and

(b} may be terminated by IOOF at any time prior to Completion by written
notice to the Grantor, including in circumstances where OQF has
delivered a Call Option Notice. Far the avoidance of doubt, if IQOF has
terminated this deed, then the parties will not be obliged to comply with
their obligations pursuant to clause 4 of this deed.

9.2 Effect of termination

On termination, this deed:

(a) is of no further effect and (without prejudice to any accrued rights or
obligations of the parties, which if a Call Option has been exercised, will
include, all rights and obligations in connection with Completion) there
are no continuing rights or obligations of the parties; and

(b) each Grantor is absolutely entitied to retain the Option Fee.

10 Duties, costs and expenses
10.1  Stamp duty

(a) IOOF must pay the stamp duty in respect of the execution, delivery and

performance of:

(i) this deed; and

(i) any agreement or document entered into or signed under this
deed,

(b) IOOF must pay any fine, penaity or other cost in respect of a failure to
pay any stamp duty except to the extent that the fine, penalty or other
cost is caused by an act or default on the part of a Grantor.

{c) IOOF indemnifies each Grantor against any amount payabie under
clause 10.1(a) or clause 10.1(b) or both.

10.2 Costs and expenses

Each party must pay its own costs and expenses in relation to the negotiation,
preparation, execution and delivery of this deed.
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11 General

11.1 Notices and communications

(@)

(b)

(c)

(d)

Unless expressly stated otherwise, any communication under or in
connection with this deed must be:

(i) in legible writing;

(ii) in English or accompanied by a certified translation into English;
and

iii) signed by the sender (if an individual) or an authorised officer of

the sender; and

(iv) marked for the attention of the person identified in the Details or,
if the recipient has notified otherwise, then marked for attention
in the way last notified.

Communications must be:
(i left at the address set out or referred to in the Details;

(ii) sent by prepaid ordinary post (airmail if appropriate) to the
address set out or referred to in the Details; or

{iii) given in any other way permitted by law.

However, if the intended recipient has notified a changed address, then
communications must be to that address.

Communications take effect from the time they are received or taken to
be received under clause 11.1(d) (whichever happens first) unless a later
time is specified.

Communications are taken to be received if sent by post, three days
after posting (or seven days after posting if sent from one country o
another).

Despite clauses 11.1{c) and 11.1({d), if communications are received or
taken to be received under clause 11.1(d) after 5.00pm in the place of
receipt or on a non-Business Day, they are taken to be received at
9.00am on the next Business Day and take effect from that time unless a
later time is specified.

11.2 Governing law and jurisdiction

(a)
(b)

This deed is governed by the laws of New South Wales.

Each party irrevocably submits to the non-exclusive jurisdiction of the
courts of New South Wales and courts competent to hear appeals from
those couris.

11,3 Consents

Any consent referred to in, or required under, this deed from any party may not
be unreasonably withheld, unless this deed expressly provides for that consent to
be given in that party’s absolute discretion.

© King & Wood Mallesons Call Option Deed
11819241_3 14 May 2014

23



11.4 Waivers

(a) Failure to exercise or enforce, a delay in exercising or enforcing, or the
partial exercise or enforcement of any right, power or remedy provided
by law or under this deed by any party does not in any way preclude, or
operate as a waiver of, any exercise or enforcement, or further exercise
or enforcement, of that or any other right, power or remedy provided by
law or under this deed.

{b) Any waiver or consent given by any party under this deed is only
effective and binding on that party if it is given or confirmed in writing by
that party.

(c) No waiver of a breach of any term of this deed operates as a waiver of

another breach of that term or of a breach of any other term of this deed.

11.5 Variation

This deed may only be varied by a document signed by or on behalf of each of
the parties.

11.6 Assignment

A party may not assign, novate, declare a frust over or otherwise transfer or deal
with any of its rights or obligations under this deed without the prior written
consent of the other parties (which may be given or withheld in each of those
party's absolute discretion), provided that IODOF may assign the benefit of this
deed to a related body corporate.

11.7 Acknowledgement

The Grantor acknowtedges that the remedy of damages alone may be
inadequate to protect the interests of IOOF for breach by the Grantor of clause 4
and that IOOF is entitled to seek and obtain, without limitation, injunctive relief or
specific performance if:

(a) the Grantor fails to comply or threatens to fail to comply with clause 4; or

{b) IOOF has reason to believe the Grantor wilt not comply with clause 4.

11.8 No third party beneficiary

This deed shall be binding on and enure solely to the benefit of each party to it
and each of their respective permitted successors and assigns, and nothing in
this deed is intended to or shall confer on any other persons any third party
heneficiary rights.

11.9 Further action

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

11.10 Entire Agreement

This deed supersedes all previous agreements, understandings, negotiations or
deeds in respect of its subject matter and embodies the entire deed between the
parties.

11.11 Counterparts
(a) This deed may be executed in any number of counterparts.
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11.12

11.13

11.14

11.15

(b} All counterparts, taken together, constitute one instrument,

{c) A party may execute this deed by signing any counterpart.

Remedies cumulative

The rights, powers and remedies provided in this deed are cumulative with and
not exclusive of the rights, powers or remedies provided by law independently of
this deed.

Time of the essence

Time is of the essence of this deed in respect of any date or period determined
under this deed.

Relationship of the parties
{a) Nothing in this deed gives a party authority to bind any other party in any
way.

{b) Nothing in this deed imposes any fiduciary duties on a party in relation to
any other party

No merger

The rights and obligations of the parties do not merge on Completion. They
survive the execution and delivery of any transfer or other document entered into
for the purpose of Completion.

EXECUTED as a deed.
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Call Option Deed
Schedule 1 — Call Option Notice

linsert date]

To: [insert name of relevant Grantor]

Call Option Deed dated [inserf] between the Grantors (including [insertname of
relevant Grantor]) and I00F

in accordance with clause 8.1 of the Call Option Deed, IOOF exercises the Call Option in
respect of the Option Shares of [insert name of relevant Grantor].

Capitalised terms used in this notice have the same meaning as is given to those terms in
the Call Option Deed.

The relevant Completion Date is [inserf] and Completion is to take place at [inserf] on
the relevant Completion Date at the address set cut below:

King & Wood Mallesons
Level 61

Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000

Signed by [inserf] for and on behalf of IOOF
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11819241 3

| Call Option Deed p>
| 22 April 2014



Schedule 2 — Grantor Option Notice

linsert date)

To: The Directors of IOOF Holdings Limited

Call Option Deed dated [inserf] between the Grantors (including [insert name of
relevant Grantor])and I00F

In accordance with clause 6.1 of the Call Option Deed, the Grantor exercises the Grantor
Call Option in respect of the Option Shares of [insert. name of relevant Grantor].

Capitalised terms used in this notice have the same meaning as is given to those terms in
the Call Option Deed.

The relevant Grantor Completion Date is [inserf] and completion is to take place at
linsert] at the address set out below:

King & Wood Mallesons
Level 61

Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000

Signed by [insert name of relevant.Grantor]
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Schedule 3 — Grantor Acceptance Deed

linsert date]

To: The Directors of IOOF Holdings Limited

Call Option Deed dated [inserf] between the Grantors (including [insert name of
relevant Grantor]) and IOOF

General

Any term used in this Grantor Acceptance Deed which is defined in the Call Option Deed
dated [insert] (the Deed) between IOOF and {insert name of relevant Grantor] (
Grantor) has the meaning given in that Deed.

Undertaking by the Grantor

The Grantor undertakes to IOOF to accept the IOOF Takeover Bid immediately following
the completion of the sale and purchase of the relevant Option Shares pursuant to the
Grantor's exercise of the Grantor Call Option under clause 6.1 of the Deed.

Power of Attorney

The Grantor irrevocably authorises IOCOF and appoints 100F as its attorney to sign all
documents, give all instructions and perform all actions as IOOF thinks necessary or
desirable to give effect to the acceptance by the Grantor of the IOOF Takeover Bid and to
enable the registration of the transfer of the relevant Option Shares to IOOF pursuant to
the terms of the IOOF Takeover Bid. The Grantor agrees to deliver to IOOF upon demand
such powers of attorney, instruments of transfer and other instruments as IOOF may
require for the purposes of this Acceptance Deed.

Signed by [insert name of relevant Grantor].
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Schedule 4 — Grantor Option Shares

Grantor

Option Shares

Grace Genevieve Bailey 16,561,635
Kevin Christopher Bailey 8,780,331
Kevin Bailey Corporation Pty Ltd as trustee 7,765,543
for the Bailey Superannuation Account
Kevin Christopher Bailey and Grace
Genevieve Bailey as trustees for the Bailey 8,454,928
Family Trust
Kevin Bailey, Wayne Dowd and Grace
Bailey as trustees for the Kevin Bailey 4,060,000

Charitable Trust
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EXECUTED by KEVIN BAILEY
CORPORATION PTY LTD AS
TRUSTEE FOR THE BAILEY
SUPERANNUATION ACCOUNT in
accordance with section 127(1) of the
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AS TRUSTEES FOR THE BAILEY
FAMILY TRUS}in the presence of;

Name of witness (block letters)

SIGNED, SEALED AND DELIVERED
by KEVIN CHRISTOPHER BAILEY,
WAYNE DOWD AND GRACE
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EXECUTED by KEVIN BAILEY
CORPORATION PTY LTD AS
TRUSTEE FOR THE BAILEY
SUPERANNUATION ACCOUNT in
accordance with section 127(1) of the
Corporations Act 2001 {Cwith) by
authority of its directors:

Name of director (block letters)

SIGNED, SEALED AND DELIVERED
by KEVIN CHRISTOPHER BAILEY
AND GRACE GENEVIEVE BAILEY
AS TRUSTEES FOR THE BAILEY
FAMILY TRUST in the presence of.

Name of witness {block letters)

SIGNED, SEALED AND DELIVERED
by KEVIN CHRISTOPHER BAILEY,
WAYNE DOWD AND GRACE
GENEVIEVE BAILEY AS TRUSTEES
FOR THE KEVIN BAILEY
CHARITABLE TRUST in the presence
of:
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Signature of director/company

secretary®
~delete whichever is not applicable

...............................................................

Name of director/company secretary”
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*delete whichever is not applicable

Signature KEVIN CHRISTOPHER
BAILEY

Signature of GRACE GENEVIEVE
BAILEY

Signature KEVIN CHRISTOPHER
BAILEY

...............................................................

Signature of GRACE GENEVIEVE
BAILEY
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EXECUTED by KEVIN BAILEY
CORPORATION PTY LTD AS
TRUSTEE FOR THE BAILEY
SUPERANNUATION ACCOUNT in
accordance with section 127(1) of the
Corporations Act 2001 (Cwith) by
authority of its directors:

Name of director (block letters)

SIGNED, SEALED AND DELIVERED
by KEVIN CHRISTOPHER BAILEY
AND GRACE GENEVIEVE BAILEY
AS TRUSTEES, FOR THE BAILEY

Name of witness (block letters)

SIGNED, SEALED AND DELIVERED
by KEVIN CHRISTOPHER BAILEY,
WAYNE DOWD AND GRACE
GENEVIEVE BAILEY AS TRUSTEES
FOR THE KEVIN BAILEY
CHARITABLE TRUSTiIn the presence

Name of witness (block letters)
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Signature of director/company
secretary®
*delete whichever Is not applicable

Name of director/company secretary*

{block letters)
*delste whichever Is not applicable

BAILEY

Signature of GRACE GENEVIEVE
BAILEY

Signature WAYNEDOWD

Signature of GRACE GENEVIEVE
BAILEY

3



EXECUTED by KEVIN BAILEY
CORPORATION PTY LTD AS
TRUSTEE FOR THE BAILEY
SUPERANNUATION ACCOUNT in
accordance with section 127(1) of the
Corporations Act 2001 (Cwith) by
authority of its directors:

Signature of drector

Name of director (block letters)

SIGNED, SEALED AND DELIVERED
by KEVIN CHRISTOPHER BAILEY
AND GRAGE GENEVIEVE BAILEY
AS TRUSTEES FOR THE BAILEY
FAMILY TRUST In the presence of.

Signature of witness

Name of witness (block letters)

SIGNED, SEALED AND DELIVERED
by KEVIN CHRISTOPHER BAILEY,
WAYNE DOWD AND GRACE
GENEVIEVE BAILEY AS TRUSTEES
FOR THE KEVIN BAILEY
CHARITABLE TRUST in the presence
of:

Signature of witness

ﬁsﬁ/gﬂ’z‘%ﬂ
Name of witiiess (block [étters)
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Signature of director/company
secretary”
“delete whichever Is not applicable

Name of director/company secretary*
{block letters)
*delete whichever Is not applicable

Signature KEVIN CHRISTOPHER
BAILEY

Signature of GRACE GENEVIEVE
BAILEY

Signain

—

Signature KEVIN CHRISTOPHER
BAILEY

Signature of GRACE GENEVIEVE
BAILEY
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Signing page

DATED:

EXECUTED by IQOF HOLDINGS
LIMITED in accordance with section
127(1) of the Corporations Act 2001
(Cwith) by authority of its directors:

—

-Sig;llé-ture of direciS; o

Crkte K&k

Name of director (block letters)

SIGNED, SEALED AND DELIVERED
by GRACE GENEVIEVE BAILEY in
the presence of:

Signature ofvxiitneés e )

Name of witness (block letiers)

SIGNED, SEALED AND DELIVERED
by KEVIN CHRISTOPHER BAILEY in
the presence of:

Signalore o witness

Name of witness (block lefiers)

vvvvvvvvvvvvyvvvv
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aeter/company
secretary’
|

“Vamilli S Corcoon

i
Name of diféclor/company secretary*

(block letters)
*delete whichever is not applicable

Signalure of GRACE GENEVIEVE
BAILEY

Signature of KEVIN CHRISTOPHER
BAILEY
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Call Option Deed

Details
Parties I00OF and Grantor
100F Name IOOF Holdings Limited
ACN 100 1303 722
Address Level 6
161 Collins Street
Melbourne 3000
Telephone {03) 8614 4746
Attention Gary Riordan
Grantor Name Anthony Kevin Fenning
Address 34 James Cook Island
Sylvania Waters
New South Wales 2223
Recitals A The Company intends to propose the Scheme pursuant to
which |QOF will acquire all the ordinary shares of the
Company.
B The Grantor has agreed to grant the Call Option to IOOF on

the terms and conditions set out in this deed.

C {OOF has agreed to grant the Grantor Call Option to the
Grantor on the terms and conditions set out in this deed.

Governing law

New South Wales

Date of
agreement

See Signing page
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Call Option Deed

General terms

1.1

1.2

Definitions and interpretation

Deed components

This deed includes any schedule.

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

Associate has the meaning given in section 12 of the Corporations Act.

ASX means ASX Limited (ACN 008 624 691) and, where the context requires,
the financial market that it operates.

ASX Settlement Operating Rules means the operating rules of ASX Settlement
Pty Ltd (ABN 49 008 504 532).

Board means the board of directors of the Company.

Business Day means a day in Sydney that is not a Saturday, Sunday or public
holiday and on which banks and ASX are open for trading.

Call Option means the call option granted to IOOF under clause 2.1.

Call Option Notice means a notice in the form set out in Schedule 1 to this
deed.

Call Option Period means the period commencing on the date of this deed and
ending on the End Date.

Cash Consideration Component means the amount of cash per Share (if any)
that IOOF proposes to pay under the Superior Proposal or, if there are alternative
forms of consideration under the Superior Proposal, the amount of cash per
Share (if any) under the alternative elected or deemed to have been elected by
the Grantor under clause 3.7.

CHESS means the Clearing House Electronic Subregistry System operated by
ASX Settlement Pty Ltd (ACN 008 504 532) and ASX Clear Pty Ltd (ACN 001
314 503},

Company means SFG Australia Limited ACN 006 490 259.

Company Group means the Company and its Subsidiaries as at the date of this
deed.

Competing Proposal means any proposal, agreement, arrangement or
transaction, which, if entered into or completed, would mean a Third Party (either
alone or together with any Associate) would:

{a) directly or indirectly acquire a Relevant Interest in, or have the right to
acquire, a legal, beneficial or economic interest in, or control of, more
than 20% of the Shares of the Company;

© King & Wood Mallesons
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{b) acquire Control of the Company;

(c) otherwise acquire {whether directly or indirectly} or become the holder of,
or otherwise acquire, have a right to acquire or have an exclusive
economic interest in all or a material part of the Company’s business or
assets or the business or assets of the Company's Group;

(d} otherwise acquire (whether directly or indirectly) or merge with the
Company; or
{e) enter into any agreement, arrangement or understanding reguiring the

Company to abandon, or otherwise fail to proceed with, the Transaction,

whether by way of takeover bid, scheme of arrangement, security holder
approved acquisition, capital reduction or buy back, sale or purchase of shares,
securities or assets, global assignment of assets and liahilities, incorporated or
unincorporated joint venture, dual-listed company (or other synthetic merger), or
other transaction or arrangement.

Completion means the settlement of the sale of Option Shares in accordance
with clause 4.

Completion Date means the date which is 5 Business Days after the later of the
date on which the Call Option is exercised in accordance with clause 3.1.

Control has the meaning given in section 50AA of the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth).
Court means the Federal Court of Australia, or such other court of competent

jurisdiction under the Corporations Act agreed to in writing by IOOF and the
Company.

Deal means:

{i) sell, assign, transfer, declare a trust over or otherwise dispose
of;

(if) agree or offer to sell, assign, transfer or otherwise dispose of:

{H enter into any option which, if exercised, enables or requires the
person to sell, assign, transfer, declare a trust over or otherwise
dispose of;

(if) enter into any swap or any other form of synthetic instrument or
arrangement which provides the Grantor or the counterparty
economic exposure to the Shares; or

(iii) create or agree or offer to create or permit to be created any

interest or Encumbrance.

Effective means when used in relation to the Scheme, the coming into effect,
under section 411(10}) of the Corporations Act, of the order of the Court made
under section 411(4)(b) of the Corpaorations Act in relation to the Scheme.

Encumbrance means a mortgage, charge, pledge, lien, hypothecation or third
party interest of any kind whatsoever, or an agreement to create any of them or
to allow any of them to exist.

End Date means the earliest to occur of:

® King & Wood Mallesons
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(a) 31 December 2014;

(b) the date the Implementation Agreement is terminated in accordance with
its terms; and

(c) the implementation date of the Scheme,
or such other date as agreed in writing by the parties.

Exercise Price means, in respect of each Option Share, the consideration per
Share that {OOF proposes to pay under the Superior Proposal.

Exercise Adjustment means the payments referred to in clause 5.2,

Grantor Acceptance Deed means a notice in the form set out in Schedule 3 to
this deed.

Grantor Completion Date means the date which is 5 Business Days after the
date on which the Grantor Call Option is exercised in accordance with clause 6.1.

Grantor Call Option means the option to purchase the Option Shares granted
by IOOF in favour of the Grantor under clause 6.1.

Grantor Exercise Period means the period:

{a) commencing on the date on which an IOOF Takeover Bid becomes
unconditional provided that, on that date, the Value per Share offered
under that IOOF Takeover Bid is greater than the Exercise Price; and

(b) ending 3 Business Days after the date specified in paragraph {a) above.

Grantor IOOF Shares means the IOOF Shares issued to the Grantor pursuant
to the exercise of the Call Option under ciause 3.1.

Grantor Option Notice means a notice in the form set out in Schedule 2 to this
deed.

Grantor Purchase Price means:
(a) the amount equal to:

{i) the proceeds of sale (after deducting any applicable brokerage,
stamp duty and other selling costs, taxes and charges) of any
Sold IOOF Shares;

(if) plus the Value of the Scrip Consideration Component of the
Exercise Price as at the Grantor Completion Date in respect of
any Grantor IOOF Shares stili held by the Grantor as at the
Grantor Completion Date muitiplied by the number of Grantor
IOOF Shares stilt held by the Grantor as at the Grantor
Completion Date;

(b) plus the Cash Consideration Component of the Exercise Price multiplied
by the number of Option Shares;

{c) plus the amount of all adjustment payments which have previously been
paid by IOOF to the Grantor under clause 5.2 other than to the extent
already taken into account in paragraph {a)(i}; and

(d) minus the cash value of any Rights received by IOOF after the
Completion Date in respect of the Option Shares.
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Group means the Company and each of its Subsidiaries.

Implementation Date means the date on which the Scheme is implemented and
completed.

Implementation Deed means the scheme implementation deed dated on or
around the date of this deed between the Company and IOCF relating fo the
implementation of the Scheme.

IOOF Shares means fully paid ordinary shares in the capital of IOOF,

I00F Takeover Bid means a Takeover Bid made by IOOF, or any Assaociate of
IQOF that is not a Third Party.

New IOOF Shares means a fully paid ordinary share in IOCF to be issued to
Scheme Shareholders under the Scheme.

Non-Retained I0OOF Shares means, in respect of an Exercise Adjustment, the
number of Grantor IOOF Shares equal to:

{a) the number of Grantor IOCF Shares held by the Grantor as at the date of
the relevant Exercise Adjustment;

{b) minus the number of Retained IO0F Shares {if any).

