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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of the
members of HUB24 Limited will be held at The Porter, 1 O’Connell
St, Sydney on 29 November 2016 commencing at 12.30pm (Sydney
time).



HUB24 LIMITED
ACN 124 891 685

Registered Office: Level 8, 20 Bridge Street, Sydney, New South
Wales, Australia 2000.
Tel: +61 2 8274 6000 Fax: +61 2 9247 6428

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of the members of HUB24 Limited
will be held at The Porter, 1 O’'Connell St, Sydney, on 29 November 2016 commencing at
12.30pm (Sydney time).

Business

1.

3.

FINANCIAL STATEMENTS AND REPORTS

To receive and consider the Financial Report, the Directors’ Report and the Auditor’s
Report for HUB24 Limited and its controlled entities for the year ended 30 June 2016.

Note: There is no requirement for the Shareholders to approve these reports.

RESOLUTION 1: REMUNERATION REPORT

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“THAT the Remuneration Report of the Company for the year ended 30 June 2016 be
adopted.”

Noting that each director has a personal interest in their own remuneration from the Company as
set out in the Remuneration Report, the Board recommends that Shareholders vote in favour of
this Resolution.

Please nofte:

o This resolution is advisory only and does not bind the Company or its directors.

. The directors will consider the outcome of the vote and comments made by Shareholders
on the Remuneration Report at the Meeting when reviewing the Company's remuneration
policies.

RESOLUTION 2: RE-ELECTION OF DIRECTOR - BRUCE HIGGINS

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“THAT Mr Bruce Higgins, the Chairman and a non-executive director of the Company
who retires from the office of Director by rotation in accordance with rule 18.5 of the

3



Constitution and ASX Listing Rule 14.4, being eligible and offering himself for re-election,
be re-elected as a Director of the Company.”

The Board (excluding Bruce Higgins, who abstains from making a recommendation) recommends
that Shareholders vote in favour of this Resolution.

4. RESOLUTION 3: APPROVAL OF PERFORMANCE RIGHTS PLAN

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“THAT for the purposes of Exception 9(b) of ASX Listing Rule 7.2, and for all other
purposes, approval be given for the new HUB24 Performance Rights Plan on the terms
detailed in the Explanatory Memorandum and the Company be authorised to issue
securities under the HUB24 Performance Rights Plan."

The Board (excluding Andrew Alcock, who abstains from making a recommendation)
recommends that Shareholders vote in favour of this Resolution.

5. RESOLUTION 4: APPROVAL OF ISSUE OF OPTIONS AND PERFORMANCE
RIGHTS TO ANDREW ALCOCK

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“THAT for the purposes of ASX Listing Rule 10.14 and for all other purposes, the issue
by the Company of 106,464 Options and 34,851 Performance Rights to Andrew Alcock
on the terms set out in the Explanatory Memorandum to this Notice of Meeting be
approved."

The Board (excluding Andrew Alcock, who abstains from making a recommendation)
recommends that Shareholders vote in favour of this Resolution.

6. RESOLUTION 5: APPROVAL OF ISSUE OF SHARES TO ANDREW ALCOCK

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“THAT for the purposes of ASX Listing Rule 10.11 and for all other purposes, the issue
by the Company of 21,525 Shares to Andrew Alcock, in lieu of 30% of the Short Term
Incentive (STI) payable to Andrew Alcock in respect of the financial year ended 30 June
2016 and on the terms set out in the Explanatory Memorandum to this Notice of Meeting,
be approved.”

The Board (excluding Andrew Alcock, who abstains from making a recommendation)
recommends that Shareholders vote in favour of this Resolution.

7. RESOLUTION 6: VARIATION OF EXISTING OPTION TERMS

To consider and, if thought fit, pass the following resolution as an ordinary resolution:

“THAT for the purposes of ASX Listing Rule 6.23.4 and for all other purposes, the
variation to the terms of 5,240,000 Options previously granted by the Company, by
providing for an additional exception to the existing disposal restrictions in relation to the
Shares issued on the exercise of those Options, on the terms set out in the Explanatory
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Memorandum to this Notice of Meeting, be approved.”

The Board (excluding Andrew Alcock and Bruce Higgins, who abstain from making a
recommendation) recommends that Shareholders vote in favour of this Resolution.

Voting Exclusions

Voting exclusion statement — Resolution 1 (Remuneration Report):

The Company will disregard any votes cast on Resolution 1 by:
* a member of the Company's key management personnel (KMP) or a closely related party of a KMP;

* persons who might obtain a benefit, except a benefit solely in the capacity of a holder of ordinary securities, if the
Resolution is passed; and

* any associate of a KMP or of any persons who might obtain a benefit, except a benefit solely in the capacity of a holder of
ordinary securities, if the Resolution is passed.

