IOOF Heldings Ltd GPO Box 264

ABN 49100 103 722 Melbaurne VIC 3001
Level 29, 303 Collins St Phone: 13 13 69
Melbourne VIC 3000 www ool com au
27 April 2009

Gonzalo Valencia
Senior Adviser, Issuers
Australian Securities
Exchange

Dear Gonzalo
Appendix 3B: New IOOF Shares

I attach an Appendix 3B in relation to the New IOOF Shares proposed to be issued by IOOF
Holdings Ltd (ASX: IFL) as consideration for the acquisition of all of the issued shares of
Australian Wealth Management Limited (ASX: AUW) pursuant to a scheme of arrangement
(Scheme).

Also attached is a draft Appendix 3B in relation to the new options in respect of IOOF Shares
to be issued as consideration for the cancellation of existing AUW options to certain executives
of AUW, pursuant to Cancellation Deeds entered into between AUW and the relevant
executives in connection with the Scheme (New I00OF Options). We will provide a final form
of this Appendix 3B following issue of the New IOOF Options.

Timing

We request conditional approval for the issue and quotation of the New IQOF Shares in
connection with the Scheme. We would be grateful for a decision in relation to this matter
before the Second Court Hearing, to be held on 29 April 2009.

Itis anticipated that, subject to ASX approval and satisfaction or waiver of all other conditions
and approvals for the Scheme:

. the New IOOF Shares wiil commence trading on a deferred settlement basis on
1 May 2009;

. the New |IOOF Shares will be issued on the Implementation Date for the Scheme,
12 May 2009;

. the New IOOF Shares will commence trading on a normal settlement basis on

15 May 2009; and
. the New IOOF Options will be issued on or around 15 May 2009.
Further information to be provided
Foliowing Implementation of the Scheme on 12 May 2009, we will confirm the following:

. completion of the aliotment and issue of the New IOOF Shares and New IOOF Options;



. the date of allotment and number of New IQOOF Shares for which quotation is sought;
. the date of allotment and number of New IOOF Options issued,

. confirmation that the New |OOF Shares have been allocated into the issuer sponsored
sub register,

. a statement setting out the issued capital of IFL following ailotment;

. a statement setting out the names of the 20 largest holders of IFL shares and the
percentage held by each; and

. a distribution schedule of the New IFL Shares.

Eurther information in relation to the Scheme and the New IOOF Shares is set out in AUW's
Scheme Booklet dated 6 March 2009 (which is available at www.awmlimited.com.au) (Scheme
Booklet).

Unless otherwise specified, capitalised terms in this letter have the same meaning as in the
Scheme Booklet.

Yours since%

Bill Linehan
Company Secretary
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Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 37105

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Injormation e documents not available now must be given io ASY as soon as available. Information and documents
given o ASX become ASX's property and may be mede public.

Introduced V746, Origin: Appendix 5. Amended L7798, /9%, 1772000, 30:372001. 1002, 112003, 241052005

Name of entity
[OOF Holdings Ltd (IFL)

ABN
49 100 103 722

We (the entity) give ASX the following information.

Part 1 - All issues

You nmust complete the relevant sections fattach sheets if theve is not enough spacel.

1 *Class of *securities issued or to be Unlisted options over fully paid ordinary
issued shares in the capital of {FL (Options).

2 Number of *securities issued or to be Up to 3,607,971 unlisted options pursuant to

issued (if known) or maximum number ¢ the IOOF Executive Option Plan.
which may be issued

3 Principal terms of the “securities (eg. if | The Options will be unlisted options, each to

options, exercise price and expiry date; | purchase one ordinary 1FL share at an

if partly paid *securifies, the amount exercise price per share set out in Schedule 1.

outstanding and due daes for payment. | o c Options are granted pursuant to the

if “convertible securities, the conversion . p . .

price and dates for conversion) I terms of the IOO\F Executive Ogtwn Plan.

The Grant Date for the Options is expected to

be on or around 22 May 2009. These Options
will expire on the dates specified in Schedule
1.