Option Fee means A$10.00.

Option Shares means 26,514,909 Shares.

Overali Value per Share means, in respect of an Exercise Adjustment:

{a) the proceeds of all sales by or on behalf of the Granter of Grantor IOOF

: Shares (after deducting any applicable brokerage, stamp duty and other
selling costs, taxes and charges) whether in respect of Exercise
Adjustments performed under clauses 5.1(b), 5.1(c) or 5.1(d} or
otherwise and including the Sold IO0F Shares;

{b) plus the volume weighted average price {excluding all off-market
transactions) of IOOF Shares on ASX over the 15 trading days ending
on the day prior to the relevant date multiplied by the number of
Retained I0CF Shares (if any);

{c) plus the Cash Consideration Component of the Exercise Price multiplied
by the number of Option Shares,

divided by the number of Option Shares.

Purchase Consideration means the aggregate of the Cash Consideration
Component and the Scrip Consideration Component.

Restraint Area has the meaning given in clause 7(k).
Restraint Period has the meaning given in clause 7(j).

Relevant Interest has the meaning given in sections 608 and 609 of the
Corporations Act.

Retained IOOF Shares means, in respect of an Exercise Adjustment, that
number of Grantor IOOF Shares notified by the Grantor to IQOF under clause
5.2(a).
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Rights means all accretions and rights attaching to or arising from the Option
Shares (including without limitation, all rights to receive dividends, returns of
capital and other distributions declared or paid and to receive or subscribe for
shares, notes, options or other securities or entitlements} dectared, paid or
issued by the Company after the Completion Date.

Sale Value per Share means the proceeds of all sales (after deducting any
applicable brokerage, stamp duty and other selling costs, taxes and charges} in
respect of an Exercise Adjustment performed under clauses 5.1(b), 5.1(c) or
5.1(d) divided by the number of Option Shares.

Scheme means a transaction proposed by the Company to its shareholders
pursuant to Part 5.1 of the Corporations Act pursuant to which 1OOF or any of its
related bodies corporate proposes to acquire all of the shares in the Company.

Scheme Meeting means the meeting of the Company’s shareholders ordered by
the Court to be convened under section 411(1) of the Corporations Act to
implement the Scheme.

Scrip Consideration Component means such number of New IOOF Shares (if

any} for each Share that IOOF proposes {0 issue under the Superior Proposatl or,
if there are alternative forms of consideration under the Superior Proposal, such

number of New IDOF Shares (if any) under the alternative elected or deemed to

have been elected by the Grantor under clause 3.7.

Share means an ordinary share in the capital of the Company.

Sold 100F Shares means any Grantor IOOF Shares sold by the Grantor on the
financial market conducted by ASX before the time any Exercise Adjustment is
due to be made under clause 5.2(b), 5.2(c) or 5.2(d).

Subsidiary has the meaning given in the Corporations Act.

Superior Proposal means a proposal that is provided by IOOF to the Board, in
response to a Competing Proposal and which the Board determines in good faith
is more favourable to the Company’s shareholders than the Competing Proposal.

Takeover Bid means a takeover bid under Chapter 6 of the Corporations Act to
acquire at least 50% of the issued Shares.

Third Party means a person other than IOQOF and any Associate of IO0OF
(except any person who is an Associate of |OOF merely because IOOF or any of
its related bodies corporate has agreed to dispose of Shares to that person or
has agreed to vote in favour of or otherwise support any Competing Proposal by
that person).

Transaction means the acquisition of the Company through implementation of
the Scheme.

Value means in relation to any consideration (including the Exercise Price) at
any time:

(i) if all or any part of the consideration is a cash sum in A$, that A$
value;
(i) if the consideration is a cash sum denominated in a currency

other than Australian doltars, the value of the consideration will
be based on its Australian dollar equivalent applying the
WwM/Reuters Closing Spot Exchange Rate published at 4pm
London time on the relevant date;
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(iii) if all or any part of the consideration is in a form of securities in
an entity listed on any securities exchange, the consideration will
be valued based on the volume weighted average price
(excluding all off-market transactions) of the relevant securities
over the 5 trading days ending on the day prior to the relevant
date on the primary exchange on which the relevant securifies
are quoted. If that price is quoted in a currency other than
Australian dollars that price must be converted into Australian
doftars applying the WM/Reuters Closing Spot Exchange Rate
published at 4pm London time on the relevant date;

{iv) in any other case, the value in A$:

(A) as agreed by the Grantor and IQOF (acting reasonably);
or

(B) in the absence of agreement, as determined by an
independent expert (acting as expert and not arbitrator
and on behalf of both the Grantor and IOOF whose
decision will be, in the absence of manifest error, final
and binding on both the Grantor and IOOF) the identity
of which is agreed by the Grantor and IQOF (or in the
absence of agreement, such person as nominated by
the National President of the Institute of Chartered
Accountants).

1.3 Interpretation

In this deed, headings are for convenience only and do not affect interpretation
and, unless the context requires otherwise:

(a)
(b)
(c)

(d)

{e)

words importing the singular include the plural and vice versa;
words importing a gender include any gender:

other parts of speech and grammatical forms of a word or phrase defined
in this deed have a corresponding meaning;

a reference to a person includes an individual, the estate of an individual,
a corporation, an authority, an association or a joint venture, a
partnership, a trust and any government agency:;

a reference to a clause, party, attachment, exhibit or schedule is a
reference to a clause of, and a party, attachment, exhibit and schedule to
this deed, and a reference to this deed includes any attachment, exhibit
and schedule;

a reference to a statute, regulation, proclamation, ordinance or by law
includes all statutes, regulations, proclamations, ordinances or by laws
amending, consolidating or replacing it, whether passed by the same or
another Government Agency with legal power to do so, and a reference
to a statute includes all regulations, proclamations, ordinances and by
laws issued under that statute;

a reference to any document {including this deed) is to that document as
varied, novated, ratified or replaced from time to time:

the word ‘includes’ in any form is not a word of limitation:

a reference to ‘$’, ‘A%’ or ‘dollar’ is to the lawful currency of Australia;
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1.4

1.5

(i) a reference to any time is to the time in Sydney, Australia;

{k) a term defined in or for the purposes of the Corporations Act has the
same meaning when used in this deed; and

H a reference to the Listing Rules includes any variation, consolidation or
replacement of these rules and is to be taken to be subject to any waiver
or exemption granted to the compliance of those rules by a party.

Business Day

Where the day on or by which any thing is to be done is not a Business Day, that
thing must be done on or by the next Business Day.

Contra proferentem excluded

No term or condition of this deed will be construed adversely to a party solely on
the ground that the party was responsible for the preparation of this deed or a
provision of it.

2.1

2.2

23

24

Call Option

Call Option

{a) In consideration of the payment of the Option Fee, the Grantor
irrevocably grants the Call Option to IOOF.

(b) The Grantor acknowledges receipt of the Option Fee.

{c) The Grantor irrevocably grants to IOOF the right to require the Grantor to
sell the Option Shares to IOOF for the Exercise Price and on and subject
to the terms and conditions of this deed.

No dealing in Option Shares
From the date of this deed until:

(a) if 2 Cali Option Notice has not been served, the end of the Call Option
Period;

(b} if a Call Option Notice has been served and this deed has not been
terminated in accordance with clause 9.1(b), the Completion Date; or

(c) if a Call Option Notice has been served and this deed has been
terminated in accordance with clause 9.1(b), the date of termination of
this deed,

the Grantor may not Deal in the Option Shares except as contemplated under
this deed.

Right to dispose of Shares not affected

Nothing in this deed restricts or will be taken to restrict the Grantor's right to Deal
in Shares, other than the Option Shares, with another party.

Right to vote Shares not affected
Nothing in this deed will be taken to restrict:
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(b) the ability of the Grantor to exercise the votes attaching to any Share
(inctuding any Option Share) in the Grantor's absolute discretion before
the Call Option is exercised in respect of the Option Shares; and

{c) the Grantor’'s right to vote for or against any resolution proposed in
relation to the Company (including any resolution in relation to a
Scheme).
3 Exercise
3.1 Call Option Exercise
(a) IOOF may only exercise the Call Option if:
(i) there is a Competing Proposal; and
(i) a Superior Proposal has been publicly announced by the Board
(Superior Proposal Announcement).
[{s)] If the pre-conditions to exercise in clause 3.1(a) have been fuffilled,
IOOF may exercise the Call Option by signing and delivering to the
Grantor a Call Option Notice at any time prior to the end of the 20™
Business Day after the date on which the Superior Proposai
Announcement was made.
{c) If the Call Option is not exercised during the period referred to in clause
3.1(b) the Call Option will lapse.
3.2 Cali Option Notice
The Call Option may be exercised, and a Call Option Notice may be given, once
in respect of all of the Option Shares.
3.3 Time of exercise
The Call Option is faken to have been exercised at the time when a signed Call
Option Notice is delivered in accordance with clause 3.1.
34 Sale and purchase
Subject to clause 9.1(b), upon exercise of a Call Option, the Grantor agrees to
sell and transfer to I00F, and IOOF agrees to purchase from the Grantor, all of
the Option Shares for the Exercise Price on the terms and conditions of this
deed.
3.5 Transfer of Option Shares

The Option Shares must be transferred:
(a) free from any Encumbrances; and

(b) must include only such dividend rights or other entitlements, attached or
accruing to them on and from the date of exercise of the Call Option, to
which IOOF would have been entitied if the Option Shares were acquired
under any Superior Proposal and not under this deed.
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3.6

3.7

Compensation for dividends and other entitlements after Completion

To the extent that IOOF becomes entitled to dividend rights or other entitlements
in respect of the Option Shares after Completion to which the Grantor would
have been entitled if the Option Shares were acquired under any Superior
Proposal and not under this deed, IOOF must pay the Grantor a cash amount
equal to the Value of the dividend or other entitlement plus, in the case of any
dividend, a cash amount equal to the imputation credit that would have been
attributable to the dividend based on the franking percentage that would have
been appiicable under the Superior Proposal, promptly after receipt by IOOF.

Election Notice

If any Superior Proposal provides for alternative forms of consideration, at least 2
Business Days before the Completion Date, the Grantor may provide to IOOF
written election in relation to the alternative form of consideration it wishes to
receive under clause 4.4, If the Grantor does not make an election in
accordance with this clause 3.7, then the Grantor will be deemed to have elected
the alternative which contains the highest amount of cash per Share.

4.1

4.2

4.3

4.4

Completion

Time and place of Completion

If the Call Option is exercised, completion of the sale and purchase of the Option
Shares will take place at 10.00am on the Completion Date at the offices of King
& Wood Mallesons in Sydney or such other time and place as the Grantor and
IOOF may agree.

Steps to occur at Completion
On the Completion Date:

{a) the Grantor must transfer or procure the transfer of the Option Shares to
IOOF (or to any related body corporate nominated by IOOF}; and

(b) IOOF and the Grantor must execute and deliver all necessary
documents and give all necessary instruments to ensure that all right,
title and interest in the Option Shares passes from the Grantor to I0OF
free from all Encumbrances.

Transfers
Without limitation, the Option Shares are deemed to have been transferred
pursuant to clause 4.2(b):

(a) on the transfer of title in accordance with the ASX Settlement Operating
Rules and procedures of CHESS (or such other computer based system
which provides for the recording and transfer of title by way of electronic
entries, delivery and transfer of title, used by the Company from time to
time); or

(b) by such other manner as agreed between the Grantor and IQOF.
Payment of Purchase Consideration
If the Grantor complies with its obligations under clause 4.2 then IQOF must;

{a) pay the Cash Consideration Component to the Grantor in immediately
availabie funds on the Completion Date; and
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(b} issue ar procure the issue of the Scrip Consideration Component to the
Grantor on the Completion Date.

4.5 Obligations

(a) Each of the obligations in this clause 4 is interdependent.

{b) Subject to IOOF complying with clause 4.4, the Grantor grants to IQOF a
power of attorney to complete and execute all documents (under hand or
under seal) and take any actions on the Grantor’'s behalf (including
giving any necessary directions to the Company) which are necessary or
convenient to give effect to the transfer of the Option Shares.

(c) IOOF will issue a notice under section 708A(5)(e)(i) of the Corporations
Act, which complies with the requirements of section 708A(b) of the
Corporations Act, as soon as practicable after the Completion Date.

5 Post-Completion adjustment

5.1 Adjustment of Exercise Price
Subject to Completion occurring, if before the date that is 6 months after the End

Date:

{a) the Scheme becomes Effective and as at that date, the Vaiue per Share
offered under the Scheme is greater than the Exercise Price;

(b) a scheme of arrangement under Part 5.1 of the Corporations Act made
by a Third Party becomes Effective and as at that date, the Vaiue per
Share offered under that scheme of arrangement is greater than the
Exercise Price;

{c) a Takeover Bid made by a Third Party becomes unconditional and the
Value per Share offered under that Takeover Bid as at the date the
Takeover Bid becomes unconditional is greater than the Exercise Price;
or

{d) the Scheme does not become Effective and none of the circumstances
in paragraphs (a), (b) or (¢} above have occurred before 6 months after
the End Date,

then:

(e) IOOF must notify the Grantor of the relevant occurrence; and

{f) the parties must perform the relevant Exercise Adjustment.

5.2 Exercise Adjustment

i the parties are required to perform an Exercise Adjustment under clause 5.1(f)
in respect of an occurrence of the nature described in clauses 5.1(b), 5.1(c) or
5.1(d), the parties agree that, within 2 Business Days of such occurrence, the
Grantor may provide written notice to IOOF of that number of Grantor IOOF
Shares it holds that it does not wish to be sold under the relevant Exercise
Adjustment (Retained IOOF Shares) and must provide written notice to I00OF of
the number of Sold IOOF Shares.

If the parties are required to perform an Exercise Adjustment under clause 5.1(f),
the parties agree that, in respect of an occurrence of the nature described in;
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(a)

(b)

(c)

clause 5.1(a), within 5 Business Days of the occurrence, IOOF must pay
to the Grantor a cash sum in A$ equal to the difference in Value between
the Exercise Price and the Vaiue per Share offered under the Scheme
(as at the date the Scheme becomes Effective) multiplied by the number
of Option Shares, less the amount of all adjustment payments which
have previously been paid to the Grantor under this clause 5.2

ctause 5.1{b}):

M

(i)

the Grantor must appoint IOOF as its nominee to, within 15
Business Days of the occurrence, sell on the financial market
conducted by ASX all of the Non-Retained IQQF Shares, in such
manner, at such price and on such other terms as I00OF
determines in good faith; and

IGOF must, within 5 Business Days of such sale:

{A) remit to the Grantor the proceeds of the sale (after
deducting any applicable brokerage, stamp duty and
other selling costs, taxes and charges); and

(B) to the extent the Overall Value per Share is less than
the Value per Share offered under the relevant scheme
of arrangement (as at the date the relevant scheme of
arrangement becomes Effective), pay to the Grantor a
cash sum in AS equal to the amount of this difference
multiplied by the number of Option Shares, less the
amount of all adjustment payments which have
previously been paid to the Grantor under this clause
5.2 excluding any adjustment payments to the extent
they related to proceeds of sale taken into account
when calculating paragraph (a} of the definition of the
Overall Value per Share;

clause 5.1{c}k:

(M

(if)

the Grantor must appoint IOOF as its nominee to, within 15
Business Days of the occurrence, sell on the financial market
conducted by ASX alf of the Non-Retained IQOF Shares, in such
manner, at such price and on such other terms as the IOOF
determines in good faith; and

IOOF must, within 5 Business Days of such sale:

(A) remit to the Grantor the proceeds of the sale (after
deducting any applicable brokerage, stamp duty and
other selling costs, taxes and charges); and

(B) to the extent the Overall Value per Share is less than
the Value per Share offered under the relevant
Takeover Bid (as at the date the relevant Takeover Bid
becomes unconditional), pay to the Grantor a cash sum
in A% equal to the amount of this difference multiplied by
the number of Option Shares, less the amount of all
adjustment payments which have previously been paid
to the Grantor under this clause 5.2 excluding any
adjustment payments to the extent they related to
proceeds of sale taken into account when calculating
paragraph (a) of the definition of the Overal! Value per
Share; and
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{d) clause 5.1{d):

(i) the Grantor must appoint IOOF as its nominee to, within 15
Business Days of the occurrence, sell on the financial market
conducted by ASX ail of the Non-Retained IOOF Shares, in such
manner, at such price and on such other terms as the IOOF
determines in good faith; and

(ii) IOCF must, within 5 Business Days of such sale:

{A) remit to the Grantor the proceeds of the sale (after
deducting any applicable brokerage, stamp duty and
other selling costs, taxes and charges); and

(B) to the extent the Overall Value per Share as at the date
on which the event in 5.1(d) occurs is less than the
Exercise Price as at the Completion Dale, pay to the
Grantor a cash sum in A$ equal to the amount of this
difference multiplied by the number of Option Shares.

5.3 Adjustment in respect of all Options

{a) An adjustment of the Exercise Price under clause 5.1(a), 5.1(b) and
5.1(d) may only occur once and may still occur in relation to clause
5.1(a) or 5.1(b) even if any adjustment to the Exercise Price has already
occurred under clause 5.1(c).

(b) An adjustment of the Exercise Price under clause 5.1(c) may occur more
than once and may occur even if an adjustment to the Exercise Price
has already occurred under any paragraph in clause 5.1.

6 Grantor Call Option

6.1 Grant and exercise of Grantor Call Option

(a) Subject to Completion occurring, IOOF grants the Grantor the Grantor
Cali Option.
(b) Subject to clause 6.2, following commencement of the Grantor Exercise

Period, the Grantor may exercise the Grantor Call Option by delivering
to I00OF during the Grantor Exercise Period:

(N a compieted and executed Grantor Option Notice; and
(i) a completed and executed Grantor Acceptance Deed.
{c) The Grantor may only exercise the Grantor Call Option once and in

respect of all Option Shares.

6.2 Lapse of Grantor Call Option

The Grantor Call Option automatically lapses 6 months after the End Date.

6.3 Parties bound

If the Grantor delivers the Grantor Option Notice and a Grantor Acceptance Deed
under clause 6.1 then the Grantor, as purchaser, and IQOF, as seller, are
immediately bound under a contract for the sale and purchase of the Option
Shares.
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6.4 Completion of Grantor Call Option purchase

If the Grantor exercises the Grantor Calf Option under clause 6.1:

(a)

(b)

completion of the sale and purchase of the Option Shares will take place
at 10.00am on the Grantor Completion Date at the offices of King &
Wood Mallesons in Sydney or such other time and place as the Grantor
and IOOF may agree;

on completion of the sale and purchase of the Option Shares pursuant to
the exercise of the Grantor Call Option:

(i) IOOF must transfer or procure the transfer of the Option Shares
to the Grantor or to its order in accordance with the terms of the
Grantor Acceptance Deed;

{if) IOOF and the Grantor must execute and deiiver all necessary
documents and give ali necessary instruments to ensure that all
right, title and interest in the Option Shares passes from the
IOOF to the Grantor (or to its order) free from all Encumbrances;

(iii) the Grantor must pay the Grantor Purchase Price in respect of
the Option Shares to IOOF in immediately available funds; and

{iv) IOOF must pay to the Grantor within 5 Business Days of written
notice from the Grantor, the amount of any additional tax
assessable on the Grantor or its beneficiaries by reason of the
exercise of the Call Option and the Grantor Call Option
compared to the tax that would have been assessable on the
Grantor or its beneficiaries if the Call Option and the Grantor
Call Option had not been exercised and the Grantor had instead
only disposed of the Option Shares held by the Grantor at the
date of this deed under the Takeover Bid.

7 Restraints

(a)

(d)

The obligations in this clause 7 operate separately in respect of:
{ the Company; and

(i) the Company and each Company Group member who is not the
Company, and whom the Grantor represents, or for whose
benefit the Grantor provides any services in the course of the
Grantor's employment with the Company.

The Grantor makes the covenants in this clause 7 in consideration of
ICOF entering into this deed.

Subject to the Scheme becoming Effective, IOOF agrees to waive, and
to procure that each member of the Company Group waive, any other
restraints applicable to the Grantor, or any other entity Controlled by the
Grantor that is subject to a restraint, in any capacity except any restraint
in any employment agreement where employment commences on or
after the Implementation Date.