However, a vote may be cast by such a person if:

* the vote is cast by that person as a proxy in accordance with a direction by the shareholder as to how that person is to vote
on the Resolution; and

* the shareholder who directed that person how to vote is entitled to vote on the Resolution (eg. the shareholder is not a
KMP or a closely related party of a KMP),

or

* the voter is the chair of the meeting and the appointment of the Chairman as proxy (by a shareholder who is entitled to
vote on the Resolution) does not specify the way the proxy is to vote on the Resolution; and

* the appointment expressly authorises the Chairman to exercise the proxy even if the Resolution is connected directly or
indirectly with the remuneration of a KMP.

The Chairman intends to vote undirected proxies (where he has been appropriately authorised) in favour of this Resolution.
Voting exclusion statement — Resolution 3 (Approval of Performance Rights Plan):

The Company will disregard any votes cast on Resolution 3 by:

* a director of the Company (except a director who is ineligible to participate in the HUB24 Performance Rights Plan) and
any associate of such a director; and

* a KMP or a closely related party or associate of a KMP.
However, the Company need not disregard a vote on Resolution 3 if;
* it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form; or

« it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with the direction on the Proxy Form
to vote as the proxy decides.

The Chairman intends to vote undirected proxies (where he has been appropriately authorised) in favour of this Resolution.

Voting exclusion statement - Resolutions 4 and 5 (Issue of Options and Performance Rights and Issue of
Shares to Andrew Alcock):

The Company will disregard any votes cast on Resolution 4 and Resolution 5 by:
* Mr Andrew Alcock;
* any associate of Mr Andrew Alcock; and

* by a KMP or a closely related party of a KMP, as a proxy.




However, the Company need not disregard a vote on Resolution 4 and/or Resolution 5 if:
* it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form; or

« it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with an express authorisation on the
Proxy Form.

The Chairman intends to vote undirected proxies (where he has been appropriately authorised) in favour of this Resolution.
Voting exclusion statement - Resolution 6 (Variation of Existing Option Terms):

The Company will disregard any votes cast on Resolution 6 by:

* any person holding Options that are proposed to be varied under Resolution 6 (including Mr Andrew Alcock, Mr Bruce
Higgins, Mr Jason Entwistle, Mr Wes Gillett, Mr lan Knox and Mr Charlie Haynes);

* any associate of any person holding Options that are proposed to be varied under Resolution 6 (including Mr Andrew
Alcock, Mr Bruce Higgins, Mr Jason Entwistle, Mr Wes Gillett, Mr lan Knox and/or Mr Charlie Haynes); and

* by a KMP or a closely related party of a KMP, as a proxy.
However, the Company need not disregard a vote on Resolution 6 if:
* it is cast by a person as proxy for a person who is entitled to vote, in accordance with the directions on the Proxy Form; or

« it is cast by the Chairman as proxy for a person who is entitled to vote, in accordance with an express authorisation on the
Proxy Form.

The Chairman will not cast a vote in respect of any undirected proxies.

Explanatory Memorandum

Shareholders are referred to the Explanatory Memorandum accompanying and forming part
of this Notice of Meeting.

Entitlement To Vote

It has been determined (in accordance with section 1074E(2)(g)(i) of the Corporations Act
and regulation 7.11.37 of the Corporations Regulations) that for the purposes of the Meeting,
Shares will be taken to be held by the persons who are the registered Shareholders of the
Company at 7.00 p.m. (Sydney time) on 27 November 2016. Accordingly, Share transfers
registered after that time will be disregarded in determining entitlements to attend and vote
at the Meeting.

Voting by Proxy

Sections 250BB and 250BC of the Corporations Act apply to voting by proxy. Shareholders

and their proxies should be aware of the requirements under the Corporations Act, as they

will apply to this meeting. Broadly:

° if proxy holders vote, they must cast all directed proxies as directed; and,

° any directed proxies which are not voted will automatically default to the Chair, who
must vote the proxies as directed.

You should seek professional advice if you need any further information on this issue.




In accordance with section 249L of the Corporations Act, members are advised of the
following:

° A Shareholder entitled to attend and vote has a right to appoint a proxy to attend and
vote instead of the Shareholder. A proxy need not be a Shareholder and can be either
an individual or a representative of a body corporate.

° A proxy need not vote on a show of hands, however if a proxy does vote on a show of
hands, the proxy must vote as directed.

. A Shareholder that is entitled to cast two or more votes may appoint two proxies and
may specify the proportion or number of votes each proxy is appointed to exercise. If
no proportion or number is specified, each proxy may exercise half of the
Shareholder's votes. If a Shareholder appoints two or more proxies that specify
different ways to vote on a resolution, neither proxy may vote on a show of hands.

. If an appointed proxy is not also the Chairman of the Meeting, the proxy need not vote
on a poll, however if the proxy does vote on a poll the proxy must vote as directed by
the Shareholder. If a poll is conducted and the proxy holder does not vote, the proxy
appointment defaults to the Chairman of the Meeting to vote as directed. If the
appointed proxy is the Chairman of the Meeting, the proxy must vote on a poll in the
manner directed by the Shareholder.