7 See chapter 19 for defined terms.
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Appendix 3B
New issue apnouncement

In relation to the 468,632 Options to be
granted to C Kelaher, and the 67,024 Options
to be granted to I Griffiths, ASX granted
relief from the requirement to obtain IFL
shareholder approval under Listing Rule
10.14 on 17 February 2009 and 3 March
2009 respectively.

4 Do the *securiies rank equally in all Any IFL shares acquired on exercise of the
respects from the date of allotment with | Options will rank equally with existing fully
an existing “class of quoted "securites? | a4 ordinary shares in IFL from the date of

if the additional secuities do not rank Issue.
aqually, please state:
« the date from which they do
o the extent to which they participate
for the next dividend, (in the case of
a trust, distribution) or interest
paymant
« the extent fo which they do not rank
aqually, other than in relation o the
next dividend, distribution or interest
payment
5 lssue price or consideration The Options will be granted in consideration
of the canceilation of existing options over
fully paid ordinary shares in the capital of
AUW, pursuant to cancellation deeds
between AUW and certain of its executives.
6  Purpose of the issue The Options have been issued in connection
{{fissued as considerafion for the with the Scheme. The Options will be

acquisition of assets, clearly idenfify

granied in consideration of the cancellation of
those assels)

existing options over fully paid ordinary
shares in the capital of AUW, pursuant to
cancellation deeds between AUW and certain
of its executives.

7 Dates of entering *securities into [n/a]
uncertificated holdings or despatch of
certificates
[ Number | “Class

¥ See chapter 19 for defined terms.
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Appendix 3B
New issue anpouncement

8 Number and “class of all *securifies | Up to approximately | Ordinary shares
quoted on ASX {inciuding the 229,905,339 (this
securities in clause 2 if applicable) includes up to
approximately
161,000,000 tully

paid ordinary shares
to be issued in
connection with the
Scheme. Refer to the

Appendix 3B dated
27 April 2009).
Number *Class
9 Number and Tclass of all *securities 176,012 Redeemable
not quoted on ASX {including the [158,783 of these Converting
securities in clause 2 if applicable} Redeemable Preference Shares
Converting

Preference Shares
will convert to fully
paid ordinary shares
on 30 April 2009 in
accordance with their
terms. The
remaining 17,229 of
these Redeemable
Converting
Preference Shares
will not convert.]
3,607,971 Options over
ordinary shares
exercisable at the
exercise price per
share set out In
Schedule |

16 Dividend policy (in the case of a trust, | No change from existing policy
distribution poiicy) on the increased
capital {interests)

Part 2 - Bonus issue or pro rata issue

11 s sec&rity holder approval required? Not applicable.

12 ls the issue renounceable or non- Not applicable.
renounceable?

13 Ralio in which the “securities will be Not applicable.
offered

14 *Class of “secwrities to which the offer | Not applicable.
reiates

" See chapter 19 for defined terms.
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Appendix 3B

New issue apnouncement

18

1%

17

18

19

20

21

22

23

24

25

7

+Record date to determine entitlements

Will holdings on different registers (or
subregisters) be aggregated for
calculating entitiements?

Policy for deciding entitements in
relation fo fractions

Names of countries in which the entity
has *security holders who will not be
sent new issue documents

Note: Security holders must be told how
their entitiements are to be deall with.

3

Cross reference: rule 7.7,

Closing date for receipt of acceptances
or renunciations

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee payable io
brokers who lodge acceptances or
renunciations on behalf of *security
hoiders

# the issue is contingent on 'securnity
holders' approval, the date of the
meeting

Date sniitiement and acceptance form
and prospectus or Product Disclosure
Statement will be sent to persons
entitled

If the entity has issued options, and the
tarms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

 See chapter 19 for defined terms.
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New issge announcement

28 Date rights trading wifl begin {if Not applicable.
applicable)

28 Date rights frading will end (if Not applicable.
applicable}

30 How do “security holders sell their Not applicable.

antilements in fufl through a broker?