Subject to the Scheme becoming Effective, the Grantor agrees the
following:

{i) the Grantor will not, directly or indirectly (whether as principai,
agent, director, shareholder, partner, consultant, adviser or
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(e)

)

otherwise) for the Restraint Period and within the Restraint Area,
solicit to provide, or personally provide, services in relation to
accounting, taxation, audit, financial ptanning, retirement,
investment advice or investment management, stockbroking,
finance broking, financial lending, corporate superannuation, or
general insurance broking to any person who, during the final 12
months of the Grantor's employment with the Company:

(A) was a client of the Company and with whom the Grantor
had any dealings because of the Grantor's employment
with the Company; or

(B) was a client of the Company Group other than the
Company, and with whom the Grantor had any dealings
on behalf of any member of the Company Group
because of the Grantor's employment with the
Company;

the Grantor will not during the Restraint Period and within the
Restraint Area either solely or jointly with any other person
(whether as principal, agent, employee, director, shareholder,
partner, consultant, adviser or otherwise), on the Grantor’'s own
account, or for any other person directly or indirectly:

(A) solicit, endeavour to entice away, consult with or advise
any person who was a client of the Company during the
final 12 months of the Grantor's employment with the
Company;

{B) solicit, endeavour to entice away, consuit with or advise
any person who was a client of another member of the
Company Group during the final 12 months of the
Grantor's employment with the Company: and

(<) solicit, interfere with or endeavour to entice away from a
member of the Company Group, any person who was
an employee of a member of the Company Group with
whom the Grantor worked or had contact during the
final 12 months of the Grantor's employment with the
Company.

Each restriction in this clause 7 and the areas that com prise the
Restraint Area and the periods that comprise the Restraint Period are
intended to be separate and severable. If any of these are found to be
invalid or ineffective, but would be valid or effective if some portion were
deleted, then such portions will apply with such modifications as may be
necessary to make them valid or effective.

The restraints in this clause 7 do not:

(i)

(ii)

prevent the Grantor from being interested as the hoider of not
more than 5% of the issued capital of any corporation whose
shares are listed on a recognised stock exchange;

restrict the Grantor in taking any actions in respect of its own
proprietary client accounts or those of its Associates or family
members with the Company or the Company Group or with
respect to its own investments or those of its Associates or
family members; or
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(i) apply in respect of any conduct undertaken by the Grantor by or
on behaif of the Company, the Company Group or IOOF and its
related bodies corporate.

Without limiting the range of (other) remedies available in respect of the
breach, in the event that the Grantor is in breach of any of the Grantor's
obligations under this clause 7, insofar as the breach relates to:

{i) clients, the Grantor shalil pay to IOOF by way of liquidated
damages, an amount calculated by reference to 5% of the funds
invested by the relevant clients which are attracted away from
investments based on advice given by or through the Company
or the Company Group; or

{if) clients who are listed on the database of the Company or the
Company Group as a client or similar designation (or who
should have been in the ordinary course of business), the
Grantor shall pay to IOOF by way of liquidated damages, an
amount calculated by reference to 5% of the funds invested by
the relevant clients which are attracted away from investments
based on advice given by, through or by reason of the Grantor of
any party or parties for whom the Grantor is acting; or

(iii} clients who pay consulting fees and other fees to the Company
or a Subsidiary, the Grantor shall pay to IOOF an amount
calculated by reference to one times the annual consulting fees
and other fees.

For the avoidance of doubt, where the Grantor has paid to IOOF an
amount calculated under either subparagraph {g)(i), (g)(ii) or (g)(iif)
above in respect of a breach, the Grantor is released from any further
obligation to pay liquidated damages under any other subparagraph in
this paragraph (g} in respect of that breach.

The parties agree that the amount of damages calculated pursuant to
this clause 7 represent an estimate of the damages that would be
suffered by IOOF and are not payable by way of penalty.

For the avoidance of doubt, it is expressly provided that the payment of
damages under the provisions of this clause 7 shall satisfy and
extinguish any separate claim by IOOF or a member of the Company
Group (whether under an employment contract or otherwise) for
damages arising from the same fact or event.

In this clause 7, “Restraint Period” means the period starting on the
later of 12 months after the Implementation Date and the date of
termination of the Grantor's employment with the Com pany and
thereafter for, in the following order of priority:

(i) 1 vear;

{ii) 9 months; and

(i) 6 months.

in this clause 7, “Restraint Area” means in the following order of priority:

(i} Australia;
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(m}

(ii) each State and Territory in which the Grantor worked at an office
of the Company or another Company Group during the final 12
months of the Grantor's employment with the Company;

{iii) the State and Territory in which the office of the Company or
another Company Group from which the Grantor primarily
worked during the final 12 maonths of the Grantor's employment
with the Company is located;

{iv) within 50 kilometres of each office of the Company and any
other Company Group member from which the Grantor worked
during the final 12 months of the Grantor's employment with the
Company; and

{v) within 50 kilometres of the office of the Company and any other
Company Group member from which the Grantor primarily
worked during the final 12 months of the Grantor’s employment
with the Company.

If the Grantor is also employed with, or engaged in or providing services
to or on behalf of a business offering insurance products and debt
products, references in this clause 7 to “5% of the funds invested by”
shall be read (in relation to the Grantor and the business of supplying
products of that kind) as referring to “100% of annual premiums paid by"
{(as well as to amounts calculated in accordance with the original wording
in respect of other business).

If the Grantor is alsc employed with, or engaged in or providing services
te or on behalf of a business offering all other services (including but not
limited to accounting, taxation and audit services) references in this
clause 7 to "56% of the funds invested by" shall be read (in relation to the
Grantor and the business of supplying products of that kind) as referring
to “100% of annual fees paid by” (as well as to amounts caicutated in
accordance with the original wording in respect of other business).

8.1

Representations and warranties

Grantor warranties

The Grantor warrants that:

(a)

(b)

(c)

(d)

(Power and capacity) it has full power and capacity to enter into and
perform its obligations under this deed.

(No legal impediment) the execufion, delivery and performance of this
deed does not constitute a breach of any law or obfigation, or cause or
result in a default under any agreement, or Encumbrance, by which the
Grantor is bound and which would prevent the Grantor from entering into
and performing its obligations under this deed.

{Solvency) no application has been made, or has been threatened or is
expected to be made, to a court for an order that the Grantor be declared
bankrupt.

{Ownership):

{i it is the legal and beneficial owner of the Option Shares; and

{ii) |OOF will acquire at Completion the full legal and beneficial
ownership of the Option Shares free and clear of ali
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(e)

Encumbrances, subject to registration of IOOF in the register of
shareholders.

{No Encumbrances or other arrangements): the Option Shares:
{i) are free and clear of all Encumbrances;

{ii) can be sold and transferred free of any competing rights,
including pre-emptive rights or rights of first refusal; and

(i) are fully paid and no money is owing in respect of them.
(Legal advice) the Grantor has received legal advice about the effect of

this deed or has had an adequate and reasonable opportunity 1o seek
and receive legal advice about the effect of this deed.

8.2 IO0F warranties
IO0F warrants that:

(a)

(b)

{Power and capacity) it has full power and capacity to enter into and
perform its obligations under this deed.

{Corporate authorisations) all necessary authorisations for the
execution, delivery and performance by it of this deed in accordance with
its terms have been obtained or will be obtained prior o Completion.

{No legal impediment) the execution, delivery and performance of this
deed:

(i complies with its constitution or other constituent documents {(as
applicable}; and

(if) does not constitute a breach of any law or obligation, or cause or
result in a default under any agreement, or Encumbrance, by
which it is bound and which would prevent it from entering into
and performing its obligations under this deed.

(Solvency)
0] it has not gone, or proposed to go, into liquidation;
(ii) it has not passed a winding-up resolution or commenced steps

for winding-up or dissolution;

{iii) it has not received a deregistration notice under section 601AB
of the Corporations Act or any communication from ASIC that
might lead to such a notice or applied for deregistration under
section 601AA of the Corporations Act;

(iv) it has not been presented or threatened with a petition or other
process for winding-up or dissolution and, so far as it is aware,
there are no circumstances justifying a petition or other process;

{v} no receiver, receiver and manager, judicial manager, liguidator,
administrator, official manager has been appointed, or is
threatened or expected to be appointed, over the whole or a
substantial part of the undertaking or property of it, and, so far
as it is aware, there are no circumstances justifying such an
appointment; or
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8.3

8.4

8.5

{vi) it has not entered into, or taken steps or proposed to enter into,
any arrangement, compromise or composition with or
assignment of the benefit of its creditors or class of them.

(e) (IOOF Shares): the Grantor will acquire at Completion the full legal and
beneficial ownership of the Grantor IOOF Shares free and clear of all
Encumbrances, subject to registration of the Grantor in the register of
shareholders and the relevant IOOF Shares when issued will be:

(i) free and clear of all Encumbrances;

(i) able to be sold and transferred free of any competing rights,
including pre-emptive rights or rights of first refusal;

{iii) duly and validly issued in accordance with all applicable laws
and ICOF's constitution;

{iv) issued on terms such that each such relevant ICOF Share will
rank equally in all respects with each existing fully paid ordinary
share in {0O0F; and

{v) fully paid and no money will be owing in respect of them, and
I00F will use all reasonable endeavours o ensure that such
IOOF Shares are, from the date of issue, quoted for trading on

the ASX.
() (Cleansing notice requirements): as at the Completion Date, both:
(i) the requirements of each of sections 708A(5)(a), (b), (c), (d) and

{e) of the Corporations Act are met in relation to IOOF and the
IO0F Shares (if any) issued to the Grantor pursuant to the
exercise of the Call Option under clause 3.1 {(as applicable); and

(i) no determination of ASIC under section 708A(2) of the
Corporations Act is in force in relation to IQOF.

Survival of warranties

The warranties given in this clause 8:
(a) survive the execution of this deed; and

(b} are regarded as repeated at Completion with regard to the facts and
circumstances then subsisting.

Reliance

Each party acknowledges that the other parties have entered into this deed and
agreed to take part in the transactions that it contemplates in reliance on the
warranties made or repeated in this clause.

Indemnity

Each party indemnifies the other parties against any loss, liability, damage, cost,
charge and expense suffered or incurred as a result of its breach of this deed,
other than clause 6.
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9 Termination

9.1 Termination
This deed:

(a)

(b}

automatically terminates if the Call Option:

(i} has not been validly exercised by the end of the Call Option
Pericd; or
(i) lapses pursuant to clause 3.1{c); and

may be terminated by IOOF at any time prior to Completion by written
notice to the Grantor, including in circumstances where IOOF has
delivered a Call Option Notice. For the avoidance of doubt, if IOOF has
terminated this deed, then the parties will not be obliged to comply with
their obligations pursuant to clause 4 of this deed.

9.2 Effect of termination

On termination, this deed:

(a)

(b)

is of no further effect and (without prejudice to any accrued rights or
obligations of the parties, which if the Call Option has been exercised,
will include, all rights and obligations in connection with Completion)
there are no continuing rights or obligations of the parties; and

the Grantor is absolutely entitled to retain the Option Fee.

10 Duties, costs and expenses

10.1  Stamp duty

(a)

(c)

IOOF must pay the stamp duty in respect of the execution, delivery and
performance of;

(i) this deed; and

(ii) any agreement or document entered into or signed under this
deed.

IOOF must pay any fine, penaity or other cost in respect of a failure to
pay any stamp duty except to the extent that the fine, penalty or other
cosl is caused by an act or default on the part of the Grantor.

IOOF indemnifies the Grantor against any amount payable under clause
10.1(a) or clause 10.1(b) or both.

10.2 Costs and expenses

Each party must pay its own costs and expenses in relation to the negotiation,
preparation, execution and delivery of this deed.
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11 General

1.1 Notices and communications

(a) Unless expressly stated otherwise, any communication under or in
connection with this deed must be:

{i in legible writing;

(i) in English or accompanied by a certified translation into English;
and

i) signed by the sender (if an individual) or an authorised officer of

the sender; and
{iv) marked for the attention of the person identified in the Details or,
if the recipient has notified otherwise, then marked for attention
in the way last notified.
{b) Communications must be;

] left at the address set out or referred to in the Details;

(i) sent by prepaid ordinary post (airmail if appropriate) to the
address set out or referred to in the Details; or

(i} given in any other way permitted by law.

However, if the intended recipient has notified a changed address, then
communications must be to that address.

(c) Communications take effect from the time they are received, or taken to
be received under clause 11.1(d) (whichever happens first) unless a later
time is specified.

(d) Communications are taken to be received if sent by post, three days
after posting (or seven days after posting if sent from one country to
another).

(e) Despite clauses 11.1(c) and 11.1(d), if communications are received or

taken to be received under clause 11.1(d) after 5.00pm in the place of
receipt or on a non-Business Day, they are taken to be received at
9.00am on the next Business Day and take effect from that time unless a
later time is specified.

11.2  Governing law and jurisdiction
(a) This deed is governed by the laws of New South Wales.
(b) Each party irrevocably submits to the non-exclusive jurisdiction of the

courts of New South Wales and courts competent to hear appeals from
those courts.

11.3 Consents

Any consent referred to in, or required under, this deed from any party may not
be unreasonably withheld, unless this deed expressly provides for that consent to
be given in that party’s absolute discretion.
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11.4

Waivers

(a) Failure to exercise or enforce, a delay in exercising or enforcing, or the
partial exercise or enforcement of any right, power or remedy provided
by law or under this deed by any party dees net in any way preclude, or
operate as a waiver of, any exercise or enforcement, or further exercise
or enforcement, of that or any other right, power or remedy provided by
law or under this deed.

{b) Any waiver or consent given by any party under this deed is only
effective and binding on that party if it is given or confirmed in writing by
that party.

(c) No waiver of a breach of any term of this deed operates as a waiver of

another breach of that term or of a breach of any other term of this deed.

11.5 Variation
This deed may only be varied by a document signed by or on behalf of each of
the parties.

11.6 Assignment
A party may not assign, novate, declare a trust over or otherwise transfer or deal
with any of its rights or obligations under this deed without the prior written
consent of the other parties (which may be given or withheid in each of those
party's absolute discretion), provided that IO0OF may assign the benefit of this
deed to a related body corporate.

11.7 Acknowledgement
The Grantor acknowledges that the remedy of damages alone may be
inadequate to protect the interests of IOOF for breach by the Grantor of clause 4
and that IOQF is entitled to seek and obtain, without limitation, injunctive relief or
specific performance if:
{a) the Grantor fails to comply or threatens to fail to comply with clause 4; or
(b} IOOF has reason to believe the Grantor will not comply with clause 4.

11.8 No third party beneficiary
This deed shall be binding on and enure solely to the benefit of each party to it
and each of their respective permitted successors and assigns, and nothing in
this deed is intended to or shall confer on any other persons any third party
beneficiary rights.

11.9 Further action
Each party will do all things and execute all further documents necessary to give
full effect to this deed.

11.10 Entire Agreement
This deed supersedes all previous agreements, understandings, negotiations or
deeds in respect of its subject matter and embodies the entire deed between the
parties.

11.11 Counterparts
(a) This deed may be executed in any number of counterparts.
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11.12

11.13

11.14

11.15

(b} All counterparts, taken together, constitute one instrument.

(c) A party may execute this deed by signing any counterpart.

Remedies cumulative

The rights, powers and remedies provided in this deed are cumulative with and
not exclusive of the rights, powers or remedies provided by law independently of
this deed.

Time of the essence

Time is of the essence of this deed in respect of any date or period determined
under this deed.

Relationship of the parties
(a) Nothing in this deed gives a party authority to bind any other party in any
way.

{s)] Nothing in this deed imposes any fiduciary duties on a party in relation to
any other party.

No merger

The rights and obligations of the parties do not merge on Completion. They
survive the execution and delivery of any transfer or other document entered into
for the purpose of Completion.

EXECUTED as a deed.
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Call Option Deed
Schedule 1 — Call Option Notice

[insert date]

To: [insert name of Grantor]
Cali Option Deed dated [inserf] between [insert name of Grantor] and IOOF

In accordance with ciause 3.1 of the Call Option Deed, IOOF exercises the Call Option in
respect of the Option Shares.

Capitalised terms used in this notice have the same meaning as is given to those terms in
the Call Option Deed.

The Completion Date is [inserf] and Completion is to take place at [insert] on the
Completion Date at the address set out below:

King & Wood Mallesons
Level 61

Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000

Signed by {insert] for and on behalf of IOOF

@ King & Wood Mallesons
11819241_3

} Calt Option Deed e —
| 22 April 2014



Schedule 2 — Grantor Option Notice

[insert date]

To: The Directors of IOOF Holdings Limited
Call Option Deed dated [inserf] between [insert name of Grantor] and 100F

In accordance with clause 6.1 of the Call Option Deed, the Grantor exercises the Grantor
Call Option in respect of the Option Shares.

Capitalised terms used in this notice have the same meaning as is given to those terms in
the Call Option Deed.

The Grantor Completion Date is [inserf] and completion is to take place at linsert] at the
address set out below:

King & Wood Mallesons
Level 61

Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000

Signed by [insert Grantor)
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Schedule 3 — Grantor Acceptance Deed

[insert date]

To: The Directors of IOOF Holdings Limited
Call Option Deed dated [insertf] between [insert name of Grantor] and 100F
General

Any term used in this Grantor Acceptance Deed which is defined in the Call Option Deed
dated [insert] {the Deed) between IOOF and the Grantor has the meaning given in that
Deed.

Undertaking by the Grantor

The Grantor undertakes to I0OF to accept the I00F Takeover Bid immediately following
the completion of the sale and purchase of the Option Shares pursuant to the Grantor's
exercise of the Grantor Call Option under clause 6.1 of the Deed.

Power of Attorney

The Grantor irrevocably authorises IOOF and appoints {OOF as its attorney to sign all
documents, give all instructions and perform all actions as IOOF thinks necessary or
desirable to give effect to the acceptance by the Grantor of the iOOF Takeover Bid and to
enable the registration of the transfer of the Option Shares to 100F pursuant to the terms
of the IOOF Takeover Bid. The Grantor agrees to deliver to IOOF upon demand such
powers of attorney, instruments of transfer and other instruments as IOOF may require
for the purposes of this Acceptance Deed.

Signed by [insert Grantor]
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DATED: b MR 2ol

EXECUTED by IOOF HOLDINGS
LIMITED in accordance with section
127(1) of the Corporations Act 2001
(Cwith) by authority of its directors:

Name of director (block letters)

Signature of witness

oo PEnN

Name of withess (block fetters)

e S are” e e Mgt et et Mt S N et Vol Ve e et g’

Signature of director/company

secretary”
*delete whichever is not applicable

Name of director/company secretary”
(block letters)

*deiete whichever is not applicable

...........................................................

Signature of ANTHONY KEVIN
FENNING
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pATED: b MAY 2oty

EXECUTED by IOOF HOLDINGS }
LIMITED in accordance with section )
127(1) of the Corporations Act 2001 )
{Cwith) by authority of its directors: )
)

)

Signature of director )
)

)

Name of director (block letters) )
)

)

)

)

)

)

)

)

)

)

)

)

)

7 )

Name of witness (block fetters) )
)

Ca-lI_O_piion Deed "
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Signature of director/company

secretary”
*delete whichever Is not applicable

Name of director/company secretary”

(block letters)
*delete whichever is not applicable

Signature of ANTHONY KEVIN

FENNING

Y
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DATED:

EXECUTED by I0OF HOLDINGS
LIMITED in accordance with section
127(1) of the Corporations Act 2001
(Cwith) by authority of its directors:

) —

S|gnatureofd|rector

CHRIS KELAHAR

Name of director (block leiters)

SIGNED, SEALED AND DELIVERED
by ANTHONY KEVIN FENNING in the
presence of:

Signature of witness i

Name of witness (block letters)

A
Signaturd_gfdirettor/company
secretary"
*delete whichever s(&ihapplic eC

Tt S (or covanm
Name of director/company 's'e:crétary* )

(block letters)
*delete whichever is not applicable

Signature of ANTHONY KEVIN
FENNING
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Call Option Deed

Details
Parties {OOF and Grantor
IQOF Name IOOF Holdings Limited
ACN 100 1303 722
Address Level 6
161 Colling Street
Malbourne 3000
Telephone (03) 8614 4746
Aftention Gary Riordan
Grantor Name Sam Gannon Pty Ltd as trustee forThe J B
Gannon Family Trust
ACN 008 8198 092
Address 21 Tristania Rise
Purncraig
Woestern Australia 6023
Covenantor Name John Bryant Gannon
Address 21 Tristania Rise
Duncraig
Western Australia 6023
Recitals A The Company intends 1o propose the Scheme pursuant to

which [QOF will acquire al! the ordinary shares of the

Company.

B The Grantor has agreed fo grant the Call Option to IOOF on
the terms and conditions sef out in this deed.

C IQOOF has agreed to grant the Grantor Call Option to the
Grantor on the terms and conditions set oul in this deed.

D The Govenantor has agreed to make the covenants in clause
7 of this deed.

Governing law  New South Wales
Date of See Signing page
agreement
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General terms

1 Definitions and interpretation
1.1 Deesd components

This deed includes any schedule.
1.2 Definitions

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

Associate has the meaning given in section 12 of the Corporations Act.

ASX means ASX Limited (ACN 008 624 691} and, where the context requires,

ihe financial market that it operates.

ASX Settiement Operating Rules means the operating rules of ASX Settlement

Pty Ltd (ABN 49 008 504 532).

Board means the board of directors of the Company.

Business Day means a day in Sydney thatis not a Saturday, Sunday or public

holiday and on which banks and ASX are open for trading.

