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A. INTRODUCTION

1. This Statement of Agreed Facts and Admissions (SAFA) is made for the putposes of s 191 of the
Evidence Act 1995 (Cih) jointly by the plaintiff, the Australian Securities and Investments Commission
(ASIC), and the defendants, Netwealth Investments Limited (NIL) and Netwealth Superannuation
Services Pty Ltd (INSS).

2. The SAFA relates to a proceeding to be commenced by ASIC against the defendants (Proceeding).
This SAFA is made jointly by ASIC and the defendants in support of consent orders setting out the
relief and other orders they agree to, which, if made, will resolve this Proceeding (Consent Orders).

3. This document contains facts relevant to contraventions alleged by ASIC and admitted to by the
defendants for the purpose of the Proceeding as set out in the Consent Orders. The facts agreed to,
and the admissions made, are agreed to and made solely for the purposes of the Proceeding and do
not constitute any admission outside of the Proceeding.

B. THE PARTIES

4. Atall material times, ASIC is and was a body cotporate established under s 7 of the Awstralian Securities
Commission Act 1989 (Cth), continued by s 261 of the Australian Securities and Investments Commission
Act 2007 (Cth) (ASIC Act), and able to sue in its corporate name by reason of s 8 of the ASIC Act.



5. ASIC is the statutory authority with responsibility for the general administration of the Corporations
Aet 2001 {Cth) (Corporations Act).

6. The first defendant, NIL:

a.

is and was at all relevant times a body corporate incorporated under the Corporations Act;

was, between 27 February 2002 and 30 June 2021, trustee of the Netwealth Superannuation
Master Fund (ABN 94 573 747 704) (NSMF) and held the beneficial interests acquired by
members (see [10] — [14] below) in the NSMF in its capacity as custodian of the NSMF;

was, until 30 June 2021, the holder of a Registrable Superannuation Entity (RSE) licence
(licence no. L0000192);

is, and has been since 13 August 2003, the holder of an Australian Financial Services Licence
(AFSL) (licence no. 230975), which authorises it to catry on a financial services business to,
among other things:

1 provide general financial product advice for certain classes of financial products,

including superannuation;

it. deal in certain classes of financial products, including superannuation;
iii.  opetate a managed investment scheme;
iv.  provide custodial or depositoty services including for investor directed portfolio

services; and
v. (from 1 January 2021 until 30 June 2021) provide a superannuation trustee service,

to retail and wholesale clients.

7. The second defendant, NSS:

a.

is and was at all relevant times a body corporate incorporated under the Corporations Act;
is, and has been since 1 July 2021, trustee of the NSMF;
is, and has been since 1 July 2021, the holder of an RSE licence (licence no. 1.0003483);

is, and has been since 27 May 2021, the holder of an AFSL (licence no. 528032), which
authorises it to carry on a financial services business to, among other things:

i provide general financial product advice for certain classes of financial products,

including interests in managed investment schemes and superannuation;
it. deal in a class of financial products, being superannuation; and
il. provide a superannuation trustee service,

to retail clients.
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11.
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14.

The conduct of the defendants the subject of this SAFA involved the provision of financial services
covered by their respective AFSLs.

At all material times, the defendants were part of the Netwealth group of companies and their
ultimate holding company is Netwealth Group Limited, an ASX listed company with a market
capitalisation of approximately $6.66B.

The NSMF

NSMF Structure and governance

The NSMF was between November 2020 and May 2024 (Relevant Period), and remains:
a a registrable superannuation entity within the meaning of s 10(1) of the SIS Act;

b. a regulated superannuation fund within the meaning of s 19(1) of the SIS Act; and
c. a superannuation entity within the meaning of s 10(1) of the SIS Act.

The NSMF was established by Trust Deed on 27 February 2002 (as amended from time to time)
(Trust Deed).

The NSMF is, and was at all relevant times, a ‘choice’ superannuation fund, in which the NSMF
trustee selected investment options to be added to a menu for the superannuation product held by
the members. The interests acquired on the instructions of NSMF members were, during the period
where NIL was the NSMF trustee, held by NIL in that capacity and, since NSS became the NSMF
trustee, have been held by NIL as custodian on trust for NSS in its capacity as trustee of the NSMF.