31 How do *security holders sell parf of Not applicable.
thelr entitlements through a broker and
accept for the balance?

32 How do *security holders dispose of Not applicable.
their enfitements (except by sale
through a broker)?

33 “Despatch date Not applicable.

Part 3 - Quotation of securities

You need only complete this section if you are applving for quatation of securities

34 Type of securities

(tick one)
{a) Securities described in Part 1
{b} All other securities

Fxample restricted securities at the end of the escrvwed period, partly paid secunities that become fully
paid. emplovee incentive share sequrities when restriction erds, securities issued on expiey or conversion of
converiible securitios

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

Tick to indicate you are providing the information or documents

35 If the "securities are *equity securities, the names of the 20 fargest holders of the additional
“securities, and the number and perceniage of additional “securities held by those holders

36 if the *securities are “equity securities, a distribution schedule of the additional “securities setfing
out the number of holders in the categories

1-1.000

1,001 - 5,000

5,601 - 10,000

10,601 - 100,000

160,001 and over

¥ See chapter 19 for defined terms.
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New issue angouncement

37

A copy of any trust deed for the acditionat “securities

Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of “securities for which quotation
i sought

Do the *securities rank equally in all
respects from the date of allotment with
an existing ~ctass of quoted ~securities?

f the sdditional securities do not rank

aqually, please state:

+ the date fom which they do

o the extent fo which they participate
for the next dividend, (in the case of
a trust, distribution) or interest
payment

« fhe extent to which they do not rank
aqually, other than in refation to the
next dividend, distribution or interast
payment

Reason for request for quotation now

Examplter In the case of restricted secunines.

end of restriction pericd

{if issued upon conversion of ancther
security, clearly identify that other
secuirity}

Number and “class of all *secunties
quoted on ASX {including the securities
in clause 38)

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Number

*Class

Not applicable.

Not applicable.

T See chapter 19 for detined terms,
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New issue announcement

Quotation agreement

I *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the “securities on any conditions it decides.

2 We warrant the following to ASX.

. The issue of the "securities to be quoted complies with the law and is not for
an illegal purpose.

. There is no reason why those *securities should not be granted “quotation.
. An offer of the “securities for sale withia 12 months afier their issue will not

require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obiain appropriate warranties from subscribers for the secunties in order to be able
o gihve this warrshly

. Section 724 or section 1016E of the Corporations Act does not apply o any
applications received by us in relation to any “securities to be quoted and that no-
one has any right fo refurn any "securities to be quoted under sections 737, 738 or
1016F of the Corporations Act at the time that we request that the “securities be
quoted.

. If we are a trust, we warrant that no person has the right to return the
~securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the “securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in this
agreement.

4 We give ASX the information and documents required by this form. It any

information or document not available now, will give it to ASX before “quotation of
the *securities begins. We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

z i g/z/igzi i . (I?f .
Sign here: YA & RS Date: ‘"?0 .......... (j? .....
ThreetyeCopipany strfetary)

Print DAME. et vee s

¥ See chapter 19 for detined rerms,
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Appendix 3B

New issue announcement

Schedule 1

r#’;\Inumber of IFL. Options Exercise Price Expiry date
m~16{),857 $2.98 15 February 2014
363809 $3.73 16 June 2014
334,584 $4.99 31 August 2012
214,476 §5.52 30 November 2011
1,447,709 $6.34 11 July 2011
428,952 59.17 9 January 2011
688,980 $9.36 30 June 2013
104,532 $9.69 29 March 2011
LEOLO’FZ £9.99 22 November 2012

* See chapter 19 for defined terms,
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Appendix 3B
New issue announcement

f
Rule 2.7, 3.10.3, 3.10.4, 3.10.53

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents Aol avaitable now must he given to ASX ax soon as available. Information and documents
given to ASX become ASX's property and may be made public.

Introduced /796, Ovigin: Appendix 5. Amended 177798, 19759, 1A7/2000, 307072001, L2002, 112000, 24/ 1072005,

Name of entity
IOOF Holdings Ltd (IFL)

ABN
49 100 103 722

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attack sheets if there is not enough spacej,

1 *Ciass of *securities issued or fc be Fully paid ordinary shares in the capital of
issued [FL (New IFL Shares).