Call Option means the call option granted fo IQCOF under clause 2.1.

Cali Option Notice means a nolice in the form set out in Schedule 1 to this

deed.

Call Option Period means the period commencing on the date of ihis deed and

ending on the End Date.

Cash Consideration Component means the amount of cash per Share (if any)

that ICOF proposes {o pay under the Superior Proposal or, if there are alternative

forms of consideration under the Superior Proposal, the amount of cash per

Share (if any) under the alternative elected or deemed to have been elected by

the Grantor under clause 3.7.

CHESS means the Clearing House Efectronic Subregistry Sysiem operaled by

ASX Seltiement Pty Ltd (ACN 008 504 532) and ASX Clear Pty L.td {ACN 001

314 503).

Company means SFG Australia Limited ACN 006 490 259.

Company Group means the Company and its Subsidiaries as al the date of this

deed.

Competing Propesal means any proposal, agreement, arrangement or

kransaction, which, if entered into or completed, would mean a Third Party (either

alone or together with any Associate) would:

{a) directly or indirectly acquire a Relevant Interest in, or have the right to
acquire, a legal, beneficial or economic interest in, or control of, more
than 20% of the Shares of the Company;

| canoptonDest ) - 2
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(b) acquire Control of the Company,

{c) otherwise acquire (whether directly or indirectly) or become the holder of,
or otherwise acquire, have a right fo acquire or have an exclusive
economic interest in all or a material part of the Company's business or
assets or the business or assets of the Company’s Group;

{d} otherwise acquire {whether directly or indirectly) or merge with the
Company; or

{e) enter inlo any agreement, arrangement or understanding requiring the
Company fo abandon, or otherwise fall to proceed with, the Transaction,

whether by way of takeover bid, scheme of arrangement, security holder
approved acquisition, capital reduction or buy back, sale or purchase of shares,
securities or assets, giobal assignment of assets and liabilities, incorporated or
unincorporated joint venture, dual-listed company {or other synthetic merger), or
other transaction or arrangement.

Completion means the settlement of the sale of Option Shares in accordance
with clause 4.

Completion Date means the date which is 5 Business Days after the later of the
date on which the Call Option Is exercised In accordance with clause 3.1.

Control has the meaning given in section 50AA of the Corporations Act.
Corporations Act means the Corparations Act 2001 (Cth).
Court means the Federal Court of Australia, or such other court of competent

jurisdiction under the Corporations Act agreed lo in writing by IO0F and the
Company.

Deal means:

{i sell, assign, transfer, declare a trust over or otherwise dispose
of;

(i) agree or offer to sell, assign, transfer of olherwise dispose of]

{ enler into any oplion which, if exercised, enables or requires the
person to seli, assign, transfer, declare a trust over or otherwise
dispose of;

() enter into any swap or any other form of synthetic instrument or

arrangement which provides the Grantor or the counterparty
econemic exposure to the Shares; o

{iii) creale or agree or offer to create or permit to be ¢reated any
interest or Encumbrance.

Effective means when used in relation to the Scheme, the coming into effect,
under section 411{10) of the Corporations Act, of the order of the Court made
under section 411{4){b) of the Corporations Actin relation to the Scheme.

Encumbrance means a mortgage, charge, pledge, lien, hypothecation or third
party interest of any kind whatsoever, or an agreemenl to create any of them or
to allow any of them 1o exist.

End Date means the earliest lo occur of:

@ King & Wood Mallesons
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{a} 31 December 2014;

(h) the date the Implementation Agreement is terminated in accordance with
its terms; and

(c) the implementation date of the Scheme,
or such other date as agresed in writing by the parties.

Exercise Price means, in respect of each Option Share, the censideration per
Share thal I0QF proposes lo pay under the Superior Proposal,

Exercise Adjustment means the payments referred to in clause 5.2.

Grantor Acceptance Deed means a notice in the form set out in Schedule 3 to
this deed.

Grantor Completion Date means the date which is 5 Business Days after the
date on which the Grantor Call Oplion is exercised in accordance with clause 6.1,

Grantor Call Option means tha option to purchase the Option Shares granted
by IOOF in favour of the Grantor under clause 6.1.

Grantor Exercise Period means the period;

(a) commencing on the date on which an IDOF Takeover Bid becomes
unconditional provided that, on that date, the Value per Share offered
under that I0OF Takeover Bid is greater than the Exercise Price; and

{b) ending 3 Business Days after the dale specified in paragraph (a) above.

Grantor IOOF Shares means the IOOF Shares issued to the Grantor pursuant
to the exercise of the Call Option under clause 3.1,

Grantor Option Notice means a notice in the form set out in Schedule 2 to this
deed.

Grantor Purchase Price means:
(a) the amount equal to:

{i} the proceeds of sale (after deducting any applicable brokerage,
stamp duly and other selling costs, taxes and charges) of any
Sold 100OF Shares;

{i plus the Value of the Scrip Consideration Component of the
Exercise Price as at the Grantor Completion Date in respect of
any Grantor |OOF Shares stifl held by the Grantor as at the
Grantor Completion Date muftiplied by the number of Grantor
HOOF Shares still held by the Grantor as at the Grantor
Completion Date;

(b} plus the Cash Consideration Component of the Exercise Price muitiplied
by the number of Oplien Shares;

{c) plus the amount of all adjusiment paymenls which have previously been
paid by IOOF o the Grantor under dause 5.2 other than to the extent
already taken into account in paragraph (a)(i); and

{d) minus the cash value of any Rights received by ICOF after the
Completion Date in respect of the Option Shares.

-CaEi Option Deed
14 May 2014
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Group means the Company and each of its subsidiaries.

Implementation Deed means the scheme implementation deed dated on or
around the date of this deed between the Cermpany and IOOF reiating to the
implementation of the Scheme.

I00F Shares means fully paid ordinary shares in the capital of IOCF.

JO0OF Takeover Bid means a Takeover Bid made by i{OOF, or any Associale of
1QOF that is not a Third Party.

New IQOF Shares means a fully paid ordinary share in IQOF to be issued to
Scheme Sharehoiders under the Schemse.

Non-Retained [OOF Shares means, in respect of an Exercise Adjustment, the
number of Grantor IOOF Shares equal to:

(a) the number of Grantor IOOF Shares held by the Grantor as at the date of
the relevant Exercise Adjustment;

{2)] minus the number of Retained IOOF Shares {if any).

Option Fee means A$10.00.

Option Shares means 33,899,099 Shares,

Overall Value par Share means, in respecl of an Exercise Adjusiment;

(a} the proceeds of all sales by or on behalf of the Granior of Grantor IQOF
Shares {after deducting any applicable brokerage, stamp duty and other
selling costs, taxes and charges) whether in respect of Exercise
Adjustments performed under clauses 5.1(b), 5.1(¢) or 5.1(d) or
otherwise and including the Sold I00F Shares;

(b) plus the volume weighted averags price (excluding all off-market
transactions) of IQOF Shares on ASX over the 15 trading days ending

on the day prior to the relevant date multiplied by the number of
Retained 100F Shares {if any);

{c) plus the Cash Consideration Component of the Exercise Price multiplied
by the number of QOption Shares,

divided by the number of Option Shares.

Purchase Consideration means the aggregate of the Cash Conslderation
Component and the Scrip Consideration Component.

Restraint Area has the meaning given in clause 7{k).
Restraint Peried has the meaning given in dause 7(j).

Relevant Interest has the meaning given in sections 608 and 609 of the
Corporations Act.

Ratained IOOF Shares means, in respect of an Exercise Adjustment, that
number of Granior IQOF Shares notified by the Grantor to IDOF under clause
5.2{a).

Rights means all accretions and rights attaching to or arising from the Option

Shares (including without imitation, all rights to receive dividends, returns of
capital and other distributions declared or paid and to receive or subscribe for

| Call Option Deed 5
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shares, noles, options or other securities or entitiements) declared, paid or
issued by the Company after the Completion Date.

Sale Value per Share means the proceeds of all sales (after deducling any
applicable brokerage, stamp duty and olher selfiing costs, taxes and charges} in
respect of an Exercise Adjustment performed under clauses 5.1(b), 5.1{(¢) or
5.1(d) divided by the number of Option Shares.

Scheme means a transaction proposed by the Company to its sharehoiders
pursuant to Part 5.1 of the Corporations Act 2001 pursuant to which IOOF or any
of its related bodies corporate proposes to acquire all of the shares in the
Company.

Schema Meeting means the meeting of the Company's shareholders ordered by
the Courl lo be convened under seclion 411{1} of the Corporations Act to
implement the Scheme,

Scrip Consideration Component means such number of New IOOF Shares (if
any) for each Share that iOOF proposes to issue under the Superior Proposal or,
if there are alternative forms of consideration under the Superior Proposal, such
number of New IOOF Shares (if any} under the allernative elected or deemed to
have been elected by the Grantor under clause 3.7.

Share means an ordinary share in the capital of the Company.

Sold 100F Shares means any Grantor IOOF Shares sold by the Grantor on the
financial market conducted by ASX before the time any Exercise Adjustment is
due to be made under clause 5.2(b), 5.2(c} or 5.2(d).

Subsidlary has the meaning given in the Corporations Act.

Superior Proposal means a proposal that is provided by I0OF to the Board, in
response to a Competing Proposal and which the Board determines in good faith
is more favourable to the Company’s shareholders than the Competing Proposal.

Takeover Bid means a takeover bid under Chapter § of the Corpotations Act to
acquire at least 50% of the issued Shares.

Third Party means a person other than IO0OF and any Associate of IOOF
(except any person who is an Associate of IDOF merely because IOOF or any of
its related bodies corporate has agreed to dispose of Shares 1o that person or
has agreed to vote in favour of or otherwise support any Compeling Proposai by
that person).

Transaction means the acquisition of the Company through implementation of
the Scheme.

Value means in relation to any consideration {including the Exercise Price) at
any time:

(i) if all or any part of the consideration is a cash sum in A$, that A$
value;
(i) if the consideration is a cash sum denominated in a currency

other than Australian dollars, the value of the consideration will
be based on its Australian dollar equivalent applying the
WM/Reuters Closing Spot Exchange Rale published at 4pm
London time on the relevant date;

(i} if all or any part of the consideration is in a form of securities in
an entity listed on any securities exchange, the consideration wilt




be valued based on the volume weighted average price
(excluding all off-market transactions) of the relevant securities
over the § trading days ending on the day prior 1o the relevant
date on the primary exchange on which the relevant securities
are quoted. If that price is quoted in a currency other than
Australian dollars that price must be converted inlo Australian
dollars applying the WM/Reuters Closing Spol Exchange Rate
published at 4pm London fime on the relevant date;

(iv) in any other case, the value in AS:

{A) as agreed by the Grantor and IOOF {acling reasonably);
or

{8) in the absence of agreement, as determined by an
independant expert {acting as expert and not arbitrator
and on behalf of both the Grantor and ICOF whose
decision will be, in the absence of manifest error, final
and binding on both the Grantor and 100F) the identity
of which is agreed by the Grantor and 1G0F {or in the
absence of agreement, such person as nominated by
the National President of the Institute of Charlered
Accountanis),

1.3 Interpretation

In this deed, headings are for convenience cnly and do not affect interpretation
and, uniess the context requires otherwise:

(a)
(b
{c}

(d}

(e)

H

(9)
(h
0
)

words importing the singular include the plural ang vice versa;
words importing a gender include any gender;

other parts of speech and grammatical forms of a word or phrase defined
in this deed have a corresponding meaning;

a reference to a person includes an individual, the estate of an individual,
a corporation, an authority, an associalion or a joint venture, a
partnership, a trust and any government agency,

a reference to a clause, party, attachment, exhibit or schedule is a
reference 1o a clause of, and a parly, attachmen, exhibit and schedule to
this deed, and a reference o this deed includes any attachment, exhibit
and schedule;

a reference to a statute, reguiation, proclamation, ordinance or by law
includes all statutes, regulations, proclamations, ordinances or by laws
amending, consolidating or replacing it, whelher passed by the same or
anather Government Agency with legal power to do so, and a reference
io a statute includes alt regulations, proclamations, ordinances and by
laws issued under that statute;

a reference to any document (including this deed) is to that document as
varied, novated, ratified or replaced from time 1o time;

the word ‘includes’ in any form is not a word of limitation;
a reference to '$°, 'A%’ or ‘dollar’ is 1o the lawful currency of Australia;

a reference fo any time is to the time in Sydney, Australia;

© King & Wood Mallesons
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1.4

1.5

(k) a term defined in or for the purposes of the Corporations Act has the
same meaning when used in this deed; and

{h a reference to the Listing Rules includes any variation, consolidation or
replacement of these rules and is to be taken 1o be subject to any waiver
or exemption granted to the compliance of those rules by a party.

Business Day

Where the day on or by which any thing is to be done is not a Business Day, that
thing must be done on or by the next Business Day.

Contra proferentem excluded

No term or condiion of this deed will be construed adversely to & party solely on
ihe ground that the party was responsible for the preparation of this deed or a
provision of it.

2.1

22

2.3

2.4

Call Opfion Deed

Call Option

Call Optlon

(8) In consideration of the payment of the Option Fee, the Grantor
irrevocably grants the Call Option o IQOF.

{b) The Granlor acknowledges recsipt of the Option Fee.

(c} The Granlor irrevocably grants to I0OF the right to require the Grantor to
sel the Option Shares to I00OF for the Exercise Price and on and subject
to the terms and conditions of this deed.

No dealing in Cption Shares

From the date of this deed until:

{a) if & Call Option Notice has not been served, the end of the Call Option
Periad;

(b}  if a Call Option Notice has been served and this deed has not been
terminated in accordance with clause 9.1(bk), the Completion Date; or

{c) if a Call Option Nolice has been setved and this deed has been
terminated in accordance with clause 9.1(b), the date of termination of
this deed,

the Grantor may not Deal in the Opfion Shares except as contemplated under
this deed.

Right to dispose of Shares not affected

Nothing in this deed restricts or will be taken to restrict the Grantor's right to Deal
in Shares, other than the Option Shares, with another party.

Right to vote Shares not affected
Nothing in this deed will be taken to restrict.
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{b) the ability of the Grantor to exercise the votes attaching to any Share
{including any Oplion Share) in the Grantar's absoiute discretion before
the Call Option is exercised in respect of the Option Shares; and

{c) the Grantor's right to vote for or against any resolution proposed in
relation to the Company {including any resolution in relation to a
Scheme).

3.1

3.2

33

34

3.5

Exercise

Call Option Exercise
{a) IOOF may only exercise the Call Option if:

(i) there is a Competing Proposal; and

(ii} a Superior Proposal has been publicly announced by the Board
{Superior Proposal Announcement).

(b) If the pre-conditions 1o exercise in dause 3.1{a) have been fulfilied,
IOOF may exercise the Call Option by signing and delivering to the
Grantor a Call Option Notice ai anytime prior to the end of the 20"
Business Day after the dale on which the Superior Proposal
Anncuncement was made.

(c) If the Call Option Is not exercised during the period referred to in ¢lause
3.1{b) the Caill Option will lapse.

Call Option Notice

The Cail Option may be exercised, and a Call Option Notice may be given, once
in respect of all of the Option Shares.

Time of exercise

The Call Option is taken to have been exercised at the time when a signed Call
Option Notice is delivered in accardance with clause 3.1.

Sale and purchase

Subject to clause 9.1(b), upon exercise of a Call Option, the Grantor agrees to
sell and transfer to I00F, and ICOF agrees fo purchase from the Grantor, all of
the Option Shares for the Exercise Price onthe terms and conditions of this
deed.

Transfer of Option Shares
The Option Shares must be transferred:

{(a} free from any Encumbrances; and

(b) must include only such dividend rights or other entittements, attached or
aceruing to them on and from the date of exercise of the Call Option, to
which IOOF would have been entilled if the Option Shares were acquired
under any Superior Proposal and not under this deed.

Call Option Deed g
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3.6

3.7

Compensation for dividends and other entitiements after Completion

Ta the extent that I0OF becomes entitled 1o dividend rights or other entitlements
in respect of the Option Shares after Completion to which the Grantor would
have been enlitled if the Option Shares were acquired under any Superior
Proposal and not under this deed, I00OF must pay the Grantor a cash amount
equal to the Value of the dividend or ather entitiement plus, in the case of any
dividend, a cash amount equal to the impulation credit that would have been
attributable to the dividend based on the franking percantage that would have
been applicable under the Superior Proposal, promptly after receipt by 100F.

Election Notice

If any Superior Proposal pravides for alternative forms of consideration, at least 2
Business Days before the Completion: Date, the Grantor may provide to IOOF a
written election in relation {o the alternative form of consideration it wishes to
receive under clause 4.4. If the Grantor dogs not make an election in
accordance with this clause 3.7, then the Grantor will be deemed to have elected
the alternative which contains the highest amount of cash per Share.

4.2

4.3

4.4

Completion

Time and place of Completion

If the Call Option is exercised, completion of the sale and purchase of the Opfien
Shares will take place at 10.00am on the Completion Date at the offices of King
& Wood Mallesons in Sydney or such other time and place as the Grantor and
IOOF may agree.

Steps to occur at Completion
On the Completion Dale:

{a) the Grantor mus! transfer or progure the transfer of the Option Shares to
tQOF (or to any related body corporate nominated by IOOF); and

{b) [QOF and the Grantor must execute and deliver all necessary
documents and give all necessary instuments to ensure that all rlght
title and interest in the Option Sharss passes from the Grantor 0 IO0OF
free from all Encumbrances.

Transfers
Without limitation, the Option Shares are deerned {0 have been {ransferred
pursuard to clause 4.2{b):

(a) on the transfer of title in accordance with the ASX Settlement Operating
Rules and procedures of CHESS {or such other computer based system
which provides for the recording and transfer of title by way of electronic
entries, delivery and transfer of title, used by the Company from time to
time}; or

{b) by such other manner as agreed between the Grantor and IOOF.
Payment of Purchase Consideration
if the Grantor complies with its obligations under clause 4.2 then I00F must:

(a) pay the Cash Consideration Compenent to the Grantor in immediately
available funds on the Completion Date; and
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{b}) issue or procure the issue of the Scrip Consideration Component to the
Grantor on the Completion Date.

4.5  Obligations
{a) Each of the obligations in this clause 4 Is interdependent,

{h) Subject to IOOF complying with ¢lause 4.4, the Grantor grants to IOOF a
power of altorney to complete and execute all documents (under hand or
under seal) and take any actions on the Grantor's behalf (including
giving any necessary directions to the Company) which are necessary or
convenient to give effect to the transfer of the Oplion Shares.

(c) ICOF wili issue a notice under seclion 708A{5Xe)(i) of the Corporations
Act, which complies with the requirements of section 708A(b) of the
Corporations Acl, as soon as practicable after the Compleficn Date.

5 Post-Completion adjustment

5.1 Adjustment of Exercise Price

Subject to Completion ocaurring, if before the date that is 6 months after the End
Date:

(a) the Scheme becomes Effective and as at that date, the Value per Share
offered under the Scheme is greater than the Exercise Price;

(b} a scheme of arrangement under Part 5.1 of the Corporations Act made
by a Third Party becomes Effective and as at that date, the Value per
Share offered under thal scheme of arrangement is greater than the
Exercise Price;

(c) a Takeover Bid made by a Third Party becomes unconditional and the
Value per Share offered under that Takeover Bid as at the date the
Takeover Bid becomes unconditional is greater than the Exercise Price;
or

{d) the Scheme does not become Effective and none of the circumstances
in paragraphs (a), (b) or {c) above have accurred before 6 months after

the End Date,
then:
{e) IQOF must notify the Grantor of the relevant cccurrence; and
{f) the parties must perform the relevant Exercise Adjustment.

52 Exercise Adjustment

If the parties are required o perform an Exercise Adjustment under clause 5.1(f)
in respect of an occurrence of the nature described in clauses 5.1{b}, 5.1(c) or
5.1(d), the parties agree that, within 2 Business Days of such occurrence, the
Grantor may provide written notice to IDOF of that number of Grantor IOOF
Shares it hotds that it does not wish to be sold under the relevant Exercise
Adjustment (Retained IQOF Shares) and must provide written notice to IQOF of
the number of Sold (OOF Shares.