A Proxy Form accompanies this Notice and to be effective must be received at least
48 hours before the appointed time of the Meeting (ie. before 12.30pm (Sydney time) on 27
November 2016) at the Company’s corporate registry:

By Post HUB24 Limited
c/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235

By Hand Link Market Services Limited
1A Homebush Drive, Rhodes NSW 2138

By Facsimile +61 2 9287 0309

Voting By Attorney

A Shareholder may appoint an attorney to vote on his or her behalf. For an appointment to
be effective for the Meeting, the instrument effecting the appointment (or a certified copy of
it) must be received by the Company at its registered office or at the Company’s corporate
registry listed above, at least 48 hours before the Meeting (ie. before 12.30pm (Sydney time)
on 27 November 2016).

Corporate Representatives
A body corporate which is a Shareholder, or which has been appointed as a proxy, may

appoint an individual to act as its representative at the Meeting. The appointment must
comply with the requirements of section 250D of the Corporations Act. The representative



should bring to the Meeting evidence of his or her appointment, including any authority under
which it is signed, unless it has previously been given to the Company.

Scrutineer

The Company’s registrar, Link Market Services Ltd will act as scrutineer for any polls that
may be required at the Meeting.

By Order of the Board
Matthew Haes

Company Secretary
26 October 2016



HUB24 LIMITED
ANNUAL GENERAL MEETING

EXPLANATORY MEMORANDUM

INTRODUCTION

This Explanatory Memorandum forms part of this Notice of Meeting and has been prepared to provide
Shareholders of the Company with sufficient information to consider the Resolutions contained in the
accompanying Notice of Annual General Meeting of the Company to be held on 29 November 2016
commencing at 12.30pm (Sydney time) at The Porter, 1 O’Connell St, New South Wales, Australia.

The Board recommends that Shareholders read this Explanatory Memorandum carefully and in its
entirety before making any decision in relation to the Resolutions.

Resolution 1: Remuneration Report

Shareholders are asked to adopt the Company’s Remuneration Report. The Remuneration Report is
in the 2016 Annual Report and is also available on the Company’s website at www.hub24.com.au.
The Remuneration Report:

o Describes the policies behind and structure of, the remuneration arrangements of the Company
and the link between the remuneration of employees and the Company’s performance;

. Sets out the remuneration arrangements in place for each director and for specified senior
executives of the Company; and

o Explains the differences between the bases for remunerating non-executive directors and
executives, including any executive directors.

The Corporations Act requires the agenda for an Annual General Meeting to include a resolution that
the Remuneration Report be put to the vote. Should 25% or more of the votes cast on this Resolution
(in person or by proxy) to approve the Remuneration Report be against approval of that report, then at
the 2017 Annual General Meeting the resolution to approve next year's Remuneration Report must be
approved by 75% or more of the votes cast to avoid a resolution being put to the 2017 Annual
General Meeting to consider a spill of the Board.

A reasonable opportunity for discussion of, and comment on, the Remuneration Report will be
provided by the Chairman at the Annual General Meeting.

Noting that each Director has a personal interest in their own remuneration from the Company as set
out in the Remuneration Report, the Board recommends that Shareholders vote in favour of the
Resolution to adopt the Remuneration Report.

Resolution 2: Re-election of Director — Bruce Hiqgqgins

Pursuant to rule 18.5 of the Constitution, retiring director Bruce Higgins being eligible to do so, has
offered himself for re-election. Mr Higgins, the Chairman and a non-executive director of the
Company, was last elected by Shareholders at the Company's annual general meeting held on 27
November 2013.



This Resolution seeks Shareholder approval of the re-election of Mr Higgins.
Profile of Mr Higgins

The biography of Mr. Higgins is set out in the company’s Annual Report (located at
https://www.hub24.com.au/content/downloads/annualreports/HUB_AnnualReport_2016_FINAL.pdf).

Mr. Higgins was appointed as Chairman of the Board on 19 October 2012.
The Board (excluding Bruce Higgins, who abstains from making a recommendation) recommends
supporting the re-election of Bruce Higgins and recommends that Shareholders vote in favour of the

Resolution.

Resolution 3: Approval of the HUB24 Performance Rights Plan

The Board has sought independent advice on the restructuring of the HUB24 executive remuneration
for Fixed Remuneration, Short Term Incentive (STI) and Long Term Incentives (LTI) to meet the
needs of the Company. Based on this advice and after detailed review by the Remuneration &
Nomination Committee the Company proposes to adopt an employee performance rights plan to be
called the HUB24 Performance Rights Plan, pursuant to which the Company can issue performance
rights over fully paid ordinary shares (Performance Rights) to eligible employees, contractors and
salaried (executive) directors of the Company (Eligible Employees) to provide them with incentive to
deliver growth and value to Shareholders, and provide the Company with the ability to attract and
retain such people.