2 Number of *securities issued or fc be Up to approximately 161,000,000 fully paid
issued {if known) or maximum number | ordinary shares in the capital of IFL may be
which may be issued issued as described in section 4.9 of the

Scheme Booklet issued by Australian Wealth

Management Limited (AUW) dated 6 March

2009 and lodged with ASX on 17 March

2009 (Scheme Booklet) in relation to the

scheme of arrangement between AUW and its

members {Scheme). The exact number of

New IFL Shares which may be issued by IFL

will not be known until after the Scheme

Record Date (7 May 2009). The New IFL

Shares will only be issued if the Scheme is

Implemented. See sections 4.9 and 6 of the

Scheme Booklet for further details.

* See chaprer 19 for defined terms,
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New issue announcement

oy

7

Principal terms of the *securities (e, if
options, exercise price and expiry date;
if partly paid *securities, the amount
outstanding and due dates for payment;
if *convettible securities, the conversion
price and dates for conversion)

Do the *securities rank equally in all
respects from the date of allotment with
an existing *class of quoted *securities?

If the additional securities do not rank

equally, please state:

o the date from which they do

« the extent to which they participate
for the next dividend, {in the case of
a frust, distribution) or interest
payment

» the extent to which they do not rank
equally, other than in relation to the
next dividend, distripution or interest
payment

Issue price or consideration

Purpose of the issue

{If issiied as consideration for the
acquisition of assets, clearly identify
those assets)

Dates of entering "securities into
uncertificated holdings or despatch of
certificates

The New IFL Shares will be fully paid
ordinary shares in the capital of IFL and will
have the rights and labilities described in
section 9.3(b) of the Scheme Booklet.

The New [FL Shares will rank equally in ali
respects from the Implementation Daie for
the scheme of arrangement between AUW
and its shareholders (12 May 2009), with all
fully paid ordinary shares in the capital of
IFL.

The New IFL Shares will be issued in
satisfaction of payment of the consideration
ander the Scheme on the Implementation
Date on the terms and conditions described in
the Scheme Booklet. See the section entitled
“Implementation of the proposed Merger” in
section 6 of the Scheme Booklet for further
details.

The New IFL Shares will be issued as
consideration for the acquisition by IFL of all
of the issued share capital of AUW.

The New IFL Shares will be issued on the
mplementation Date under the Scheme (12
May 2009). Certificates confirming the
allotment of the New IFL Shares will be
dispatched by 14 May 2009.

¥ See chapter 19 for defined tenns.
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Appendix 3B
New issue announcement

10

Number and “class of all “securities
quoted on ASX (including the
securities in clause 2 if applicable)

Number and class of all *securities
not quoted on ASX (including the
securities Iin clause 2 if applicable)

Dividend policy (in the case of a trust,
digtribution policy} on the increased
capital (interests)

Number “Class

Up to approximately | Ordinary shares
229,905,339

Number *Class

176,012 Redeemable
[158,783 of these Converting
Redeemable Preference Shares
Converting

Preference Shares
will convert to fully
paid ordinary shares
on 30 April 2009 in
accordance with their
terms. The
remaining 17,229 of
these Redeemable
Converting
Preference Shares
will not convert.]

Note: up to approximately 3,587,971 unlisted
options will also be issued in connection with
the Scheme - refer to Appendix 3B dated 27
April 2009.

On the same basis as all existing fully paid
ordinary shares in the capitai of IFL from the
date of allotment of the New [FL Shares. See
sections 4.11 and 4.12 of the Scheme Booklet
for further details.

Part 2 - Bonus issue or pro rata issue

11

12

13

14

15

Is security holder approval required?

i5 the issue renounceable o non-
rencunceable?