If the parties are required lo perform an Exercise Adjustment under clause 5.1{f},
the parties agree that, In respect of an ocounrence of the nature described in:

@ King & Wood Malieson ' Call Option Deed 11
11818241 3 , 14 May 2014



© King & Wood Maliesens Calt Gption Deed

11819241_3

(a}

(b)
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clause 5.1{a), witnin 5 Business Days of the occurrence, IOOF must pay
to the Grantor a cash sum in A% ecual 1o the difference in Value between
the Exerclse Price and the Valua per Share offered under the Scheme
(as at the date the Scheme becomes Effective) multiplied by the number
of Option Shares, less the amount of all adjusiment payments which
have previously been paid to the Grantor under this clause 5.2;

clause 5.1{b):

(i)

(it}

the Grantor must appoint IOOF as its nominee to, within 18
Business Days of the occurrence, sell on the financial market
conducted by ASX all of the Non-Retained IOOF Shares, in such
manner, at such price and on such other terms as IOOF
determines in good faith; and

IOOF must, within & Business Days of such sale:

(A) remit to the Grantor the proceeds of the sale (after
deducting any applicable brokerage, stamp duly and
other selling costs, taxes and ¢harges}, and

(B) to the extent the Gverall Value per Share is less than
the Value per Share offered under the relevant scheme
of arrangement {as a! the date the relevant scheme of
arrangement becomes Effective), pay to the Grantor a
cash sum in AS egual to the amourd of this difference
multiplied by the number of Option Shares, less the
amount of all adjustrment payments which have
previously been paid to the Grantor under this clause
5.2 excluding any adjustment payments to the extent
they related to proceeds of sale taken inlo account
when calculating paragraph (a) of the definition of the
Qveral] Value per Share;

clause 5.1(¢c):

(i}

(ii)

the Grantor must appoint |0OF as its nomines to, within 15
Business Days of the occurrence, sell on the financial market
conducted by ASX all of the Non-Retained IOOF Shares, in such
mannet, al such price and on such other terms as the I00F
determines in good faith; and

IOOF must, within 5 Busingss Days of such sale:

(A) remit to the Grantor the proceeds of the sale (after
deducting any applicable brokerage, stamp duly and
other selling costs, taxes and charges), and

(B) to the extent the Overail Value per Share is less than
the Vatue per Share offered under the relevant
Takeover Bid {as al the date the relevant Takeover Bid
becomes unconditional), pay to the Grantor a cash sum
in A$ equal to the amount of this difference mulliplied by
the number of Option Shares, less the amount of all
adjustment payments which have previously been paid
to the Grantor under this clause 5.2 excluding any
adjustment paymenls o the extent they relaled to
proceeds of sale taken into account when calculating
paragraph {a) of the definition of the Overall Value per
Share; and

12
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{d)

clause 5.4(d):

{) the Grantor must appoint IOOF as its nominee to, within 15
Business Days of the occurrence, sell on the financial market
conducted by ASX all of the Non-Relained I00OF Shares, in such
manner, al such price and on such other terms as the IOOF
determines in good faith; and

(if) IOOF must, within 5 Business Days of such sals:

{A) remit to the Grantar ihe proceeds of the sale (after
deducting any applicable brokerage, stamp duty and
other selling costs, taxes and charges); and

{B) to the extent the Overall Value per Share as at the date
on which the event in 5.1(d) occurs is less than the
Exercise Price as at the Campletion Date, pay lo the
Grantor a cash sum in A$ equal to the amount of this
difference multiplied by the number of Option Shares.

53  Adjustment in respect of all Options

{a)

(b)

An adjustment of the Exercise Price under clause 5.1(a), 5.1(b} and
5.1(d) may only occur once and may still oceur in relation to clause
5.1{a} or 5.1(b) even if any adjustment to the Exercise Price has already
occurred under clause 5.1(c).

An adjusiment of the Exercise Price under clause 5.1(c) may occur more
than once and may occur even if an adjustment to the Exercise Price
has already occurred under any paragraph in clause 5.1,

54 Dividend Payment

(a}

(k)

I, following the exercise of the Call Option by IOOF, the Grantor advises
in writing to IQOF that the Grantor is unable to fund the payment of any
tax assessable on the Grantor or its beneficiaries that has arisen as a
result of the exercise of the Call Option other than by applying the
proceeds of a sale of any of the Grantor IOOF Shares, the Grantor wil
notify IOOF of the number of Granlor IOOF Shares it has sold for this
purpose (Dividend Top Up Shares) and the dale that it sold the
Dividend Top Up Shares.

IQOF will pay to the Granlor a cash amount equal to the Value of any
dividend or other entitement that the Grantor would have received if il
had continued to hold the Dividend Top Up Shares at any time in the 2
years after the Completion Date pius, in the case of any dividend, a cash
amount equal to the imputation credit that would have been altribulable
to the dividend within 5 Business Days of such dividend or entitlement
having been paid by 1OOF in respect of lOOF Shares.

6 Grantor Call Option

6.1 Grant and exercise of Grantor Call Option

(a)

(b}

Subject to Completion occurring, I00F grants the Grantor the Grantor
Call Option.

Subject to clause 6.2, following commencement of the Grantor Exercise
Period, the Grantor may exercise the Grantor Call Option by delivering
to tOOF during the Grantor Exercise Period:

Call Option Deed
14 May 2014
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(i) a completed and executed Grantor Option Notice; and
{ii) a completed and executed Grantor Accepiance Deed.

(c) The Grantor may only exercise the Grantor Call Option once and in
respect of all Option Shares.

6.2 Lapse of Grantor Call Option

The Grantor Call Option automatically iapses 6 months after the End Date.

6.3 Parties bound

if the Grantor delivers the Grantor Option Notice and a Grantor Acceptance Deed
under clause 6.1 then the Granior, as purchaser, and ICOF, as seller, are
immediately bound under a contract for the sale and purchase of the Option
Shares.

6.4  Completion of Grantor Call Option purchase

if the Grantor exercises the Grantor Call Option under clause 6.1:

(a} completion of the sale and purchase of the Option Shares will {ake place
at 10.00am on the Grantor Completion Date at the offices of King &
Wood Mallesons in Sydney or such other time and place as the Grantor
and I00OF may agree;

{b) on completion of the sale and purchase of the Option Shares pursuant to
the exercise of the Grantor Call Option:
{N I0OF must fransfer or procure the transfer of the Option Shares
to the Granior or to ils order in accordance with the terms of the
Grantor Acceptance Deed;
(i) I0O0F and the Grantor must execute and deliver all necessary

documents and give ali necessary instruments 1o ensure that all
right, litle and interest in the Option Shares passes from the
IOQF to the Grantor (or toits order) free from ali Encumbrances,
and

{iii) the Grantor must pay the Grantor Purchase Price in respect of
the Optien Shares lo I00F in inmedialely available funds; and

(iv) IO0OF must pay to the Grantor within & Business Days of written
notice from the Grantor, the amount of any additional tax
assessable on the Grantor or its beneficiaries by reason of the
exercise of the Call Option and the Grantor Call Option
compared to the tax thal would have been assessable on the
Grantor or its beneficiaries if the Call Option and the Grantor
Call Option had not been exercised and the Grantor had instead
only disposed of the Option Shares held by the Grantor at the
date of this deed under the Takeover Bid.

7 Restraints
{a) The obligations in this clause 7 operate separately in respect of:

(i} the Company,; and

Call Option Deed 14
14 May 2014



(ii) the Company and each Company Group member who is not the
Company, and whom the Covenantor represents, or for whose
benefit the Covenantor provides any services in the course of
the Covenantor's employment with the Company.

{b) The Covenantor makes the covenants in this clause 7 in consideration of
ICOF entering into this deed.

{c) Subject to the Scheme becoming Effective, IO0F agrees to waive, and
to procure that each member of the Company Group waive, any other
restraints applicable to the Covenanter or the Grantor in any capacity.

(d} Subject 1o the Scheme becoming Effective, the Covenantor agrees the
following:

i the Covenantor will not, directly or indirectly (whether as
principal, agent, director, shareholder, partner, consuitant,
adviser or otherwise) for the Restrainl Period and within the
Restraint Area, solicil to provide, or personally provide, services
in relation to accounting, taxation, audi, financial planning,
retirement, invesiment advice or investment management,
stockbroking, finance broking, financial lending, corporate
superannuation, or general insurance broking to any person
who, during the final 12 months of the Covenantor's employment
with the Company:

(A) was a client of the Company and with whom the
Covenantor had any dealings because of the
Covenanior 's employment with the Corz_xpany, or

{B) was a client of the Company Group other than the
Company, and with whom the Covenantor had any
dealings on behalf of any member of the Company
Group because of the Covenantor 's employment with
the Company,;

(i) the Covenantar will not during the Restraint Period and within
the Restraint Area either solely or jointly with any other person
(whether as principal, agent, employee, direclor, shareholder,
partner, consultant, adviser or otherwise), on the Covenantor's
own account, or for any other persan directly or indirectly:

(A) solicil, endeavour to entice away, consult with or advise
any person who was a client of the Company during the
final 12 months of the Covenantor's employment with
the Company;

(B8) solicit, endeavour to entice away, consult with or advise
any person who was a client of another member of the
Company Group during the final 12 months of the
Covenanter's employmeni with the Company; and

(<) solicit, interfere with or endeavour to entice away from a
member of the Company Group, any person who was
an employee of a member of the Company Group with
whom the Covenartor worked or had contact during the
fina! 12 months of the Covenantor's employment with
the Company.

{e) Each restriction in this clause 7 and the araas that comprise the
Restraint Area and the periods that comprise the Rastraint Peried are
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intended to be separate and severable. If any of these are found to be
invalid or ineffective, bul would be valid or effective if some portion were
deleted, then such portions will apply with such modifications as may be
necessary to make them valid or effective.

{f} The restraints in this clause 7 do not:

(i} prevent the Covenantor from being interested as the holder of
not more than 5% of the issued capital of any corporation whose
shares are listed on a recoegnhised stock exchange;

(i) restrict the Covenanter in tzking any actions in respect of its own
proprietary ckent accounts or those of its Associates or family
members or the Grantor with the Company or the Company
Group or with respect to its own investiments or those of its
Associates or the Grantor; or

iii} apply in respect of any conduct undertaken by the Covenantor
by or on behaif of the Company, the Cornpany Group or IQOF
and its related bodies corporate.

(o Without limiting the range of {other) remedies available in respect of the
breach, in the event thai the Covenantor is in breach of any of the
Caovenantor's obligations under this clause 7, insofar as the breach
relates to:

(i) clients, the Covenantor shall pay to IOQF by way of liquidated
damagss, an amount calculated by reference to 5% of the funds
invested by the relevant clisnts which are attracled away from
investments based on advice given by or through the Company
or the Company Group; or

(i) clients who are listed on the database of the Company or the
Company Group as a client or similar designation {or who
should have been in the ordinary course of business), that
Covenantor shall pay to I00F by way of liquidated damages, an
amouni calculated by reference o 5% of the funds invested by
the relevant clients which are attracted away from investments
basag on advice given by, through or by reason of the
Covenantor of any party or parties for whom the Covenantor is
acting: or :

(i) clients who pay consuiting fees and other fees to the Company
or a Subsidiary, the Covenanior shall pay to JOOF an amount
calculated by reference to one times the annual consulting fees
and other fees,

For the avoidance of doubt, where the Covenantor has paid to 100F an.
amount calculated under either subparagraph ()i}, (g)ii} or (g)(ii)
above in respect of a breach, the Covenantor is released from any
further obligation to pay liquidated damages under any other
subparagraph in this paragraph (g) in respect of that breach.

(h) The parties agree that the amounl of damages calculated pursuant to
this clause 7 represent any estimate of the damages suifered by I00F
and are not payable by way of penalty.

(i} For the aveoidance of doubt, it is expressly provided that the payment of

damages under the provisions of this clause 7 shall satisfy and
extinguish any separate claim by I00F or a member of the Company
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Group (whether under an employment contract or otherwise) for
damages arising from the same fact or event.

In this clause 7, “Restraint Period" means the duration of the
Covenantor's employment with the Company and thereafler for, in the
following order of priority:

{i) 2 years from the termination of the Covenantor's employment
with the Company,;
(i) 1 year from the termination of the Covenantor’s employment

with the Company;

(i) 9 months from the termination of the Covenantor's employment
with the Company; and

{iv) 6 monihs from the termination of the Covenantor's employment
with the Company.

In this clause 7, "Restraint Area” means in the following order of priority:

{i) Australia;

] each State and Territory inwhich the Covenantor worked at an
office of the Company or another Company Group during the
final 12 months of the Covenantar's employment with the
Company;

(i) the State and Terrilory in which the office of the Company ar
another Company Group fiom which the Covenantor primarily
worked during the final 12 months of the Covenanlor's
employment with the Company is localed;

(W) within 50 kilometres of each cffice of the Company and any
other Company Group member from which the Covenantor
worked during the final 12 months of the Covenantor's
employment with the Company; and

{v) within 50 kilormetres of the office of the Company and any other
Company Group member from which the Covenantor primarily
worked during the final 12 months of the Covenantor's
employment with the Company.

if the Covenantor is also emplioyed with, or engagied in or providing
services o or on behaif of a business offering insurance products and
debt products, references in this clause 710 "5% of funds invest by" shall
be read (in relation to the Covenantor and the business of supplying
products of that kind) as referring to“ 100% of annual premiums paid by’
{as well as to amounts calculated in accordance with the original wording
in respect of other business).

if the Covenantor is also employed with, or engaged in o providing
services to or on behalf of a business offering all other services
(including but not limited to accounting, taxation and audit services})
references in this clause 7 to "5% of funds invest by" shall be read {in
relation to the Covenantor and the business of supplying products of that
kind) as referring to "100% of annual fees paid by” (as well as to
amaunls calculated in accordance with the original wording in respect of
other business).

17



8 Representations and warranties

8.1 Grantor warranties

The Grantor warrants that:

(a) {Power and capacity) it has full pawer and capacity to enter into ang
perform its obligations under this deed.

{b) {No legal impediment) the execulion, defivery and performance of this
deed does not constitute a breach of any law or obligation, or cause or
result ir a default under any agreement, or Encumbrance, by which he is
bound and which would prevent him from entering into and performing is
obligations under this deed.

{c) {(Solvency):

®
(if)

{iii}

(W)

(v)

(vi)

it has not gone, or proposed Io go, into liquidation;

it has not passed a winding-up resolution or commenced sleps
for winding-up or dissolutions;

it has not received a deregistration notice under section 601AB
of the Gorporations Act or any communication from ASIC that
might lead to such a natice or applied for deregistration under
section 601AA of the Corporations Act;

it has not been presented or threatened with a petilion or other
process for winding-up or dissolulion and, so far as it is aware,
there are no circumstances justifying a petition or other process;

no receiver, recelver and manager, judicial manager, liquidator,
administrator, official manager has been appointed, or is
threatened or expecled {o be appointed, over the whole or a
substantial part of the undertaking or property of it, and, so far
as It ls aware, there are no cirgumstances justifying such an
appeoinlment; or

it has not entered info, or taken steps or proposed to enter intg,
any arrangement, compromise of composition with or
assignment of the benefit of its credilors or class of them.

{c) {Ownership}:

(i)

(i)

itis the legal owner of the Option Shares and has the power to
sell the legal and beneficial ownership of the Option Shares
under thls deed; and

100F will acquire at Completion the fulf legal and beneficial
ownership of the Option Shares free and clear of all
Encumbrances, subject to registration of lIOOF in the register of
shareholders.

{e) (No Encumbrances or other arrangements): the Option Shares:

(i}
{ii}

i}

® King & Wood Maliesons
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are free and clear of all Encumbrances;

can be sold and fransferred free of any competing rights,
including pre-em ptive rights or rights of first refusal; and

are fully paid and no moneyis owing in respect of them.

18



Y] (Legal advice) the Grantor has received legal advice about the effect of
this dead or has had an adequate and reasonable opportunity to seek
and receive legal advice about the effect of this deed.

8.2 IOOF warranties
FOOF warrants that

(a) (Power and capacity) it has full power and capacity to enter into and
perform its obligalions under this deed.

{b) {Corporate Authorisations) all necessary authorisations for the
execution, delivery and performance by it of this deed in accordance with
ita terms have been obtained or will be oblained prior fto Completion.

(c) (No legal impediment) the execution, defivery and performance of this

deed:

{i} complies with its constitution or other constituent documents (as
applicable}); and

{ii} does not conslitute a breach of any law or obligation, ar cause or

result in a default under any agreement, or Encumbrance, by
which it is bound and which would prevent it from entering into
and performing its obligations under this deed.

(d} {Solvency):
(i) it has not gonhe, or proposed te go, into liquidation;

{ii} it has nol passed a winding-up resolution or commenced steps
for winding-up or dissolufion;

(i} it has not received a deregistration notice under section 601AB
of the Corporations Act or any communication from ASIC that
might lead to such a notice or applied for deregisiralion under
section 601AA of the Corporalions Act;

{iv) it has not been presented cr threatened with a petition or other
process for winding-up or disselution and, so far as it is aware,
there are no circumstances juslifying a petition or other process;

{v) no receiver, receiver and manager, judicial manager, liquidator,
administrator, official manager has been appointed, or Is
threatened or expected to be appointed, over the whole or a
subsiantial part of the undertaking or property of it, and, so far
as it is aware, there are no circumstances justifying such an
appointment; or

{vi} it has not entered into, or faken steps or proposed lo enter into,
any arrangement, compromise or composition with or
assignment of the benefit of its creditors or class of them.

{e) {IOOF Shares): the Grantor will acquire at Completion the fulf Jegal and
beneficial ownership of the Grantor IOOF Shares free and tlear of all
Encumbrances, subject to registralion of the Grantor in the register of
shareholders and the relevan! IOOF Shares when issued wilf be:

)] free and clear of all Encumtrances;
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8.3

8.4

8.5

(i) able to be sold and transferred free of any competing rights,
including pre-emptive righis or rights of first refusal;

{iii) duly and validly issued in accordance with all applicable faws
and I00F's constitution;

{iv) issued on terms such that each such relevant IOOF Share will
rank equally in all respects with each existing fully paid ordinary
share in 10QF; and

v} fully paid and no money will be owing in respect of them, and
I00OF will use all reascnable endeavours {o ensure that such
KOOF Shares are, from the date of issue, quoted for trading on
the ASX,

(f) (Cleansing notice requirements). as at the Completion Date, both:

(i) the requirements of each of sections T0BA(5)(a), {b), (c), (d}and
{e) of the Corporations Actare met in relation to IQOF and the
IQOF Shares (if any) issued 1o the Grantor pursuant to the
exercise of the Cali Option under clause 3.1 (as applicable); and

(i} no determination of ASIC under section 708A(2) of the
Corporations Acl is in forge in refation to IOQF.

Survival of warranties
The warranties given in this cfause 8:

{a) survive the execution of this deed; and

(b} are regarded as repeated al Completion with regard to the facts and
circumstances then subsisting.

Reliance

Each party acknowledges that the other parties have entered into this deed and
agreed to take part in the transactions that & contemplates in reliance on the
warranties made or repeated in this clause.

Indemnity

Each party indemnifies the other parties against any loss, liability, damage, cost,
charge and expense suffered or incurred as a result of its breach of this deed,
other than clause 7.

Termination

Termination
This deed:

{a) automatically terminates if the Call Option:

)] has not been validly exercised by the end of the Call Option
Period; or

{ii) tapses pursuant to clause J.1{¢); and
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{b} may be terminated by IOOF at anytime prior to Completion by written
notice to the Grantor, including in creumstances where I0OOF has
delivered a Call Option Notice. For the avoldance of doubt, if IOOF has
terminated this deed, then the parties will not be obliged 1o comply with
their obligations pursuant to clause 4 of this deed.

9.2 Effect of termination

On termination, this deed:

{a) is of no further effect and {without prejudice to any accrued rights or
obligations of the parties, which if the Call Option has been exercisad,
will include, all rights and obligations in connection with Completion)
there are no continuing rights or obligations of the parties; and

(b} the Grantor is absolutely entitied toretain the Option Fes,

10 Duties, costs and expenses
10.1  Stamp duty

(a) IOOF must pay the stamp duty in respect of the exscution, delivery and

performange of:

{N this deed; and

(i) any agreement or document entered into or signed under this
deed.

{h) IOQF must pay any fine, penalty orother cost in respect of a failure to
pay any stamp duty excepi to the extent that the fine, penally or other
cosl is caused by an acl or default on the part of the Grantor.

{c) IOCF indemnifies the Grantor against any amount payable under clause
10.1{a) or clause 10.1(b} or both.

10.2 Costs and expenses
Each parly must pay ils own costs and expenses in relation to the negotialion,
preparation, execution and delivery of this deed.

11  General

11.1 Notices and communications

(a) Unless expressly stated otherwise, any communication under or in

connection with this deed must be:
(i) in legible writing;
(b in English or accompanied by a certified translation into English;
and
(i) signed by the sender {if an individuat) or an authorised officer of
the sender; and
Call Option Deec * S 7
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(b}

(c)

{d)

(e}

{iv) marked for the altention of the person identified in the Details or,
if the recipient has notified otherwise, then marked for atlention
in the way last notified.

Communications must be;
(i) left at the address set ol or referred to in the Details;

(ii) sent by prepald ordinary post (airmail if appropriate) to the
address set out or referred to in the Details: or

(i) given in any other way permitled by law.

However, if the intended recipient has nolified a changed address or fax
number, then communications must be to that address or fax number.

Communications take effect from the lime they are received or taken {o
be received under clause 11.1(d) (whichever happens first) unless a later
time is specified.