A summary of the principal terms of the HUB24 Performance Rights Plan is set out in Annexure A to
this Explanatory Statement. A complete copy of the HUB24 Performance Rights Plan is available by
calling the Company Secretary on 02 8274 6000.

Under ASX Listing Rule 7.1, companies are generally restricted from issuing more than 15% of their
issued share capital in any 12 month period without shareholder approval. There are a humber of
exceptions to this restriction, including Exception 9(b) of ASX Listing Rule 7.2, which applies when
there is an issue of securities under an employee incentive scheme if, within three years before the
date of issue, holders of ordinary securities have approved the issue of securities under the scheme
as an exception to ASX Listing Rule 7.1.

Accordingly, Shareholder approval is sought for the adoption of the HUB24 Performance Rights Plan
by the Company and the issue of Performance Rights to Eligible Persons under the HUB24
Performance Rights Plan. If approval is given, Performance Rights issued under the HUB24
Performance Rights Plan in the next three years will be exempt from counting towards the 15% limit
on the Company issuing shares in any 12 month period without shareholder approval.

The Board (other than Andrew Alcock, who abstains from making a recommendation) recommends
that Shareholders vote in favour of Resolution 3.

Resolution 4: Approval of issue of Options and Performance Rights to Andrew Alcock

Resolution 4 seeks approval, for the purposes of Rule 10.14 of the ASX Listing Rules, and for all
other purposes, of the grant of 106,464 Options and 34,851 Performance Rights in the 2017 financial
year to the Managing Director, Mr. Andrew Alcock, under the terms and conditions set out in this
Notice of Meeting and the HUB24 Employee Share Option Plan and the HUB24 Performance Rights
Plan (together, the HUB24 LTI Plans).

A summary of the principal terms of the grant of Options and Performance Rights is set out in
Annexure B to this Explanatory Statement.
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Background

The Board has sought independent advice on the restructuring of the HUB24 executive remuneration
for Fixed Remuneration, Short Term Incentive (STI) and Long Term Incentives (LTI) to meet the
needs of the Company. The Board and its Remuneration & Nomination Committee has approved
revised incentive arrangements for Mr. Alcock and other company executives with a view to
strengthening alignment between executives and shareholders. This review included benchmarking
executive remuneration against a core comparator group of companies and ensuring the design and
operation of the Company’s short and long term incentives are in line with market expectations.

Accordingly, the Board has set Mr. Alcock’s remuneration package for the 2017 financial year to
include the grant of Performance Rights and Options under the HUB24 LTI Plans contingent upon the
achievement of performance goals aligned with the continued growth of the HUB24 business and
shareholder value. This is consistent with the remuneration of other key executives which has already
been approved by the Board on similar terms as proposed in this resolution for Mr. Alcock.

The Company is seeking approval for the grant of Performance Rights and Options to Mr Alcock in
accordance with the ASX Listing Rules.

The Board aims to consistently align the remuneration of all executives participating in the Company's
long term incentive arrangements with similar terms and performance measures which are reviewed
annually. If shareholder approval is obtained, the Performance Rights and Options will be granted to
Mr. Alcock within 30 days of Shareholder approval.

The details of any security issued under the HUB24 LTI Plans will be published in the annual report of
the Company relating to a period in which securities have been issued, and a statement that approval
for the issue of securities was obtained under Rule 10.14 of the ASX Listing Rules.

Key features of the grant

A brief overview of the details of the proposed grant of Options and Performance Rights to Mr. Alcock
is set out below.

Amount of grant

In accordance with the remuneration arrangements approved by the Board of the Company for the
2017 financial year, Mr. Alcock is entitled to the grant of securities under the HUB24 LTI Plans with a
value based upon 75% of his then current total fixed remuneration.

Types of LTI to be granted

The 2017 financial year grant of a long term incentive to Mr Alcock is made up of 50% Performance
Rights and 50% Options.

Each Performance Right and Option provides an entitlement to one Share, subject to achievement of
performance hurdles. No consideration will be payable for the Options or Performance Rights,
however, an exercise price will be payable for exercising any Options. No exercise price will be
payable in respect of the conversion of vested Performance Rights into new Shares.

As there is no consideration payable by Mr. Alcock for the grant of Options and Performance Rights to
him, there is no loan being provided to acquire these Options and Performance Rights.
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Determining the number of Performance Rights and Options to be allocated

The number of Performance Rights and Options issued will be determined by dividing the entitiement
by the value of an Option or Performance Right.

e For the purpose of calculating the number of Performance Rights to be issued, the maximum
value of LTI to be awarded in Performance Rights will be divided by the face value of the Share to
which a vested Performance Right will convert into. The face value is based on the volume
weighted average price (VWAP) of HUB24 shares traded on ASX in the 20 trading days
immediately before the release of HUB24's full-year result for the year ended 30 June 2016,
which VWAP is $4.46. The Company has adopted the methodology of setting the exercise price
of options and equity issued in lieu of short term incentives to be aligned with the 20 trading day
VWAP prior to the issue of HUB24's full-year result for the year ended 30 June 2016 (Annual
Accounts). The Board considers that while this may be at times not reflective of the price on the
day of the AGM or any particular day, the methodology removes any bias and focuses
management on the year ahead on an annual basis and is consistent for both executives with
equity payments not subject to shareholder approval to those of the Managing Director which may
be approximately 90 days delayed.