Ratio in which the “securifies will be
offered

“Ctass of “securities to which the offer
relates

“Record date to determine enliflements

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

7 See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

16

17

18

19

20

21

22

23

24

25

26

27

28

Will holdings on different registers (or
subregisters) be aggregated for
calcuiating entitlements?

Policy for deciding entitiements in
relation to fractions

Mames of countries in which the entity
has *security holders who will not be
sent new issue documents

Note: Security holders must be told how

their entitlements are o be dealt with.

Cross refevence: vule 7.7,

Closing date for receipt of acceptances
or renunciations

Names of any underwriters

Amount of any underwriting fee or
COMUMISSIon

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handiing fee payable to
brokers who lodge acceptances or
renunciations on behalf of *security
nolders

if the issue is contingent on ~secutity
holders’ approval, the date of the
meeting

Date entitement and acceptance form
and prospectus or Product Disclosure
Statement-will be sent fo persons
entitied

If the enfity has issued options, and the
terms enfitie option holders 1o
participate on exercise, the date on
which notices will be sent to opticn
holders

Date rights trading will begin {if
applicable)

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Not applicable.

" See chapter 19 for detined terms,
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28 Date rights trading will end (if Not applicable.
applicable}
30 How do “security holders seli their Not applicable.

entitlements in full through a broker?

Xy How do ~security holders sell part of Not applicable.
their entitternents through a broker and
accept for the balance?

T See chapter 19 for defined wrms,

G754149 3 Appendix 3B Page 5



Appendix 3B
New issue announcement

32 How do “security hoiders dispose of Not applicable.
their entitlements (except by sale
through a broxer)?

33 “Despatch date Not applicable.

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securiiies

34 Type of securities

{tick ane)
(a) Securities described in Part 1
(b) All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully
paid, employee incentive share securities when restriction ends, securities issued on expiry o conversion of
convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities
Tick to indicate you are providing the information or documents

35 E If the *securities are *equity securities, the names of the 20 largest holders of the additional
~securities, and the number and percentage of additional “securities held by those holders

36 If the “securities are “equity securities, a distribution schedule of the additional *securities setting
out the number of haiders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

13,001 - 106,000

100,001 and over

37 A copy of any trust deed for the additional “securities

¥ See chaprer 19 for defined terms.
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Appendix 3B

New issue apnouncement

Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
“quotation is sought

Class of *securities for which guotation
is sought

Do the “securities rank equally in all
respects from the date of allctment with
an existing *class of quoted “securities?

If the additional securities do not rank

equally, please state:

« the date from which they do

» the axtent to which they participate
for the next dividend, {in the case of
a frust, distribution) or interest
payment

e the extent to which they do not rank
equally, other than in refation to the
next dividend, distribution or interest
payment

Reason for request for quotation now

Example: In the case of restricted securities,

end of restriction period

(if issued upon conversion of another
securily, clearly identify that other
security)

Number and *class of ali *securities
quoted on ASX (including the securities
in clause 38)

Not applicable.

Not applicable.

Not applicable.

Not applicable.

Number (Class

Not applicable. Not applicable.

© See chapter 19 for defined erms.
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Quotation agreement

I ~Quotation of our additional rsecurities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

o The issue of the “securities to be quoted complies with the law and is not for
an illegal purpose.

. There is no reason why those “securities should not be granted ‘quotation.

. An offer of the "securities for sale within 12 months after their issue will not
require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warraniies from subscribers for the securities in order to be able
to give this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any “securities to be quoted and that no-
one has any right to return any ‘securities to be quoted under sections 737, 738 or
1016F of the Corporations Act at the time that we request that the *securities be
quoted.

. If we are a trust, we warrant that no person has the right to return the
“securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the “securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim,
action or expense arising from or connected with any breach of the warranties in this
agreement.

4 We give ASX the information and documents required by this form. Ifany
information or document not available now, will give it to ASX before “quotation of
the “securities begins, We acknowledge that ASX is relying on the information and
documents. We warrant that they are (will be) true and complete.

. 2709 2
Sign here: Date: ... 09{ ....... ? ...........

Print name:

* See chaprer 19 for defined terms,
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