Communications are taken to be received, if sent by post, three days
after posting {or seven days afler posling if sent from one country fo
another).

Despite clauses 11.1(c) and 11.1(d), if communications are received or
taken to he received under clause 11.1{d) after 5.00pm in the place of
receipt or on a non-Business Day, they are laken to be received at
8.00am on the next Business Day and take effect from that time unless a
later time is specified.

11.2 Governing law and jurisdiction

(2)
(b}

This deed is governed by the laws of New South Wales.

Each party irrevocably submits to the non-exclusive jurisdiction of the
courts of New South Wales and courts competent 1o hear appeals from
those courts.

11.3 Consents

Any consent referred to in, or required under, this deed from any party may not
be unreasonably withheld, unless this deed expressly provides for that consent to
be given in that party’s absolute discrefion,

11.4 Walvers

(a)

(b}

{c)

-
. Cali Option Deed
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Failure to exercise or enforce, a delay in exerciging or enforcing, or the
partial exercise or enforcement of any right, power or remedy provided
by law or under this deed by any party does not in any way preclude, or
operate as a waiver of, any exercise or enforcement, or further exercise
or enforcement, of that or any other right, power or remedy provided by
law or under this deed.

Any walver or consent given by any party under this deed Is only
effective and binding on thai party ifit is given or confirmed In wriling by
that parly.

Mo waiver of a breach of any term ¢f this deed cperates as a waiver of
anather breach of that term or of & dreach of any other term of this deed.
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1.5

1.6

1.7

11.8

11.9

11.10

11.11

11.12

11.13

Variation

This deed may only be varied by a document signed by or on behalf of each of
the parties.

Assignment

A parly may not assign, novale, declare a tust over or otherwise transfer or deal
with any of its rights or obligations under this deed withoul the prior written
consent of the other patties (which may be giver or withheld in each of those
party’s absolute discretion), provided that IOOF may assign the benefit of this
deed to a retated body corporate.

Acknowledgement

The Grantor acknowledges that the remedy of damages alone may be
inadequate to protect the interests of IOOF for breach by the Grantor of clause 4
and that IOOF is entitled to seek and obtain, without limitation, injunctive relief or
specific performance if:

(a) the Grantor fails to comply or threatens to fail to comply with clause 4; or

(b} I00F has reason to believe the Grantor will not comply with clause 4.

No third party beneficiary

This deed shall be binding on and enure solely to the benefit of each party to it
and each of their respective permitted successors and assigns, and nothing in
this deed is intended to or shall confer on any other persons any third party
beneficiary rights.

Further action

Each party will do ali things and execute all further documents necessary to give
full effect to this deed.

Entire Agreement

This deed supersedes all previous agreements, understandings, negotiations or
deeds in respect of its subject matter and embodies the entire deed between the

parties.

Counterparts
{(a) This deed may be execuled in any number of counlerparts.

{b} All counterparts, taken together, constitute one instrument.

{c) A parly may execute this deed by signing any counterpart.

Remedies cumulative

The rights, powers and remedies provided in this deed are cumulative with and
not exclusive of the rights, powers or remedies pravided by law independently of
this deed.

Time of the essence

Time is of the essence of this deed in respe:t of any date or period determined
under this deed.
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11.14 Relationship of the parties

{a) Nothing in this deed gives a party authority to bind any other party in any
way.

()] Nothing in this deed imposes any fiduciary duties on a party in relation to
any other party

11.15 No merger
The rights and obligations of the parties do nat merge on Completion. They
survive {he execution and delivery of any transfer or other document entered into
for the purpose of Completion.

EXECUTED as a deed.

© King & Wood Maliesons ] Call Option Deed 24

11819241_3 14 May 2014



Call Option Deed
Schedule 1 — Option Notice

(nseit date]

Yo: [in

Call Option Deed dated [inserf] between [msertnameof@rantor] and 100F

In accordance with clause 84 of the Call Oplion Deed, I100F exercises the Call Option in
respect of the Option Shares.

Capitalised terms used in this notice have the same meaning as is given to those terms in
the Cali Option Deed

The Completion Dale is [insert] and Complietion is fo take place at [in rﬂ on the
Completion Date at the address set out below:

King & Wood Mallesons
Levei 61

Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000

Signed by [inserf] for and on behalf of IOOF

® King & Wood Mallesons
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Schedule 2 — Grantor Option Notice

linsert date]

To: The Directors of I0OF Holdings Limited

Call Option Deed dated [f’nsert] between [ii

In accordance with clause 6.1 of the Call Option Deed, the Grantor exercises the Grantor
Call Option in respect of the Option Shares.

Capitalised terms used in this notice have the same meaning as is given to those terms in
the Call Option Deed

The Grantor Completion Date is {inserf] and completion is lo take place at [inserd] at the
address set out below:

King & Wood Mallesons
Level 61

Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000

Signed by [insert Grantor}

© King & Wood Mallesons
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Schedule 3 _-—.Gkantor_AcceptaﬂC_e Deed

linSer dafe)

To: The Directors of IOOF Holdings Limited

Call Option Deed dated [inserf] between {inse of Grantor] and IOOF

General

Any lerm used in this Granlor Acceptance Deed which is defined in the Call Option Deed
dated (inser] (the Deed) between IOOF and the Grantor has the meaning given in that
Deed. ' B '

Undertaking by the Grantor

The Grantor undertakes 1o IOOF to accept the [OOF Takeover Bid immediately following
the completion of the sale and purchase of the Option Shares pursuant to the Grantor's
exercise of the Grantor Call Option under clause 6.1 of the Deed. o

Power of Attorney

The Grantor irrevocably authorises IOOF and appoints IOOF as its atlorney to sign all
documents, give all instructions and perform all actions as IOOF thinks necessary or
desirable {o give effect o the acceptance by the Grantor of the IO0F Takeover Bid and
to enable the registration of the transfer of the Option Shares to |O0F pursuant to the
terms of the IOOF Takeover Bid. The Grantor agrees to deliver to IOOF upon demand
such powers of attorney, instruments of transfer and other instruments as IO0F may
require for the purposes of this Acceptance Deed.

@& King & Wood Mallesons
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DATED: i MR 2o

EXECUTED by iOOF HOLDINGS
LIMITED in accordance with section
127{1) of the Corporations Act 2007
(Cwith) by authority of its directors:

Narme of direcior (block setters}

EXECUTED by SAM GANNON PTY
LTD as trustee for THE J B GANNON
FAMILY TRUST in accordance with
section 127(1} of the Corporations Act
2001 (Cwith) by authority of its
directors:

Name of director {block xetters)

. Cail Opiion Deed
¢ 14 May 2014

e et e e S e o M’

[ N U

Slgnature of directorfcompany

secretary”
*delete whichever is not applicable

Name of dlrectorfcompany secretary”

(block letters)
“gelete whichever is nof appilicable

Signature of {mreetor/cemaaﬂy
secretacy™
“celete whichever is not appiicable

fﬂﬁ'a\ff““;»\,}f ﬂéafgjf?

Name of dlrectorfmmpamy&esreéaﬁy
{block ietters)
‘delete whichever is not applicabie

28



'SIGNE{J SEALED AND DELIVERED
by JOHN BRYANT GANNON in the
_presence of. .

Slgnalure of witness

ToLE. ¥ EVAaNR

..............................................................

Name of wutn_e_ss {block I_et!ers)

- . e s it

Signature of JOHN BRYANT GANNON

@ King & Wood Mallesons Call Option Deed
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patED: b MR 201

EXECUTED by IOOF HOLDINGS }
LIMITED in accordance with section )
127(1) of the Corporations Act 2001 )
(Cwith) by authority of its directors: )
)
)
Signature of director )
) Signature of directorfcompany
et s ) secretary*
Name of director (black letters) ) “delate whichever is not applicable
§ _
) Name of directoricompany secretary*
) (block lelters)
) ~delete whichever is not applicable
EXECUTED by SAM GANNON PTY }
LTD as trustee for THE J B GANNON )
FAMILY TRUST in accordance with )
section 127(1) of the Corporations Act )
2001 (Cwith) by authority of its )
directors: ) /’f
. ; P 4 flff?ﬂﬂ‘z.,
/ Sngnature of ecmrzcamaaay
D2 012573 ™ .‘,.x{‘é}\/ ............. ) F‘}
Signature of direc o ) ‘delete whichever is not applicable
% L/ ; Cd&iﬂy«.&f- Aupia« [/ﬁﬂ,\«dgp\)
Q'Oﬂ’\} & Wﬁ'ﬂ- j ﬁ"! "‘ ‘3 N Name of dnrector/company.sesmtaw

Name of dlrector (block Ietters) (block letters)
“delete whichever is not applicable

@ King &.Wo.od Mallesons  : Calt Option Deed - 28
11819241_3 : 14 May 2014



. SIGNED, SEALED AND DELIVERED
by JOHN BRYANT GANNON m the
. presenceof: ... R T

MG.\I EVems

Name of wnness (block Ieuers)' S

Signature of JOHN BRYANT GANNON

@ Kl'ﬁg & Wood Mallet;ons Call Option Deed
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Signing page

DATED:

EXECUTED by IOOF HOLDINGS
LIMITED in accordance with section
127(1) of the Corporations Act 2001
(Cwith) by authority of its directors:

Signature of director

€ HRIS (<KL AHsK,

Name of direstor (block letters)

EXECUTED by SAM GANNON PTY
1.TD as trustee for THE J B GANNON
FAMILY TRUST in accordance with
section 127{1) of the Corporations Act
2001 (Cwith) by authority of its
directors:

Signature of director

T L LT L e e L L]

e " S e i S S S S St Nt S e N it S S

e Mt S S Mo i i S o St S S

Signature\ot digsdtoricompany

secretary”

delejewhichever is not applicable
el 1 Lowor
Name of directoi/company secretary™

(block letters)
*delete whichever is not applicable

Signature of director/company
secretary”
“delete whichever is not applicable

Nérr;g of c.iireétorlcomp'a'lh'y s'ecrt.e'tlé.ri/* '

Name-of cirector {block letters) — (block lelters)

‘delete whichever Is nol applicable

® King & Wood Mallesons
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Call Option Deed

Dated |& A 2014

IOOF Holdings Limited (ACN 100 1303 722) (fOOF")

James Patrick Kilkenny

James Patrick Kilkenny and Alison Margaret Kilkenny as trustees for The
Kilkenny Family Trust

James Patrick Kilkenny and Alison Margaret Kilkenny as trustees for the
Kilkenny Rose Superfund

(each, a “Grantor”)

King & Wood Mallesons
Level 50

Bourke Place

600 Bourke Street
Melbourne VIC 3000
Australia

T +61 3 9643 4000

F +61 3 9643 5999

DX 101 Melbourne
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Cail Option Deed

Details
Parties 100F and each of the Grantors
100F Name 100F Holdings Limited
AGN 100 1303 722
Address Level &
161 Collins Strest
Meibourne 300 0
Telephone {03) 86814 4746
Attention (Gary Riordan
Grantors Name James Patrick Kilkenny
Address 52 Callabonna Street
Wastlake
Queensiand 4074
Name James Patrick Kilkenny and Alison Margaret
Kilkenny as trustees for The Kilkenny Family
Trust
Address §2 Callabonna Street
Woestlake
Queensland 4074
Name James Patrick Kilkenny and Alison Margaret
Kilkenny as trustees for the Kitkenny Rose
Superfund
Address 52 Callabonna Street
Westlake
Queensland 4074
Recitals A The Company intends 1o propese the

Scheme pursuant to which IQOF will
acquire all the ordinary shares of the

Company.

B Each Grantor has agreed to grant a Call Option to IOOF on
the terms and conditions sst out in this deed.

C 1Q0F has agreed to grant & Grantor Call Option to each
Grantor on the terms and conditions set out in this deed.

Governing law

New South Wales

© King & Wood Mallesons
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Date of See Signing page
agreement
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Call Option Deed

General terms

1.1

1.2

Definitions and interpretation

Deed components
This deed includes any schedule.

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

Associate has the meaning given in section 12 of the Corporations Act.

ASX means ASX Limited (ACN 008 624 681) and, where the context requires,
the financial market that it operates.

ASKX Settiement Operating Rules means the operating rules of ASX Settlement
Pty Ltd (ABN 49 008 504 532).

Board means the board of directors of the Company.

Business Day means a day in Sydney that is not a Saturday, Sunday or public
holiday and on which banks and ASX are open for trading.

Call Option means, in respect of a Grantor, the call option granted by that
Grantor to I00F under clause 2.1.

Call Option Notice means a notice in the form set out in Schedule 1 to this
deed.

Call Option Period means the period commencing on the date of this deed and
ending on the End Date.

Cash Consideration Component means the amount of cash per Share (if any)
that IQOF proposes to pay under the Superior Proposal or, If there are alternative
forms of consideration under the Superior Proposal, the amount of cash per
Share (if any) under the alternative elected or deemed to have been elected by

the relevant Grantor under clause 3.7.

CHESS means the Clearing House Electronic Subregistry System operated by
ASX Settlement Pty Ltd (ACN 008 504 532) and ASX Clear Pty Ltd (ACN 001
314 503).

Company means SFG Australia Limited (ACN 006 490 259).

Company Group means the Company and its Subsidiaries as at the date of this
deed.

Competing Proposal means any proposal, agreement, arrangement or
transaction, which, if entered into or completed, would mean a Third Party (either
alone or together with any Associate) would:

€ King & Wood Mallesons
11819241_3
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(@) directly or indirectly acquire a Relevant Interest in, or have the right {o
acquire, a legal, beneficial or economic interest in, or control of, more
than 20% of the Shares of the Company;

(b) acquire Control of the Company;

{c) otherwise acquire {whether directly or indirectly) or become the holder of,
or otherwise acquire, have a right to acquire or have an exclusive
economic interest in all or a material part of the Company’s business or
assets or the business or assets of the Company's Group;

(d) otherwise acquire (whether directly or indirectly) or merge with the
Company; or

() enter into any agreement, arrangement or understanding requiring the
Company to abandon, or otherwise fail to proceed with, the Transaction,

whether by way of takeover bid, scheme of arrangement, security holder
approved acquisition, capital reduction or buy back, sale or purchase of shares,
securities or assets, global assignment of assets and liabilities, incorporated or
unincorporated joint venture, dual-listed company (or other synthetic merger), or
other transaction or arrangement.

Completion means the settlement of the sale of Option Shares in accordance
with clause 4.

Completion Date means the date which is 5§ Business Days after the later of the
date on which a Call Option is exercised in accordance with clause 3.1,

Control has the meaning given in section 50AA of the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth).

Court means the Federal Court of Australia, or such other court of competent
jurisdiction under the Corporations Act agreed to in writing by IOOF and the
Company.

Covenantor means James Patrick Kilkenny.

Deal means:

0] sell, assign, transfer, declare a trust over or ctherwise dispose
of:

(i agree or offer to sell, assign, transfer or otherwise dispose of;

)] enter into any option which, if exercised, enables or requires the
person to sell, assign, transfer, declare a trust over or otherwise
dispose of;

(i) enter into any swap or any other form of synthetic instrument or

arrangement which provides the relevant Grantor or the
counterpanty economic exposure to the Shares; or

{iii) create or agree or offer to create or permit to be created any
interest or Encumbrance.

Effective means when used in relation to the Scheme, the coming into effect,
under section 411(10} of the Corporations Act, of the order of the Court made

under section 411(4)(b) of the Corporations Act in relation to the Scheme.

© King & Wood Mallesons Call Option Deed
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Encumbrance means a mortgage, charge, pledge, lien, hypothacation or third
party interest of any kind whatsoever, or an agreement to create any of them or
to allow any of them to exist.

End Date means the earliest to cccur of:

{a) 31 December 2014;

{b) the date the Implementation Agreemsnt is terminated in accordance with
its terms; and

{c) the implementation date of the Scheme,
or such other date as agreed in writing by the parties.

Exercise Price means, in respect of each Option Share, the consideration per
Share that IOOF proposes to pay under the Superior Proposal.

Exercise Adjustment means the payments referred io in clause 5.2.

Grantor Acceptance Deed means a notice in the form set out in Schedule 3 to
this deed.

Grantor Completion Date means the date which is 5 Business Days after the
date on which a Grantor Call Option is exercised in accordance with clause 8.1.

Grantor Cail Option means, in respect of a Grantor, the option to purchase the
Option Shares granted by IO0OF in favour of that Grantor under clause 6.1.

Grantor Exerclise Period means the period:

(a) commencing on the date on which an IOOF Takeover Bid becomes
unconditionial provided that, on that date, the Value per Share offered
under that 10OF Takeover Bid is greater than the Exercise Price; and

b) ending 3 Business Days after the date specified in paragraph (a} above.

Grantor IOOF Shares means, in respect of a Grantor, the IOOF Shares issued
to that Grantor pursuant to the exercise of a Call Option under clause 3.1.

Grantor Option Notice means a notice in the form set out in Schedule 2 {o this
deed.

Grantor Purchase Price means:

{a) the amount equal to;

(i) the proceeds of sale {after deducting any applicable brokerage,
stamp duty and other selling costs, taxes and charges) of any

Sold I00F Shares;

(i) plus the Value of the Scrip Consideration Component of the
Exercise Price as at the relevant Grantor Completion Date in
respect of any Grantor lJOOF Shares stili held by the relevant
Grantor as at the relevant Grantor Completion Date mulfiplied by
the number of Grantor IQOOF Shares still held by the reievant
Grantor as at the relevant Grantor Completion Dzate;

b) plus the Cash Consideration Component of the Exercise Price multiplied
by the number of relevant Option Shares;

© King & Wood Mallesons
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(c) plus the amount of all adjustment payments which have previously been
paid by I00F to the relevant Grantor under clause 5.2 other than to the
extent already taken into account in paragraph (a)(i}; and

{d) minus the cash vaiue of any Rights received by IQOF after the
Compiletion Date in respect of the relevant Option Shares.

Group means the Company and each of its Subsidiaries.

implementation Deed means the scheme implementation deed dated on or
around the date of this deed between the Company and |0CF relating to the
implementation of the Scheme,

IOOF Shares means fully paid ordinary shares in the capital of IOOF.

IO0OF Takeover Bid means a Takeover Bid made by 100F, or any Associate of
IQQF that is not a Third Party.

New IQOF Shares means a fully paid ordinary share in IO0F to be issued to
Scheme Shareholders under the Scheme,

Non-Retained IO0OF Shares means, in respect of an Exercise Adjustment, the
number of Grantor IOOF Shares equal to;

(&) the number of Grantor IOOF Shares heid by the relevant Grantor as at
the date of the relevant Exercise Adjustment;

b) minus the number of Retained I0CF Shares (if any).
Option Fee means A$10.00.

Option Shares means, in respect of a Grantor, that number of Shares set out
opposite that Grantor's name in Schedule 4.

Overall Value per Share means, in respect of an Exercise Adjustment:

(a) the proceeds of all sales by or on behalf of the relevant Grantor of its
Grantor I00OF Shares (after deducting any applicable brokerage, stamp
duty and other selling costs, taxes and charges) whether in respect of
Exercise Adjustments performed under clauses 5.1(b}, 5.1(c} or 6.1(d) or
otherwise and including its Sold I0OF Shares;

(b) plus the volume weighted average price {excluding all off-market
transactions) of IOOF Shares on ASX over the 15 trading days ending
on the day prior 1o the ralevant date muitiplied by the number of relevarnt
Retained IOOF Shares (if any);

{c) plus the Cash Consideration Component of the Exercise Price multiplied
by the number of relevant Option Shares,

divided by the number of relevant Option Shares.

Purchase Consideration means the aggregate of the Cash Consideration
Component and the Scrip Consideration Component.

Restraint Area has the meaning given in clause 7{k)
Restraint Period has the meaning given in clause 7(j).

Relevant Interest has the meaning given in sections 608 and 609 of the
Corporations Act.

© King & Wood Maliesons
11619241_3

Call Option Deed
14 May 2014



Retained iIOOF Shares means, in respect of an Exercise Adjustment, that
number of Grantor IQOF Shares notified by the relevant Grantor {o IOOF under
clause 5.2(a).

Rights means all accretions and rights attaching to or arising from the Option
Shares (including without limitation, all rights to receive dividends, returns of
capital and other distributions declared or paid and to receive or subscribe for
shares, notes, options or other securities or entitiements) declared, paid or
issued by the Company after the Completion Date.

Sale Value per Share means the proceeds of all sales {(after deducting any
applicable brokerage, stamp duty and other selling costs, taxes and charges) in
respect of an Exercise Adjustment performed under ¢lauses 5.1(b), 5.1{c) or
5.1(d} divided by the number of relevant Option Shares.

Scheme means a transaction proposed by the Company to its shareholders
pursuant to Part 5.1 of the Corporations Act 2001 pursuant to which OOF or any
of its related bodies corporate proposes to acquire all of the shares in the
Company.

Scheme Meeting means the meeting of the Company's shareholders ordered by
the Court to be convened under section 411{1) of the Corporations Act to
implement the Scheme.