e For the purpose of calculating the number of Options to be issued, the maximum value of LTI to
be awarded in Options will be divided by the Option value determined by the Monte Carlo
simulation methodology which is a value of $1.46.

o The exercise price is determined with reference to the 20 trading day VWAP for HUB24 shares in
the 20 trading days immediately before the release of HUB24’s full-year result for the year ended
30 June 2016. The exercise price of each option based on this calculation is $4.46.

On this basis, shareholder approval is sought for the grant of 106,464 Options and 34,851
Performance Rights in the 2017 financial year to Mr. Andrew Alcock.

Conditions of vesting — performance conditions & performance periods
For Mr. Alcock, vesting of the 2017 financial year grant of Options and Performance Rights is subject
to two performance conditions that the Board considers both challenging and aligned to growing the

long term value of HUB24.

Each performance condition will be applied separately to the Options and Performance Rights as
follows:

¢ 50% of the Options and 50% of the Performance Rights are subject to the 'First Performance
Condition' (PC1); and

o 50% of the Options and 50% of the Performance Rights are subject to the 'Second
Performance Condition' (PC2).

The performance conditions are as follows:

1. PC1 — Growth in Funds Under Administration (FUA) — 'First Performance Condition'

HUB24 competes in an environment where scale with appropriate margins is a key driver of business
growth and profitability. Accordingly, the Board, working with its advisers, considers that at this stage
of its development, a performance condition measuring the compound annual growth (CAGR) in FUA

over the next three years is an effective way to incentivise Mr. Alcock to profitably build HUB24’s
market share and with it, shareholder value.

12



For the performance period from July 1 2016 to June 30 2019, the Board has calibrated the vesting of
the Managing Director's Options and Performance Rights to the CAGR in FUA as follows:

e Zero vesting will occur if the CAGR in FUA was below a minimum level of 28% per annum
(109.7% over three years);

o 30% vesting will occur if the CAGR in FUA reaches 28% per annum (109.7% over three years
representing approximately $7b);

e 100% vesting will occur if the CAGR in FUA reaches 45% per annum (204.8% over three years
representing approximately $10b) or more; and

e vesting between 28% and 45% per annum CAGR in FUA will be on a straight-line basis between
these two levels.

By way of example, if the CAGR in FUA over the testing period is 35% per annum then 58.82%
vesting of PC1 Options and Performance Rights will occur.

In measuring the achievement of PC1, the Board reserves the right at its discretion, to reduce by up
to 50%, the number of Performance Rights and Options vesting under PC1 if the FUA growth was
achieved on commercial terms materially less favourable to HUB24 than terms generally offered in
the normal course of business unless such commercial terms were approved by the Board. The Board
will exercise such discretion in a manner consistent with protecting HUB24’s long term stability, sound
risk management and aligned with the creation of long-term shareholder value.

2. PC2 - Absolute Total Shareholder Return (ATSR) — 'Second Performance Condition’

The Board believes that an absolute rather than relative total shareholder return (TSR) is the most
appropriate way to measure the success in implementing HUB24's long term strategic objectives. The
absolute TSR performance (ATSR) threshold is positioned at what the Board considers a challenging
CAGR hurdle of 12.5% to 17.5% over three years, significantly above the 20 year average returns on
Australian equities of 9.5% reported in the 2015 Russell Investments / ASX Long term Investing
report. This will ensure that LTI vesting is directly linked to superior returns achieved for shareholders.

The vesting of PC2 (ATSR) is calibrated as follows:

o 25% vesting of PC2 Options and Performance Rights occurs when a threshold vesting of 12.5%
ATSR compounded annually is achieved;

e 100% vesting of PC2 Options and Performance Rights occurs when a threshold vesting of 17.5%
ATSR compounded annually is achieved; and

e vesting between 12.5% and 17.5% ATSR will be on a straight-line basis between these two
levels.

By way of example, if a CAGR of 14% per annum ATSR is achieved over the testing period then
47.5% vesting of PC2 Options and Performance Rights will occur.

The determination of the ATSR thresholds will be based upon the 20 trading day VWAP for HUB24
shares immediately before the release of HUB24's full-year result for the 2016 financial year. The
Company has adopted the methodology of setting the ATSR hurdle consistent with the exercise price
of Options and equity issues in lieu of short term incentives to be aligned with the 20 day VWAP prior
to the issue of the Annual Accounts as set out above. The 20 trading day VWAP for Shares up to that
date (ie. 26 August 2016) was $4.46, therefore (in the absence of any dividends) the 12.5% threshold
is $6.35 and the 17.5% threshold is $7.24 when tested over a three year period, or $7.14 and $8.50
respectively when tested over a four year period.