Duting the Relevant Period, under the NSMF’s governing rules, members did not have any interest
in any particular asset but only an interest in the assets of the NSMF as a whole. However, the
specific investments and assets that the member ot their financial adviser has selected, and that the
NSMF trustee invested in as a result, are notionally allocated to the client’s account in the NSMF. A
NSMF member ot their financial adviser could not select or direct the trustee to make an investment
that was not on the investment menu for the superannuation product they held.

During the Relevant Period, the NSMF had the following total assets, total liability for members’
and number of members:

Yeat ended Total assets Total liability - for | No. of member
members’ benefits accounts

30 June 2024 | $30,250,271,000 $29.939.816,000 100,142

30 June 2023 $23,967,998,000 $23,818,146,000 88,550

30 June 2022 $19,152,635,000 $19,032,905,000 80,620

30 June 2021 $17,018,668,000 $16,819,295,000 69,480

30 June 2020 $11,723,604,000 $11,654,854,000 59,447
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As at 30 June 2025, the NSMF had 111,891 member accounts, and approximately $37.51 billion in

member benefits under management.
Netwealth Platform and Products

At all times since 1 July 2021 (the date on which NSS became the trustee of the NSMF), NSS and
NIL have been parties to a Platform Provider, Custody and Administration Services Agreement
(PPCA Agreement).

Under the PPCA Agreement NIL was appointed by NSS to provide certain services to NSS as NSMF

Trustee including:

a. Administration Services, which includes investment operations, investor services, website

maintenance, Board and committee reporting, and advisor oversight;

b. Custody Services, which includes requiring NIL to hold the assets of the NSMF on trust for
NSS as trustee of the NSMF,

c. Risk and Compliance Services, which includes risk and compliance management, policy
development, breach and incident reporting;

d. Product Services, which includes obligations in respect of disclosute documents, member
communications, investment management strategy (including giving effect to the NSMF
Investment Strategy), and reporting;

e. Various financial and distribution services; and
f. the provision and maintenance of a platform for members to access information about their
account.

Throughout the Relevant Period, NIL was, and remains, required to do all things necessary to ensure
that the financial services covered by its AFSL are provided efficiently, honestly and fairly, to comply
with all applicable laws and its AFSL and maintain documented internal control structures and
compliance systems to ensure compliance with its AFSL and applicable laws.

Throughout the Relevant Period, NIL maintained and operated a platform through which members
holding an interest in the NSMF and financial advisers authorised to act on behalf of those members
could:

a. access and operate their cash account in the NSMF;

b. select, and give direction to the NSMF trustee to acquire or divest, an investment in a range
of investment options made available by the NSMF trustee; and/or

c. access information about their investments,

(Netwealth Platform).
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Throughout the Relevant Period, NSMF members and their advisers registered to use the Netwealth

Platform were able to:

a. invest funds in certain superannuation or investments products offered by the trustee of the
NSMF; and
b. select and give direction to the NSMF trustee to acquire ot divest an investment in investment

options on a “menu” maintained by the trustee of the NSMF on the Netwealth Platform
(Investment Menu). The trustee of the NSMF maintained a public Investment Menu and
various other investment menus applicable in respect of certain classes of members. Since 1
July 2021, the Investment Menu has been administered by NIL in accordance with NSS’s
instructions.

Each Investment Menu displayed various investment options and included details such as the current
price / unit price of an investment option. Investment options available on the public Investment
Menu included, amongst other things, a range of managed funds. As at February 2021, there were
approximately 519 managed funds included on the public Investment Menu. As at October 2025,
thete were approximately 676 managed funds included on the public Investment Menu.

Since 14 March 2021, NIL and/or NSS were able to indicate on the Investment Menu whether
certain products the trustee made available wete, or may have been, illiquid.

Throughout the Relevant Period, the NSMF trustee offered to its members a superannuation
product known as Super Accelerator, within which members of the NSMF could choose between

Super Accelerator Core and Super Accelerator Plus.