Scrip Consideration Component means such number of New IOOF Shares (if

any) for each Share that IQOF proposes to issue under the Superior Proposal or,
if there are alternative forms of consideration under the Superior Proposal, such

number of New IQOF Shares (if any) under the aiternative elected or deemed to
have been elected by the relevant Grantor under clause 3.7

Share means an ordinary share in the capital of the Company.

Sold IOOF Shares means any Grantor {COF Shares sold by the relevant
Grantor on the financial market conducted by ASX before the time any Exercise
Adjustment is due 1o be made under clause 5.2(b), 5.2(c) or 5.2(d).

Subsidiary has the meaning given in the Corporations Act.

Superior Proposal means a proposal that is provided by IOOF to the Board, in
response to a Competing Proposal and which the Board determines in good faith
is more favourable to the Company’s shareholders than the Competing Proposal.

Takeover Bid means a takeover bid under Chapter € of the Corporations Act to
acquire at least 50% of the issued Shares.

Third Party means a person other than IOOF and any Associate of I00F
(except any person who is an Associate of IOOF merely because IOOF or any of
its related bodies corporate has agreed to dispose of Shares to that person or
has agreed to vote in favour of or otherwise support any Competing Proposal by

that person).

Transaction means the acquisition of the Company through implementation of
the Scheme.

Value means in relation to any consideration (including the Exercise Price) at
any time:

{H if all or any part of the consideration is a cash sum in A$, that A$
value;
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(i) if the consideration is a cash sum denominatad in a cutrency
other than Australian dollars, the value of the consideration will
be based on its Australian dollar equivalent applying the
WM/Reuters Closing Spot Exchange Rate published at 4pm
London time] on the relevant date;

(it} if all or any part of the consideration is in a form of securities in
an entity listed on any securities exchange, the consideration will
be valued based on the volume weighted average price
(excluding all off-market transactions) of the relevant securities
over the 5 trading days ending on the day prior to the relevant
date on the primary exchange on which the relevant securities
are quoted. [i that price is quoted in & currency other than
Australian doliars that price must be converted into Australian
doliars applying the [WhifReuters Closing Spot Exchange Rate
published at 4pm London time] on the relevant date;

{iv) in any other case, the value in A$:

(A) as agreed by the relevant Grantor and I00F {acting
reasonably); or

(B} in the absence of agreement, as determined by an
independent expert (acting as expert and not arbitrator
and on behalf of both the relevant Grantor and IOOF
whose decision will be, in the absence of manifest error,
final and binding on both the relevant Grantor and
IOOF) the identity of which is agreed by the relevant
Granter and I00F {or in the absence of agreement,
such person as nominated by the National President of
the Institute of Chartered Accountants).

1.3  Interpretation

in this deed, headings are for convenience only and do not affect interpretation
and, unless the context requires otherwise:

(a)
{b)
(c)

words importing the singuiar include the plural and vice versg;
words importing a gender include any gender,

other parts of speech and grammatical forms of a word or phrase defined
in this deed have a corresponding meaning;

a reference to a persan includes an individual, the estate of an individual,
& corporation, an authority, an association or a joint veniure, a
partnership, a trust and any government agency;

a reference to a clause, party, attachment, exhibit or schedule is a
reference to a clause of, and a party, attachment, exhibit and schedule to
this deed, and a reference to this deed inciudes any attachment, exhibit

and schedule;

a reference to a statute, regulation, proclamation, ordinance or by law
includes all statutes, reguiations, proclamations, ordinances of by laws
amending, consolidating or replacing it, whether passed by the same or
another Government Agency with legal power {o do so, and a reference
to a statute includes all regulations, proclamations, ordinances and by
laws issued under that statute;
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1.4

1.6

(@) a reference to any document (including this deed) is to that document as
varied, novated, ratified or replaced from time to time;

{h) the word ‘includes’ in any form is not & word of limitation;

{i} a reference to ‘'$, ‘A¥ or ‘dollar’ is to the lawful currency of Australia;
0 a reference to any time is to the time in Sydney, Australia;

k) a term defined in or for the purposes of the Corporations Act has the

same meaning when used in this deed; and

()] a reference to the Listing Rules includes any variation, consolidation or
replacement of these rules and is to be taken to be subject to any waiver
or exemption granted to the compliance of those rules by a party.

Business Day

Where the day on or by which any thing is to be done is not a Business Day, that
thing must be done on or by the next Business Day.

Contra proferentem excluded

Ne tarm or conditfion of this deed will be construed adversely to a party solely on
the ground that the party was responsible for the preparation of this deed or a
provision of it.

2.1

2.2

Call Option

Call Option

(&) In consideration of the payment of the Option Fee, each Grantor
irrevocably grants a Call Option to |OOF.

(o) Each Grantor acknowledges receipt of an Option Fee.

) Each Grantor irrevocably grants to IOOF the right to require the Grantor
to sell the relevant Option Shares to IOOF for the Exercise Price and on
and subject to the terms and conditions of this deed.

No dealing in Option Shares
From the date of this deed until:

(a) if a Call Option Notice has not been served, the end of the Cali Option
Period;

{e) if @ Call Option Notice has been served and this deed has not been
terminated in accordance with clause 9.1(b), the relevant Completion
Date; or

(c) if a Call Option Notice has been served and this deed has been
terminated in accordance with clause 9.1(b), the date of termination of
this deed,

each Grantor may not Deal in the relevant Option Shares except as
contemplated under this desd.
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2.4

Right to dispose of Shares not affected

Nothing in this deed restricts or will be taken to restrict a Grantor's right to Deal in
Shares, other than the relevant Option Shares, with another party.

Right to vote Shares not affected
Nothing in this deed will be taken to restrict:
(b) the ability of a Grantor {o exercise the votes attaching to any Share

(including any Option Share) in 3 Grantor's absolute discretion before a
Calt Option is exercised in respect of the relevant Option Shares; and

{c) a Grantor’s right to vote for or against any resoiution proposed in relation
to the Company {including any resolution in relation to a Scheme).

3.2

3.3

3.4

3.5

Exercise

Cali Option Exercise
{a) IOCF may only exercise a Call Option if:

(i) there is a Competing Proposal; and

(if) a Superior Proposal has been publicly announced by the Board
(Superior Proposal Announcement),

{b) If the pre-conditions to exercise in clause 3.1(a) have been fulfilled,
ICOF may exercise & Call Option by signing and delivering to the
relevant Grantor a Call Option Notice at any time prior to the end of the
20" Business Day after the date on which the Superior Proposal
Announcement was made.

(c) If a Call Option is not exercised during the petiod referred to In clause
3.1(b) the Call Option will lapse.

Cali Option Notice

A Call Option may be exercised, and a Call Option Notice may be given, once in
respect of all of the relevant Option Shares.

Time of exercise

A Call Option is taken to have been exercised at the time when a signed Call
Option Notice is delivered in accordance with clause 3.1.

Sale and purchase

Subject to clause 8.1(b), upon exercise of a Call Option, the Grantor agrees to
sell and transfer to IOQF, and I00OF agrees to purchase from the Grantor, all of
the relevant Option Shares for the Exercise Price on the terms and conditions of

this deed.

Transfer of Option Shares
The relevant Option Shares must be transferred:

(a) free from any Encumbrances; and

© King & Wood Maliesons
11819241_3

Cali Option Deed

10

14 May 2014



3.6

3.7

v must include only such dividend rights or other entitiements, attached or
accruing to them on and from the date of exercise of the relevant Call
Option, to which IOOF would have been entitied if the relevant Option
8hares were acquired under any Superior Proposal and not under this
deed.

Compensation for dividends and other entitlements after Completion

To the extent that IOOF becomes entitied to dividend rights or other entitiements
in respect of Option Shares after Compietion to which a Grantor would have
been entitled if the retevant Option Shares were acquired under any Superior
Proposal and not under this deed, IOQOF must pay the refevant Grantor a cash
amount equal to the Value of the dividend or other entitiement plus, in the case of
any dividend, a cash amount equal to the imputation credit that would have been
attributable to the dividend based on the franking percentage that would have
been applicabie under the Superior Proposal, promptly after receipt by [QOF.

Election Notice

If any Superior Proposal provides for alternative forms of consideration, at least 2
Business Days before the Completion Date, each Grantor may provide to IOOF a
written election in relation to the aiternative form of consideration it wishes to
receive under clause 4.4. If a Grantor does not make an election in accordance
with this clause 3.7, then the relevant Grantor will be deemed to have elected the
alternative which contains the highest amount of cash per Share.

4.2

4.3

Completion

Time and place of Completion

If a Call Option is exercised, completion of the sale and purchase of the relevant
Option Shares will take place at 10.00am on the Completion Date at the offices
of King & Wood Mallesons in Sydney or such other time and place as the Grantor
and IOOF may agree.

Steps to occur at Completion
On the relevant Completion Date:

(a) the Grantor must transfer or procure the transfer of the relevant Option -
Shares to {O0F (or to any related body corporate nominated by I00F);
and

{b) I00F and the relevant Grantor must execute and deliver all necessary
documents and give all necessary instruments o ensure {hat all right,
title and interest in the Option Shares passes from the relevant Grantor
to IDOF free from all Encumbrances.

Transfers

Without limitation, the relevant Option Shares are deemed to have been
transferred pursuant to clause 4.2(b):.

{a) an the transfer of title in accordance with the ASX Settlement Operating
Rules and procedures of CHESS (or such other computer based systern
which provides for the recording and transfer of title by way of electronic
entries, delivery and transfer of title, used by the Company from time to
time); or
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{b) by such other manner as agreed between the relevant Grantor and

1O0F.
4.4 Payment of Purchase Consideration
Iif the relevant Grantor complies with its obligations under clause 4.2 then IOOF
musi:
(a) pay the Cash Consideration Component to the relevant Grantor in
immediately available funds on the relevant Completion Date; and
(b) issue or procure the issue of the Scrip Consideration Component to the
Grantor on the Completion Date.
45  Obligations
(&) Each of the cbiligations in this clause 4 is interdependent,
(b) Subject to IOOF complying with clause 4.4, the relevant Grantor grants
to ICOF a power of attorney o complete and execute all documents
{under hand or under seal) and take any actions on the Grantor’s behalf
(including giving any necessary directions to the Company) which are
necessary or convenient to give effect to the transfer of the relevant
Option Shares.
(¢} 100F will issue a notice under section 708A(5){e)(i) of the Corporations
Act, which complies with the requirements of section 708A(b) of the
Corporations Act, as soon as practicable after the relevant Completion
Date.
5 Post-Completion adjustment
5.1 Adjustment of Exercise Price

Subject to Completion occurring in respect of the relevant Option Shares, if
pefore the date that is 6 months after the End Date:

(&) the Scheme becomes Effective and as at that date, the Value per Share
offered under the Scheme is greater than the Exercise Price,

(b} a scheme of arrangement under Part 5.1 of the Corporations Act made
by a Third Party becomes Effective and as at that date, the Value per
Share offered under that scheme of arrangement is graeater than the
Exercise Price;

{c) a Takeover Bid made by a Third Party becomes unconditional and the
Value per Share offered under that Takeover Bid as at the date the
Takeover Bid becomes unconditional is greater than the Exercise Price;

ar

1)) the Scheme does not becorne Effective and none of the circumstances
in paragraphs (a), (b) or {c) above have occurred before 6 months efter

the End Date,

then:

{e) [OOF must notify the reievant Grantor of the relevant occurrence; and
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5.2

1] the parties must perform the relevant Exercise Adjustment in respect of
the relevant Option Shares.

Exercise Adjustment

if the parties are required to perform an Exercise Adjustment under clause 5.1(f)
in respect of an occurrence of the nature described in ciauses 5.1(b), 5.1{c) or
5.1(d), the parties agree that, within 2 Business Days of such occurrence, the
relevant Grantor may provide written notice to I00F of that number of Grantor
I0OF Shares it holds that it does not wish 1o be sold under the relevant Exercise
Adjustment (Retained IOOF Shares) and must provide written notice to IOOF of
the number of its Sold I00F Shares.

if the parties are required to perform an Exercise Adjustment under clause 5.1(f),
the parties agree that, in respect of an occurrence of the nature described in:

{a) clause 5.1(a), within 5 Business Days of the occurrence, I00F must pay
to the relevant Grantor a cash sum in A% equal to the difference in Value
between the Exercise Price and the Value per Share offerad under the
Scheme (as at the date the Scheme becomes Effective) multiplied by the
number of relevant Option Shares, less the amount of all adjustment
payments which have previously been paid to the refevant Grantor under
this clause 5.2,

(b) clause 5.1(b):

{ the relevant Grantor must appoint I[QOF as its nominee to, within
15 Business Days of the cccurrence, sell on the financial market
conducted by ASX all of the Non-Retained IOOF Shares, in such
manner, at such price and on such other terms as IQOF
determines in good faith; and

{ii) 100F must, within 5 Business Days of such sale:

(A) remit to the relevant Grantor the proceeds of the sale
(after deducting any applicable brokerage, stamp duty
and other selling costs, {axes and charges). and

{B) {o the extent the relevant Overall Value per Share is
less than the Value per Share offered under the relevant
scheme of arrangement (as at the date the relevant
scheme of arrangement becomes Effective), pay to the
relevant Granior a cash sum in A$ equal to the amount
of this difference muitiplied by the number of relevant
Option Shares, less the amount of all adjustment
payments which have previously been paid to the
relevant Grantor under this clause 5.2 excluding any
adjustment payments to the extent they related to
proceeds of sale taken into account when calculating
paragraph {a) of the definition of the relevant Overall
Value per Share;

{c) clause 5.1(c):

{i) the relevant Grantor must appoint IOOF as its nominee to, within
15 Business Days of the occurrence, sell on the financial market
conducted by ASX all of the relevant Non-Retained I00F
Shares, in such manner, at such price and on such other terms
as the I0QF determines in good faith; and

{ii} I0OF must, within 5 Business Days of such sale:
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(d)

(A) remit to the relevant Grantor the proceeds of the sale
{after deducting any applicabie brokerage, stamp duty
and other selling costs, taxes and charges); and

(B) to the extent the relevant Overall Value per Share is
tess than the Value per Share offered under the relevant
Takeover Bid (as at the date the relevant Takeover Bid
becomes unconditional), pay to the relevant Grantor a
cash surn in A$ equal to the amount of this difference
muitiplied by the number of relevant Option Shares, less
the amount of all adjustment payments which have
previously been paid to the relevant Grantor under this
clause 5.2 excluding any adjustment payments to the
extent they related to proceeds of sale taken into
accourt when calculating paragraph (a) of the definition
of the relevant Overall Value per Share; and

clause 5.1(d):

(i} the relevant Grantor must appoint IOOF as its nominee to, within
15 Business Days of the occurrence, sell on the financial market
conducted by ASX all of the relevant Non-Retainad {O0F
Shares, in such manner, at such price and on such other terms

as the IOOF determines in good faith; and
(i) 100F must, within 5 Business Days of such sale:

(A) remit to the relevant Grantor the proceeds of the sale
(after deducting any applicable brokerage, stamp duty
and other selling costs, taxes and charges); and

(B} to the extent the Overall Value per Share as at the date
on which the event in 5.1(d) occurs is less than the
Exercise Price as at the Completion Date, pay to the
relevant Grantor a cash sum in A$ equal to the amount
of this difference muitiplied by the number of relevant
Option Shares.

5.3 Adjustment in respect of all Options

(a)

(b)

An adjustment of the Exercise Price under clause 5.1(a), 5.1(b) and
5.1{d) may only occur once and may still occur in relation to clause
5.1(a) or 5.1(b) even if any adjustrment to the Exercise Price has already
occurred under clause 5.1(c).

An adjustment of the Exercise Price under clause 5.1(c) may occur more
than once and may occur even if an adjiustment to the Exercise Price
has already occurred under any paragraph in clause 5.1

6 Grantor Call Option

6.1  Grant and exercise of Grantor Call Option

(@)

(b)

Subject to Completion occurring, I00F grants each Grantor a Grantor
Call Option.

Subject to clause 8.2, following commencemant of the Grantor Exercise
Period, a Grartor may exercise its Grantor Call Qption by delivering to
I0OOF during the Grantor Exercise Period:
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{i) a completed and executed Grantor Option Naotice; and
(i} a completed and executed Grantor Acceptance Deed.

{c) A Grantor may only exercise its Grantor Call Option once and in respect
of all of its relevant Option Shares.

6.2 Lapse of Grantor Call Option
Each Grantor Call Option automatically lapses & months efter the End Date,

8.3 Parties bound

If a Grantor defivers a Grantor Option Notice and a Grantor Acceptance Deed
under clause 6.1 then the relevant Grantor, as purchaser, and IOOF, as seiler,
are immediately bound under a confract for the sale and purchase of the relevant
Option Shares.

6.4 Completion of Grantor Call Option purchase
if a Grantor exercises its Grantor Call Option under clause 6.1:

(@) completion of the sale and purchase of the relevant Option Shares will
take place at 10.00am on the relevant Grantor Completion Date at the
offices of King & Wood Mallesons in Sydriey or such other time and
place as the relevant Grantor and IOOF may agree;

({b) on completion of the sale and purchase of the relevant Option Shares
' pursuant to the exercise of the relevant Grantor Call Option:

{i) IOOF must transfer or procure the transfer of the relevant Option
Shares to the relevant Grantor or to its order in accordance with
the terms of the relevant Grantor Acceptance Deed;

(i) I00F and the relevant Grantor must execute and deliver all
necessary documents and give all necessary instruments to
ensure that all right, title and interest in the relevant Option
Shares passes from the IOOF to the relevant Grantor (or to its
order) free from all Encumbrances,

{iit) the relevant Grantor must pay the relevant Grantor Purchase
Price in respect of the relevant Option Shares to I00F in
immediately available funds; and

{iv) IOOF must pay to the relevant Grantor within & Business Days
of written notice from the relevant Grantor, the amount of any
additional tax assessable on the relevant Grantor or jis
beneficiaries by reason of the exercise of the Call Option and
the Grantor Call Option compared to the tax that would have
been assessable on the relevant Grantor or its beneficiaries if
the Call Option and the relevant Grantor Call Option had not
been exercised and the Grantor had instead only disposed of
the relevant Option Shares held by the Grantor at the date of
this deed under the Takeover Bid.

7 Restraints

(@) The obligations in this clause 7 operate separately in respect of:
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(b)

(c)

(M
(ii)

the Company; and

the Company and each Company Group member who is not the
Company, and whom the Covenanter represents, or for whose
benefit the Covenantor provides any services in the course of
the Covenantor's employment with the Company.

The Covenantor makes the covenants in this clause 7 in consideration of
HOOF entering into this deed.

Subject to the Scheme becoming Effective, IOOF agrees to waive, and
to procure that each member of the Company Group waive, any other
restraints applicable to each Grantor in any capacity.

Subject to the Scheme becoming Effective, the Covenantor agrees the
following:

M

(i)

the Covenantor wilt not, directly or indirectly (whether as
principal, agent, director, shareholder, partner, consultant,
adviser or otherwise) for the Restraint Peried and within the
Restraint Area, solicit to provide, or personally provide, services
in relation to accounting, taxation, audit, financial planning,
retirement, investment advice or investment management,
stockbroking, finance broking, financiat lending, corporate
superannuation, or general insurance broking to any person
who, during the final 12 months of the Covenantor's employment
with the Company:

(A) was a client of the Company and with whom the
Covenaritor had any deatings because of the
Covenantor's employment with the Company; or

(B) was a client of the Company Group other than the
Caompany, and with whom the Covenantor had any
dealings on behalf of any member of the Company
Group because of the Covenantor's employment with
the Company;

the Covenantor will not during the Restraint Period and within
the Restraint Area either solely or jointly with any other person
(whether as principal, agent, employee, director, shareholder,
partner, consultant, adviser or otherwise), on the Covenantor's
own account, or for any other person directly or indirectly:

{A) solicit, endeavour to entice away, consuit with or advise
any person who was a client of the Company during the
final 12 months of the Covenantor's employment with
the Company;

(B} solicit, endeavour to entice away, consult with or advise
any person who was a client of another member of the
Company Group during the final 12 months of the
Covenantor's employment with the Company; and

() solicit, interfere with or endeavour fo entice away from a
member of the Company Group, any person who was
an smployee of a member of the Company Group with
whom the Covenantor worked or had contact during the
final 12 months of the Covenantor's employment with
the Company.
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(e)

(h)

Each restriction in this clause 7 and the areas that comprise the
Restraint Area and the periods that comprise the Restraint Period are
intended {o be separate and severable. If any of these are found 1o be
invalid or ineffective, but would be valid or effective if some portion were
deleted, then such portions will apply with such maodificationis as may be
necassary to make them valid or effective.

The restraints in this clause 7 do not:

(i) prevent a Covenantor from being interested as the holder of not
more than 5% of the issued capital of any corporation whose
shares are listed on a recognised stock exchange;

{if restrict a Covenantor in taking any actions in ragpect of its own
proprietary client accounts or those of its Associates, family
members or the Grantors with the Company or the Company
Group or with respect to its own invesiments or those of its
Associates, family members or the Grantors; or

{iii) apply in respect of any conduct undertaken by a Covenantor by
or on behalf of the Company, the Company Group or iOOF and
its related bodies corporate.