The determination of ATSR achieved over the performance period will be based on the 40 trading day
VWAP of HUB24 shares traded on the ASX immediately following the release of HUB24’s full-year
results for the relevant prior fiscal year. In circumstances where the ASX200 falls by greater than 5%
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during a 40 trading day test period, the testing period will recommence after the period the greater
than 5% fall was recorded. The use of a 40 trading day VWAP in the calculation of the end price for
ATSR performance testing avoids any abnormal daily share price movements that could advantage or
disadvantage employees.

The PC2 hurdles will be tested over a cumulative three year period to the test date on the 40th
trading day following the release of the company’s financial results for the year ended 30 June 2019,
subject to the above. If required, any unvested Options or Performance Rights from that three year
test will be retested against the above CAGR ATSR hurdles over the cumulative four year period to 40
trading days from the date of release of the Company’s financial results for the year ended 30 June
2020 (Last Testing Date). Any Options or Performance Rights not meeting this four year hurdle will
lapse and be cancelled.

As noted above, the Board has set what it considers to be a high ATSR threshold hurdle applicable to
the 2017 financial year grant. The additional testing after 30 June 2019 acknowledges this challenge
and is applied to ensure that the Managing Director is motivated to deliver strong performance over a
longer term period. The Board intends to consider value adding growth opportunities as they arise,
but also recognises that certain investments may need time to develop, execute and fully realise their
full potential. The provision also allows for the possibility that market dynamics and factors outside
management control may result in HUB24’s share price at the end of the three year performance
period not reflecting actual business success in which case the Board may, in its discretion, allow a
further 12 months before testing of unvested Options and Performance Rights.

Any Performance Rights and Options that have not vested after the Last Testing Date (as defined
above), ie. in 2020, will lapse.

Exercise of vested Performance Rights and Options

Upon vesting of Performance Rights, Mr. Alcock may choose to exercise, no later than the earlier of
termination of employment and 15 years from the time the Performance Rights were granted, one
right for each Share, with the Shares being either issued or purchased on market.

Upon vesting of Options, Mr. Alcock may (subject to continued employment), by payment of the
exercise price for each Option at any time up until 30 November 2021, be allocated one HUB24 share
for each option exercised, with the Shares being either issued or purchased on market. The exercise
price will be the VWAP of a HUB24 share determined in the first 20 trading days before the release of
HUB24’s full-year result for the year ended 30 June 2016 (ie. $4.46).

Restrictions on share trading

Mr. Alcock will be restricted from selling or transferring any Options within 12 months of grant, or any
Shares acquired by exercising vested Options or Performance Rights during the period of 12 months
from the date of exercise of the Options or Performance Rights, unless the proposed sale of Shares is
for the purpose of funding the exercise price of the Options or to meet tax obligations arising from the
Options or Shares.

Further, Performance Rights are not transferable unless otherwise approved by the Board.

The exercise or disposal of vested shares is also subject to HUB24's Share Trading Policy and
trading windows.

LTI benefits on termination

If Mr. Alcock resigns or his employment is otherwise terminated, Mr. Alcock's Options and

Performance Rights will expire unless he is determined by the Board to be a 'Good Leaver' based
upon special circumstances such as death, disablement or such other event as the Board determines.
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Upon a change of control (CIC) event, the LTI awards vest on a pro rata period of time basis only. The
Board has discretion to make the full grant of Options / Performance Rights vest upon a CIC event.

The Board has the discretion to determine that any LTI benefit payable in the above termination
circumstances can be settled in cash based on the number of Shares vested multiplied by the 20
trading day closing market price (VWAP) of HUB24 shares immediately prior to such payment.
Clawbacks & forfeiture

The Board in its sole discretion may determine that all, or part, of any unvested incentive awards be
forfeited in the following circumstances, or other circumstances the Board determines to be similar to

the following:

¢ A material misstatement or omission in the financial statements of HUB24;
e |f Mr. Alcock’s actions or inactions seriously damage HUB24 Group reputation or put HUB24
at significant risk; and/or

e A material abnormal occurrence results in an unintended vesting or increase in the award.
No dividends
Dividends, if any, will not be paid on unvested Performance Rights or Options.
Mr. Andrew Alcock is the only executive Director. No other Directors, or any of their associates, have
received any securities under the HUB24 LTI Plans. No non-executive Directors of the Company, or
any of their associates, are entitled to participate in the LTI Plan.

Recommendation

The Board (excluding Andrew Alcock, who abstains from making a recommendation) recommends
that Shareholders vote in favour of Resolution 4.

Resolution 5: Approval of issue of shares to Andrew Alcock

The Company has resolved to permit several KMP (including Mr. Andrew Alcock) to elect to have up
to a maximum of 50% of their Short Term Incentive (STI) payable in respect of the financial year
ended 30 June 2016 by the issue of fully paid ordinary shares in the Company. As Mr. Alcock is a
Director of the Company as well as a KMP, Shareholder approval for the issue of Shares to Mr.
Alcock is required under ASX Listing Rule 10.11.