Duting the Relevant Period, NIL or NSS published, and made available to NSMF members, in
respect of the Super Accelerator product:

2. Product disclosure statements;
b. Information guides; and
c. From around October 2021, Target Market Determinations.

This material stated among other things that the NSMF trustee:
a. was responsible for the selection of the investment options made available to product holders;

b. managed investment tisk by making available investments that typically had been subject to
approptiate research and approval;

c. had a risk management framework in place;

d. would identify on the Investment Menu those managed funds that required more than 30

days’ notice of a redemption request; and

e. may apply investment limits to particular managed funds (an investment limit limited the
proportion of a member’s account that was permitted to be directed into a particular

investment option).
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Policies

At the times the respective defendants were RSE Licensees, they were required to have systems,
structures, policies, processes and people to address the RSE licensee’s responsibilities with regard
to investments within its business operations (an investment governance framework) that
complied with the Superannuation Prudential Standard SPS 530 Investment Governance (SPS 530)
and took account of SPS 220 — Risk Management.

During the Relevant Period, the NSMF Investment Governance Framework (IGF), the NSMF
Investment Strategy and other policies and procedutes provided a framework for selecting, managing
and monitoring investment options available on the Netwealth Platform and Investment Menu. In
this respect:

a. The IGF was approved and adopted by NIL as trustee of the NSMF on, and applied from,
28 August 2020 and, subsequently, approved and adopted by NSS as (incoming) trustee of
the NSMF on 12 February 2021.

b. The NSMF Investment Strategy which was approved and adopted by NIL as trustee of the
NSMF on, and applied from, 28 August 2020 and was approved and adopted by NSS as
incoming trustee of the NSMF on 12 February 2021.

. C. The NSMF Valuation Governance Framework, approved by NSS as trustee of the NSMF on

22 December 2022, set out the process for the valuation of investments owned by the trustee
of the NSMF and for the documentation of valuations.

d. The NSS Investment Options Petformance Monitoring Policy, approved by NSS as trustee
of the NSMF on 22 December 2022, set out the process for NIL’s Investment Management
& Research Team (IMR) team to monitor investment options made available by NSS on a
quarterly basis.

e. NIL or NSS have had in place, since at least 30 January 2015, a “Netwealth Research Providers
Process” which recorded how NIL and NSS would use external research providers.

Those policies contemplated that, amongst other things, the trustee:
a. was responsible for the selection of the investment options made available to product holders;

b. would cleatly highlight which assets are illiquid in the Investment Menu “so that members are
informed about which assets may meet their needs prior to reading the asset PDS”; and

c. may apply investment limits by category and individually to investment options, and to assets
considered less liquid.

Between November 2020 and March 2021, the process for onboarding an investment option to the
NSMF Investment Menu was initiated by a request made internally or by a financial adviser to either
NIL’s Asset Administration (AA) team or its IMR team. Assessment and approval of managed funds
for inclusion on an investment menu was delegated by NIL to its AA and IMR teams, based on
criteria contained in the NSMF Investment Strategy. The IMR team was also delegated responsibility

for communications to members about removal of investment options from a menu.
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FIRST GUARDIAN MASTER FUND

The First Guardian Master Fund (FGMF) is (notwithstanding it is being wound up) a registered
managed investment scheme (ARSN: 635 429 113) registered on 23 August 2019.

At all material times during the Relevant Period:

a. Falcon Capital Limited (Falcon) was the responsible entity of the FGMF and the holder of
an AFSL licence (302538);

b. First Guardian Capital Pty Ltd (Fitst Guardian Capital) was the investment manager of
FGMTF;

c. the directors of Falcon and First Guardian Capital included Mr David Anderson and Mr
Simon Selimaj.

During the Relevant Period, the FGMF offered investors units in three investment classes:
a. the First Guardian Defensive Strategies Class (until 27 May 2024) (Defensive Class);

b. the First Guardian Diversified Strategies Class (until 15 January 2024) (Diversified Class);
and

c. the First Guardian Growth Strategies Class (until 27 May 2024) (Growth Class).

From time to time, Falcon issued Product Disclosure Statements in respect of each of the Defensive
Class, Diversified Class, Growth Class and the underlying funds. Each class was expressed to invest
in a number of undetlying funds which were named in the product disclosure statement (PDS).

Since around 27 May 2024, new applications to and redemptions from the FGMF have been

suspended.

On 9 April 2025, by otder of the Federal Court of Australia, Falcon was placed into liquidation and
the liquidators of Falcon were directed to wind up the FGMF and its sub-funds.

ADDING THE FIRST GUARDIAN MASTER FUND TO THE INVESTMENT
MENU

Assessment of the First Guardian Master Fund

On 15 December 2020, NIL received 2 request to add the Defensive Class, Diversified Class and
Growth Class to its Investment Menu as investment options available to NSMF members.