Without limiting the range of (other) remedies availabie in respect of the
breach, in the event that the Covenantor is in breach of any of the
Covenantor's obligations under this clause 7, insofar as the breach
relates to:

(i) clients, the Covenantor shall pay to IQOF by way of liquidated
damages, an amount calculated by reference to 5% of the funds
invested by the relevant clients which are atiracted away from
investments based on advice given by or through the Company
or the Company Group; or

(it clients who are listed on the database of the Company or the
Company Group as a client or similar designation {or who
should have been in the ordinary course of business), the
Covenantor shall pay to iIOOF by way of liquidated damages, an
amount calculated by reference to 5% of the funds invested by
the relevant clients which are attracted away from investments
based on advice given by, through or by reason of the
Covenantor of any party or parties for whom the Covenantor is

acting; or

(iii) clients who pay consulting fees and other fees to the Company
or a Subsidiary, the Covenantor shall pay to IOOF an amount
calculated by reference to one times the annual consuiting fees
and other fees.

For the avoidance of doubt, where the Covenantor has paid to IOOF an
amount caiculated under either subparagraph (g)(i), {g)(ii) or {g)iii)
above in respect of a breach, the Covenantor is released from any
further obligation to pay liquidated damages under any other
subparagraph in this paragraph (g) in respect of that breach.

The parties agree that the amount of damages calculated pursuant to
this clause 7 represent an estimate of the damages that would be
suffered by IOOF and are not payable by way of penalty.

For the avoidance of doubt, it is expressly provided that the payment of
damages under the provisions of this clause 7 shall satisfy and
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(k)

{H

extinguish any separate claim by IOOF or a member of the Company
Group (whether under an employment contract or otherwise) for
damages arising from the same fact or event.

In this clause 7, “Restraint Period” means the duration of @
Covenantor's employment with the Company and thersafter for, in the
foliowing order of priority:

{i) 2 years from the termination of the Covenantor's empioyment
with the Company;

(i) 1 year from the termination of the Covenantor's employment
with the Company;

iii) 9 months from the termination of the Covenantor's employment
with the Company; and

{iv}) 6 months from the termination of the Covenantor's employment
with the Company.

in this clause 7, "Restraint Area” means in the following order of priority:
{i) Australia;

(if) each State and Territory in which the Covenantor worked at an
office of the Company or another Company Group during the
final 12 months of the Covenantor's employment with the
Company;

(iii) the State and Territory in which the office of the Company or
another Company Group from which the Covenantor primarily
worked during the final 12 months of the Covenantor's
employment with the Company is located;

{iv) within 50 kilometres of each office of the Company and any
other Company Group member from which the Covenantor
worked during the final 12 months of the Covenantor's
employment with the Company; and

{v) within 50 kilometres of the office of the Company and any other
Company Group member from which the Covenantor primarily
worked during the final 12 months of the Covenanior's
amployment with the Company.

if the Covenantor is also employed with, or engaged in or providing
services to or on behalf of a business cffering insurance products and
debt products, references in this clause 7 {0 “5% of funds invest by” shall
be read and the business of supplying products of that kind as referring
to “100% of annual premiums paid by” (as well as to amounts calculated
in accordance with the original wording in respect of other business).

If a Covenantor is alsc employed with, or engaged in or providing
services to or on behalf of a business offering ali other services
{(including but not limited to accounting, taxation and audit services)
references in this clause 7 {0 “5% of funds invest by’ shall be read (in
rejation to the Covenantor) and the business of supplying products of
that kind as referring to “100% of annual fees paid by” {as weli as to
amounts calculated in accordance with the original wording in respect of
other business).
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8 Representations and warranties

8.1 Grantor warranties
Each Grantor warrants that:

(a)

(b)

(e)

{f)

{Power and capacity) it has full power and capacity to enter into and
perform its obligations under this deed.

(No legal impediment) the execution, delivery and performance of this
deed does not constitute a breach of any law or obligation, or cause or
result in 2 default under any agreement, or Encumbrancs, by which the
Grantor is bound and which would prevent the Grantor from entering into
and performing its obligations under this deed.

(Solvency) no application has been made, or has been threatened or is
expected to be made, to a court for an order that the Grantor be declared

bankrupt.
(Ownership):

{ it is the legal and beneficial owner of its relevant Option Shares
or if it is entering into this deed as a trustee, it is the legal owner
of the relevant Option Shares and has the power to sell the legal
and beneficial ownership of the relevant Option Shares under
this deed; and

(i) {OCF will acquire at Compiletion the full legal and beneficial
ownership of its relevant Option Shares free and clear of all
Encumbrances, subject to registration of IOOF in the register of
shareholders.

(No Encumbrances or other arrangements): its relevant Option
Shares:

{i) are free and clear of all Encumbrances,

{in) can be sold and transferred free of any competing rights,
including pre-emptive rights or rights of first refusal; and

(iii) are fully paid and no money is owing in respect of them.
(Legal advice) the Grantor has received legal advice about the effect of

this deed or has had an adeguate and reasonable opportunity to seek
and receive tegal advice about the effect of this deed.

8.2 IO0OF warranties
I00F warrants that:

(@)

(b)

()

{Power and capacity) it has full power and capacity to enter into and
perform its obligations under this deed.

{Corporate Authorisations) all necessary authorisations for the
exsecution, delivery and performance by it of this deed in accordance with
its terms have been obtained or will be obtained prior to Completion.

{No legal impediment) the execution, delivery and performance of this
deed:
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(e)

0]

(i)

complies with its constitution or other constituent documents {as
applicable); and

does not constitute & breach of any law or ohligation, or cause or
result in a default under any agreement, or Encumbrance, by
which it is bound and which would prevert it from entering into
and performing its obligations under this deed.

(Solvency):

(i)
(i)

(iii)

(iv)

v

{vi)

it has not gone, or proposed to go, into liguidation;

it has not passed a winding-up resolution or commenced steps
for winding-up or dissolution; '

it has not received a deregistration notice under section 601AB
of the Corporations Act or any communication from ASIC that
might lead to such a notice or applied for deregistration under
section 601AA of the Corporations Act;

it has not been presentsed or threatened with a petition or other
process for winding-up or dissolution and, so far as it is aware,
there are no circumstances justifying a petition or other process;

no receiver, receiver and manager, judicial manager, liquidator,
administrator, official manager has been appointed, or is
threatened or expected o be appointed, over the whole ora
substantial part of the undertaking or properiy of it, and, so far
as it is aware, there are no circumstances justifying such an
appointment; or

it has not entered into, or taken steps or propoesed to enter into,
any arrangement, compromise or composition with or
assignment of the benefit of its creditors or class of them.

(I0OF Shares): the Grantor will acquire at Completion the full legal and
beneficial ownership of the Grantor IO0F Shares free and clear of all
Encumbrances, subject to registration of the Grantor in the register of
shareholders and the relevant l{OOF Shares when issued will be:

{i)
(i)

(i)

(iv)

(v

free and clear of all Encumbrances;

able to be sold and transferred free of any competing rights,
including pre-emptive rights or rights of first refusal;

duly and validly issued in accordance with all applicable laws
and ID0F's constitution;

issued on terms such that each such relevant ICOF Share will
rank equally in all respects with each existing fully paid ordinary
share in I00F; and

fully paid and no money will be owing in respect of them, and
IOOF will use all reasonable endeavours to ensure that such
IOOF Shares are, from the date of issue, guoted for trading en
the ASX.

{Cleansing notice requirements): as at each relevant Completion Date,

both:
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(i) the requirements of each of sections 70BA(5)(a), (b}, (¢), (d) and
{e) of the Corporations Act are met in relation to IOGF and the
{OOF Shares {if any) issued to & Grantor pursuant to the
exercise of a Call Option under clause 3.1 (as applicable); and

{ii) no determination of ASIC under section 70BA(2) of the
Corporations Act is in force in relation to IOCF.

8.3 Survival of warranties
The warranties given in this clause 8:
(a) survive the execution of this deed; and
b} are regarded as repeated at Completion with regard to the facts and
circumstances then subsisting.
8.4 Reliance
Each party acknowledges that the other parties have entered into this deed and
agreed to take part in the transactions that it contemplates in reliance on the
warranties made or repeated in this clause.
8.5 indemnity
Each party indemnifies the other parties against any loss, liability, damage, cost,
charge and expense suffered or incurred as a result of its breach of this deed,
other than clause 7.
9 Termination
9.4 Termination
This deed:
{a) automatically terminates if a Call Option:
(i) has not been validly exercised by the end of the Call Option
Period; or
(ii) lapses pursuant to clause 3.1{(c}); and
(b) may be terminated by 100F at any time prior to Completion by written
notice to the Grantor, including in circumstances where 100F has
delivered a Call Option Notice. For the avoidance of doubt, if lOOF has
terminated this deed, then the parties will nat be obliged to comply with
their obligations pursuant to clause 4 of this deed.
8.2 Effect of termination

On termination, this deed:

{a) is of no further effect and {without prejudice to any accrued rights or
obligations of the parties, which if a Call Option has been exercised, will
include, all rights and obligations in connection with Completion) there
are no continuing rights or obligations of the parties; and

{b) each Grantor is absolutely entitied to retain the Option Fee.
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10 Duties, costs and expenses
10.1 Stamp duty

(&) IOOF must pay the stamp duty in respect of the execution, delivery and

performance of:

] this deed; and

(i) any agreement or document entered into or signed under this
deed. ‘

{b) IOOF must pay any fine, penaity or other cost in respect of a failure to
pay any stamp duty except to the extent that the fine, penalty or other
cost is caused by an act or default on the part of a Grantor.

©) IOOF indemnifies each Grantor against any amount payable under
clause 10.1(a} or clause 10.1(b) or both.

10.2 Costs and expenses
Each party must pay its own costs and expenses in relation to the negotiation,
preparation, execution and delivery of this deed.

11  General

11.1 Notices and communications

(&) Unless expressly stated otherwise, any comrmunication under or in
connection with this deed must be:

® in legible writing;
(i5) in English or accompanied by a certified translation into English;
and

(iii) signed by the sender (if an individual) or an authorised officer of
the sender; and

{iv) marked for the attention of the person identified in the Details or,
if the recipient has notified otherwise, then marked for attention
in the way tast notified.

{b) Communications must be:
{® left at the address set out or referred to in the Details;

{ii) sent by prepaid ordinary post {(airmail if appropriate) to the
address set out or referred to in the Details; or

(itd) given in any other way permitted by law.

However, if the intended recipient has notified a changed address, then
communications must be to that address.

{c) Commurications take effect from the time they are received or taken to
be received under clause 11.1(d) (whichever happens first) unless a later
time is specified.
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11.2

1.3

11.4

11.5

11.6

1.7

{d) Communications are taken to be received, if sent by post, three days
after posting (or seven days after posting if sent from one country to
another).

(8) Despite clauses 11.1(c) and 11.1{(d), if communications are recsived or
taken to be received under clause 11.1{d) after 5.00pm in the place of
receipt or on & non-Business Day, they are taken to be received at
9.00am on the next Business Day and take effect from that time unless a
later time is specified.

Governing law and jurisdiction
{a) This deed is governed by the laws of New South Wales.

(b) Each party irrevocably submits o the non-exclusive jurisdiction of the
courts of New South Wales and courts competent to hear appeals from
those courts.

Consents

Any consent referred to in, or required under, this deed from any party may not
be unreasonably withheld, unless this deed expressly provides for that consent to
be given in that party’s absoiute discretion.

Waivers

(a) Failure to exercise or enforce, a delay in exercising or enforcing, or the
partial exercise or enforcement of any right, power or remedy provided
by law or under this deed by any party does not in any way preciude, or
operate as a waiver of, any exercise or enforcement, or further exercise
or enforcement, of that or any other right, power or remedy provided by
law ar under this deed,

(b) Any waiver or consent given by any party under this deed is only
effective and binding on that party if it is given or confirmed in writing by
that party.

(c) No waiver of a breach of any term of this deed operates as a waiver of
another breach of that term or of a breach of any other term of this deed.

Variation

This deed may only be varied by a document signed by or on behalf of each of
the parties.

Assignment

A party may not assign, novate, declare a trust over or ctherwise transfer or deal
with any of its rights or obligations under this deed without the prior written

consent of the other parties (which may be given or withheld in each of those
party's absolute discretion), provided that IOOF may assign the benefit of this

deed to a related body corporate.

Acknowledgement

The Grantor acknowledges that the remedy of damages alone may be
inadequate to protect the interests of IOOF for breach by the Grantor of clause 4
and that iIOOF is entitled to seek and obtain, without limitation, injunctive relief or

specific performance i
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i1.8

11.9

11.10

1111

1112

11143

11.14

11.16

{a) the Grantor fails to comply or threatens to fail to comply with clause 4; or

(b} {O0OF has reason to believe the Grantor will not comply with clause 4.

No third party beneficiary

This deed shall be binding on and enure solely to the benefit of sach party to it
and each of their respective pemitted successors and assigns, and nothing in
this deed is intended to or shall confer on any other persons any third party
beneficiary rights.

Further action

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

Entire Agreement

This deed supersedes all previous agreements, understandings, negotiations or
deeds in respact of its subject matter and embodies the entire deed between the
parties.

Counterparts
(&) This deed may be executed in any number of counterparts.

(b) All counterparts, taken together, constitute one instrument.

{c) A party may executs this deed by signing any counterpart.

Remedies cumuliative

The rights, powers and remedies provided in this deed are cumulative with and
not exclusive of the rights, powers or remedies provided by law independently of
this deed.

Time of the essence

Time is of the essence of this deed in respect of any date or period determined
under this deed.

Relationship of the parties
(&) Nothing in this deed gives a party authority to bind any cther party in any
way.

(b} Nothing in this deed imposes any fiduciary duties on a party in relation to
any other party

No merger

The rights and obligations of the parties do not merge on Completion. They
survive the execution and delivery of any transfer or other document entered into
for the purpose of Completion.

EXECUTED as a deed.
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Call Option Deed
Schedule 1 — Option Notice

linsert date)

To: [insert name of relevant Granior)
Call Option Deed dated [inserf] between the Grantors {including [insert niamie of
relevant Grantor]) and I0OF

In accordance with clause 3.1 of the Cail Option Deed, IOOF exercises the Call Option in
respect of the Option Shares of [insert name of relevant Grantor.

Capitalised terms used in this notice have the same meaning as is given to those terms in
the Call Option Deed.

The relevant Completion Date is [inserf] and Completion is to take place at [insert] on
the relevant Completion Date at the address set aut below:;

King & Wood Mallesons
Level 61

Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000

Signed by [insert] for and on behalf of IOOF

© King & Wood Mallesons
11818241 3

Call Option Deed
22 Aprit 2014



Schedule 2 — Grantor Option Notice

linsert date]

To: The Directors of IOOF Holdings Limited

Call Option Deed dated [inser] between the Grantors (including [insert name of
relevant Grantor]) and IOOF

In accordance with clause 6.1 of the Call Option Deed, the Grantor exercises the Grantor
Call Option in respect of the Option Shares of [insert name of relevan{. Grantor].

Capitalised terms used in this notice have the same meaning as is given to those terms in
the Call Option Deed.

The relevant Grantor Completion Date is [inserf] and completion is to take place at
linsert] at the address sst out below:

King & Wood Mallesons
Levei 61

Governor Phillip Tower
1 Farrer Place

Sydney NSW 2000

Signed by [insert name of relevant Grantor}
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Schedule 3 — Grantor Acceptance Deed

[insert date]

To: The Directors of IQOF Holdings Limited

Call Option Deed dated [inserf] between the Grantors (including [insert name of
relevant Grantor]) and IOOF

General

Grantor) has the meaning given in that Deed.
Undertaking by the Grantor

The Grantor undertakes to IOOF to accept the I0O0F Takeover Bid immediately following
the completion of the sale and purchase of the relevant Option Shares pursuant to the
Grantor’s exercise of the Grantor Call Option under clause 6.1 of the Deed.

Power of Aftorney

The Grantor irrevocably authorises [OOF and appoints I00F as its attormey to sign all
documents, give all instructions and perform all actions as IOOF thinks necessary or
desirabie to give effect to the acceptance by the Grantor of the IQOF Takeover Bid and to
enable the registration of the transfer of the relevant Option Shares to 100F pursuant to
the terms of the IOOF Takeover Bid. The Grartor agrees to deliver to IOOF upon demand
such powers of attorney, instruments of transfer and other instruments as 100F may
require for the purposes of this Acceptance Deed.

Signed by {insert name of relevant Grantor].
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Schedule 4 — Grantor Option Shares

Grantor

Option Shares

James Patrick Kilkenny 3,801,408
James Patrick Kilkenny and Alison
Margaret Kilkenny as trustees for The 2,966,432
Kilkenny Family Trust
James Patrick Kilkenny and Alison
Margaret Kilkenny as trustees for the 2,142,856

Kilkenny Rose Superfund
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Signing page

paTED: b MY 204

EXECUTED by ICOF HOLDINGS )
LIMITED in accordance with section )
127(1) of the Corporations Act 2001 )
(Cwith) by authority of its directors: }
)
)
s e )
Signature of director )
OO P
) Signature of director/company
.............................................................. } secretary™
Name of director {block letters) } *delete whichever is not applicable
)
) Name of director/company secretary*
) {block letters)
) *delete whichever is not applicable
SIGNED, SEALED AND DELIVERED )
by JAMES PATRICK KILKENNY inthe )
presence of; )
)
Tk Rogd )
Slgn %f WItnGSS .............................. )
)

GEofFFRE] KanDau- Ross.

Name of witness (black letters)

SIGNED, SEALED AND BELIVERED
by JAMES PATRICK KILKENNY AND
ALISON MARGARET KILKENNY AS
TRUSTEES FOR THE KILKENNY
FAMILY TRUST in the presence of:

'K Rotg

Signatdfe of withess

GegrFRaq kenbhAll RoSS

Name of witness (block letters)

KILKENNY
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SIGNED, SEALED AND DELIVERED
by JAMES PATRICK KILKENNY AND
ALISON MARGARET KILKENNY AS
TRUSTEES FOR THE KILKENNY
ROSE SUPERFUND in the presence
of;

Name of witness (block letters)

KILKENNY
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Signing page

pateD: \b MY 20(4

EXECUTED by 1I00F HOLDINGS
LIMITED in accordance with section
127(1) of the Corporations Act 2001
(Cwith) by authority of its directors:

..............................................................

Name of director (block lefters)

SIGNED, SEALED AND DELIVERED
by JAMES PATRICK KILKENNY in the
presence of:

K Kotd

re of witness

Sign
GEfFRET KanbDaw- Ross.

Name of witness (block letters)

SIGNED, SEALED AND DELIVERED
by JAMES PATRICK KILKENNY AND
ALISON MARGARET KILKENNY AS
TRUSTEES FOR THE KILKENNY
FAMILY TRUST in the presence of:

'K Rotq

GegfERa] kenhAle RoSS

Name of witness (block letters)

e e Nt S S N N g Nt e s "t el sl N vl o

et St St i N " N N s

Signature of directorfcompany

secretary™
*delete whichever Is not applicable

Name of director/company secretary”
{block letters)
*delete whichever is not applicable

KILKENNY
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SIGNED, SEALED AND DELIVERED
by JAMES PATRICK KILKENNY AND
ALISON MARGARET KILKENNY AS
TRUSTEES FOR THE KILKENNY
ROSE SUPERFUND in the presence
of:

S.igr;ét.u of witness

GEBFFRE . KenDa, RosS

Name of wilness (block letters)
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Signing page

DATED:

EXECUTED by [OOF HOLDINGS )
LIMITED in accordance with section )
127(1) of the Corporations Act 2001 )
(Cwith) by authority of its directors: )
s - ‘-'.:_-__.:.-:'-—- ;
Signalure of director )
LHRIL K[A M-M(Q ) or/company
wsssenaes ) secretary
Name of dlrector (block letters) ) *dele l'n::hever is not applicab)
) a,mq( 0\ (oveorom
) Name of d‘e’ct'c')r/company secrelary
) (block letters)
) “defete whichever is nol applicable
SIGNED, SEALED AND DELIVERED )
by JAMES PATRICK KILKENNY inthe )
presence of: )
)
;
Slgnatureofwnness :
)
Name of witness (block letters) ) Signalure of JAMES PATRICK
) KILKENNY
SIGNED, SEALED AND DELIVERED )
by JAMES PATRICK KILKENNY AND )
ALISON MARGARET KILKENNY AS )
TRUSTEES FOR THE KILKENNY )
FAMILY TRUST in the presence of: ) Signature of JAMES PATRICK
; KILKENNY
Signaiure of wilness )
reener bbbttt rasanaennaes ) Signature of ALISON MARGARET
Name of witness (block letters) KILKENNY
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