The Board believes that the issue of Shares in place of cash payments of STl to KMP is an important
alignment of management performance and creation of Shareholder wealth. As part of this
remuneration strategy, on 29 August 2016, the Company issued a total of 45,067 Shares to certain
executives of the Company at an issue price per Share equal to the VWAP of Shares traded on ASX
in the 20 trading days up to and including 26 August 2016 (that is, a Share price of $4.46). The
Company has adopted this methodology of setting the exercise price of options and equity issue in
lieu of short term incentives to be aligned with the 20 day VWAP prior to the issue of the Annual
Accounts. The Board considers that while this may be at times not reflective of the price on the day of
the AGM or any particular day, the methodology removes any bias and focuses management on the
year ahead on an annual basis and is consistent for both executives with equity payments not subject
to shareholder approval to those of the Managing Director which may be approximately 90 days
delayed.

As a senior executive, this same offer has been made to Andrew Alcock and it is proposed that the
Company issue 21,525 Shares to Andrew Alcock in lieu of the cash payment of 30% of the STI
payable to Mr Alcock in respect of the financial year ended 30 June 2016, consistent with the
approach taken with the Company's other senior executives.
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Mr. Alcock's STI payable for the financial year ended 30 June 2016 is $320,000. Mr. Alcock has
agreed (subject to Shareholder approval) to take 30% of his STI as Shares, that is, $96,000 worth of
Shares at an issue price per Share equal to the VWAP of Shares traded on ASX in the 20 trading
days up to and including 26 August 2016 (that is, $4.46 per Share).

The 21,525 Shares proposed to be issued to Mr. Alcock will be subject to a sale restriction for six
months from the date of issue. In all other respects, the 21,525 Shares proposed to be issued to Mr
Alcock will rank equally with all other Shares.

As the Shares will be issued in place of 30% of Mr. Alcock's STI payable under his employment
contract:

. the $96,000 cash that would otherwise be payable to Mr Alcock will be available for use as
working capital for the Company; and

. no funds will be raised from this issue of Shares.

If Resolution 5 is passed, the Directors expect that 21,525 Shares will be issued to Mr. Alcock within
30 days of this Meeting.

The Board (other than Andrew Alcock, who abstains from making a recommendation) recommends
that Shareholders vote in favour of Resolution 5.

Resolution 6: Approval of the variation of existing Option terms

Resolution 6 seeks approval, for the purposes of Rule 6.23.4 of the ASX Listing Rules, and for all
other purposes, of the variation to the terms of 5,240,000 Options previously granted by the
Company, by providing for an additional exception to the existing disposal restrictions in relation to the
Shares issued on the exercise of those Options (Existing Options).

Existing Options
The grant of the Existing Options to which this Resolution 6 applies were approved by Shareholders
either directly in the case of certain executives and Directors, or pursuant to exception 9(b) of ASX

Listing Rule 7.2 under the Company's existing Share Option Plan for other executives and employees.

A summary of the Existing Options on issue pursuant to these approvals is provided in the below
table.

Options granted to Number of options granted Date of shareholder approval
Andrew Alcock 600,000 8 August 2013
200,000 27 November 2014
150,000 25 November 2015
Bruce Higgins* 510,000 8 August 2013
Jason Entwistle 480,000 8 August 2013
Wes Gillett 360,000 8 August 2013
lan Knox 500,000 27 November 2014
Charlie Haynes 500,000 27 November 2014
Other Eligible Employees 510,000 Issued 7 August 2013
under the HUB24 Share 760,000 Issued 17 October 2014
Option Plan 620,000 Issued 14 October 2015
50,000 Issued 30 March 2016
Total 5,240,000
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* These Options were exercised in October 2016 and are included for the purposes of this Resolution in order to provide for the
sale of the issued Shares to fund the exercise of these Options and / or tax obligations arising from such exercise.

Currently, any Shares issued on the exercise of Existing Options are subject to disposal restrictions
for either 12 or 24 months from the date of issue. The existing disposal restrictions for each set of the
Existing Options include only one exception permitting the sale of a portion of the Shares to fund
taxation obligations directly arising from the satisfaction of any vesting conditions or exercise of the
Options.

It is proposed that the terms of the Existing Options be varied with respect to the disposal restrictions
applicable to the underlying Shares issued upon exercise of the Options. If this Resolution is
approved, the Board will provide an additional exception to the disposal restriction by permitting the
sale of a portion of the Shares to fund the payment of Exercise Price of the Options.

The Board considers that the additional exception is appropriate in order to encourage exercise of the
Options by executives and Directors of the Company. The Board considers that the predominate
purpose of the Company's long term incentive plans of alignment of management performance and
creation of Shareholder wealth is limited if Company executives and Directors are inhibited from
exercising Options due to the need to fund the payment of an exercise price through independent
means.