At the time the request was received:

a none of the Defensive Class, Diversified Class or Growth Class had previously been listed on
the Investment Menu;

b. Falcon was not a responsible entity for any investment option on the Investment Menu;
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c. First Guardian Capital had not been the investment manager for any investment option on
the Investment Menu; and

d. Messrs Anderson and Selimaj had not been directors of any other investment option on the

Investment Menu.

Between around 27 November 2020 and 26 March 2021, NIL undertook review and assessment of
the FGMF and Falcon for the purposes of deciding whether to add the Defensive Class, Diversified
Class and Growth Class to the Investment Menu.

The review and assessment of the Defensive Class, Diversified Class and Growth Class was
undertaken by members of NIL’s AA and IMR teams. The NIL AA team considered whether NIL
was able to facilitate the administration of the FGMF and the operational aspects of the product
within NIL’s system. The IMR team undertook review into Falcon as the RE, then the FGMF as a
product. The reviews by the NIL AA team and the IMR team occurred concurrently.

In the course of the review the NIL IMR team considered the following material in respect of the
FGMF and Falcon:

a. copies of PDSs for each of the Defensive Class, Diversified Class and Growth Class;

b. a report published by SQM Research dated 30 June 2020 on the FGMF (comprising each of
the Defensive Class, Diversified Class and Growth Class) (SQM Report):

1. in which the three classes were shown to have a star rating of 3.5;

il which expressed various views held by SQM Research in relation to the FGMF which
included, relevantly, that:

1. the FGMF was overexposed to certain sectors; and the First Guardian Capital
investment team had “relatively limited experience in managing multi-asset

diversified funds”;

2. the FGMPF’s liquidity profile was “quite different to a typical Balanced Fund”, a
“significant proportion of the [Fund] is invested in direct/unlisted assets which
are less liquid or illiquid”, and that underlying funds may have lock-in periods;

and

3. that the FGMF had limited performanée history and was invested in unit trusts
of which the responsible entity itself was trustee,

albeit while also noting that First Guardian Capital’s leadership team was highly
experienced, that on a relative basis, the Fund had performed well since its launch in
September 2019 and that the FGMF was well diversified across various asset classes
and risk-return profiles of the 9 sub-funds.

c. a series of emails exchanged between the IMR team and David Anderson requesting responses
to questions about Falcon as the Responsible Entity of the FGMF and information about
Falcon’s complaints handling process.
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As a result of the review and consideration referred to in paragraphs 39 and 40 above, NIL was
aware that the FGMF had the following characteristics:

a. it was established in 2019 and had limited performance history;

b. it had funds under management, “as at end January” 2021 of approximately:
i Defensive Class - $14m;
1. Diversified Class - $51m; and
1it. Growth Class - $39m.

c. it was invested, and would be invested, in unlisted units in a combination of underlying sub-

funds:

1. that were determined by First Guardian Capital as the investment manager;
it. of which Falcon was the trustee;

1it. which may be illiquid and have lock-in petiods;

iv. whose particular investments and assets were not identified and may be located

overseas; and

d. A significant propottion of the diversified class of the FGMF was invested in direct/unlisted
assets that were less liquid or illiquid.

These characteristics, in particular a fund with an investment team with limited experience in
managing multi-asset diversified funds, little performance history, a potentially conflicted investment
structure and unlisted investments that were not identified and may have been located overseas, gave
rise to investment risk to members who invested in FGMF, including the potential for overstatement
of asset value and misstatement of investment category and risk/return profile, underperformance,

delays in repayment and loss of income and principal invested.

During the review and assessment of the Defensive Class, Diversified Class and Growth Class of
the FGMF, NIL did not:

a. obtain, and therefore did not assess, copies of:
1. any FGMF compliance plan required by Part 5C.4 of the Corporations Act;
i. the FGMF managed investment scheme constitution;
i, product disclosure statements or constitutions for any of the sub-funds of the FGMF;

. Falcon or First Guardian Capital’s policies or practices about related party conflicts,
investment due diligence, investment execution or investment valuation;

b. verify implementation of any of the policies referred to in paragraph 43.a.1v, or the FGMF
compliance plan, including through reviewing external audits of them;
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c. identify all or any sample of the assets held by FGMF or any of the sub-funds in which the
FGMF was invested for ownership or conformity with the description of the assets in which

that sub—fund would invest;

d. review the valuation or liquidity of all or any sample of the assets held by the sub-funds in
which the FGMF was invested,

e. undertake any stress testing of the FGMF classes prior to including them as investment
options offered to NSMF members.