As at the date of this Notice of Meeting, 2,608,333 of the Existing Options have vested.

Taking into account the Company's performance and resulting growth in recent years, imposing an
exercise price on Options granted as part of the Company's long term incentive scheme does not
allow the scheme to operate in its full form. This is being addressed going forward by the
implementation of a new Performance Rights Plan where it is expected that an exercise price will not
usually apply to the granting of Performance Rights under that plan. For further information about the
Performance Rights Plan, see Resolution 3 and the related explanatory statements above and the
summary of the terms of that plan in Annexure A.

Accordingly, Shareholder approval is sought to allow the holders of the Existing Options to dispose of
a portion of Shares acquired pursuant to Options to fund the exercise of those Options as well as any
taxation obligations directly arising from the satisfaction of any vesting conditions or exercise of the
Options.

The Board (other than Andrew Alcock and Bruce Higgins, who abstain from making a
recommendation) recommends that Shareholders vote in favour of Resolution 6.
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GLOSSARY

$ means Australian Dollars.

Annual General Meeting or Meeting means the meeting convened by the Notice.
ASX means ASX Limited.

ASX Listing Rules means the Listing Rules of the ASX.

Board means the current board of directors of the Company.

Business Day means a day that is not a Saturday, Sunday, public holiday or bank holiday in Sydney,
Australia.

CAGR means compound annual growth rate.

closely related party has the meaning as defined in section 9 of the Corporations Act.
Company means HUB24 Limited ACN 124 891 685.

Constitution means the Company’s Constitution.

Corporations Act means the Corporations Act 2001 (Cth).

Directors means the directors of the Company.

Explanatory Memorandum means the Explanatory Memorandum accompanying the Notice.
FUA means funds under administration.

Group means the Company and each of its wholly owned subsidiaries.

Key Management Personnel (or 'KMP') has the meaning as defined in section 9 of the Corporations
Act.

Notice or Notice of Meeting or Notice of Annual General Meeting means this notice of annual
general meaning and the explanatory notes accompanying the Notice and the Proxy Form.

Option means an option to acquire a Share.

Performance Right means a performance right over a Share.

Proxy Form means the proxy form accompanying the Notice.

Remuneration Report means the remuneration report set out in the Company’s 2016 Annual Report.
Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires.
Share means a fully paid ordinary share in the capital of the Company.

Shareholder means a holder of a Share.
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ANNEXURE A

SUMMARY OF THE PRINCIPAL TERMS OF THE HUB24 PERFORMANCE
RIGHTS PLAN

A summary of the principal terms of the proposed HUB24 Limited Performance Rights Plan (Plan) is
set out below:

Eligibility

Under the Plan, the Board may in its discretion invite any of the following persons to participate in the
Plan:

(a) a full-time or part-time employee of the Company or any of its subsidiaries;

(b) an individual who provides services to the Company or any of its subsidiaries; or

(c) a salaried director of the Company or any of its subsidiaries,

(each an Eligible Employee).

Non-executive Directors of the Company are not permitted to participate in the Plan.

An Eligible Employee who is made an offer to participate in the Plan (Offer) may accept the Offer and
apply for Performance Rights under the Plan up to the number specified in the invitation. The
Company may permit an Eligible Employee to nominate an entity controlled by the Eligible Employee
to be issued the securities in his or her place.

Subject to certain exceptions, the number of Shares which may be issued to Eligible Employees (as a
result of the exercise of Performance Rights) when aggregated with the number of Shares issued
during the previous 5 years pursuant to all employee share schemes or employee share option
schemes established by the Company must not exceed 5% of the total number of Shares as at the
time of the relevant offer.

Grants

Under the rules of the Plan, Performance Rights may be offered or granted to Eligible Employees
from time to time, subject to the absolute discretion of the Board.

Each Performance Right entitles the holder, on exercise, to one Share.

Terms and conditions

The Board has the absolute discretion to set the terms and conditions (including conditions in relation
to vesting, disposal restrictions and exercise price (if any)) on which it will grant Performance Rights
under the Plan and may set different Performance Conditions and other terms and conditions to apply
to different participants in the Plan.

The Board will determine the procedure for offering Performance Rights (including the form, terms

and content of any offer, and invitation or acceptance procedure) in accordance with the rules of the
Plan.
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Exercise Price

Performance Rights may be offered for acquisition and acquired by or for the benefit of a participant
under the Plan for no consideration if an exercise price is not specified in the relevant Offer.

Performance Conditions

Performance Rights will be subject to performance, vesting and other conditions (if any) determined
by the Board (or a special purpose committee established by the Board) from time to time and
specified in any Offer at the time of the grant.

Performance Conditions may include conditions relating to continuous employment or service, the
individual performance of the participant and/or the Company's performance. The Board has
discretion to specify an exercise price in any Offer but otherwise, if the Performance Conditions are
reached or met during the specified peri