Despite the limited information and the risks described in paragraph 42 above, on around 26 March
2021, NIL as NSMF trustee approved each of the Diversified Class and Growth Class as investment
options available to Super Accelerator Plus members, and they became available for selection. NIL
determined the investment limit for the FGMF to be 100%, and did not display any information on
the investment menu as to the potential illiquidity of each investment option.

Approval of the addition of the Defensive Class, Diversified Class and Growth Class of the
FGMEF to the Investment Menu

On 26 March 2021, an Investment Analyst in NIL’s IMR Team (the decision maker) approved,
within authority delegated under Netwealth’s investment governance framework, each of the
Diversified Class and Growth Class of the FGMF for inclusion on the Investment Menu available
to NSMF members holding the “Super Accelerator Plus” product. The decision to onboard the
FGMF was not reviewed by the Head of the IMR Team, or considered by either the NIL Investment
Comumittee or the NIL Board of Directors.

NIL did not approve the Defensive Class for inclusion on the Investment Menu because the FUM
for that Class was under $25 million dollars.

At the time the Diversified Class and Growth Class of the FGMF were added to the Investment

Menu:

a. NIL did not identify either the Diversified Class or the Growth Class as being illiquid on the
Investment Menu, despite NIL staff (including the decision maker) considering that the
Diversified Class and the Growth Class were illiquid; and

b. NIL set the investment limit in respect of each of the Diversified Class or the Growth Class
at 100%. As a result, NSMF members holding the “Super Accelerator Plus” product were able
to invest the entirety of their superannuation within the NSMF in either the Diversified Class
and/or the Growth Class (subject to maintaining a minimum cash holding in their cash

account).

In the petiod between 26 March 2021 and 28 December 2022, 1,303 NSMF members invested a
total of $128,508,067.51 in either the Diversified Class ot the Growth Class of the FGMF.

As at the date of this SAFA, 1,084 NSMF members are invested in either the Diversified Class or
the Growth Class of the FGMF. The amount invested in FGMF on behalf of members of the Fund,
excluding any amounts subsequently redeemed by members prior to redemptions in FGMF being
frozen on 27 May 2024, was $100,627,603.48. Many such members invested a high proportion of
their interest in the NSMF in those Classes.

10



F. MONITORING OF FGMF CLASSES AS INVESTMENT OPTIONS
50. From 26 March 2021 until around December 2023, NIL (as either NSMF trustee or, from 1 July
2021, in accordance with the PPCA Agreement) received and acted upon directions to invest in the
Diversified Class and Growth Class investment options as follows:
Total investment by class
First Guardian class ~ | No. of members! w ’TOtal»amouﬂf,‘ihVeSted
Diversified 59 $8,658,089.57
Growth 1,255 $119,849,977.94
Total 1,303 $128,508,067.51
Total investment when redemptions in the FGMF were frozen
. ‘No.of +  |"Totalamount: “Total sale proceeds | Net amount
Guatdian - : . EE o R SRS P
members? [ invested " freceived v inivested
class , S i Cina e R S R :
Diversified 48 $7,189,477.81 $891,424.30 $6,298,053.51
Growth 1,036 $98,300,965.60 $3,971,415.63 $94,329,549.97
Total 1,084 $105,490,443.41 $4,862,839.93 $100,627,603.48
51.  In the period from 26 March 2021 until at least 27 May 2024 NIL did not:

a. obtain and therefore did not assess copies of:

L any FGMF compliance plan required by Part 5C.4 of the Corporations Act;

11, the FGMF managed investment scheme constitution,;

iv.

PDSs or constitutions for any of the sub-funds of the FGMF;

Falcon or First Guardian Capital’s policies or practices about related party conflicts,

investment due diligence, investment execution or investment valuation;

b. verify implementation of any of the policies referred to in paragraph 51.a.iv or the FGMF

compliance plan, including through reviewing compliance external audits of them;

c. identify all or any sample of the assets held by FGMF or any of the sub-funds in which the
FGMEF was invested for ownership or conformity with the description of the assets in which

that sub—fund would invest;

d. review the valuation or liquidity of all or any sample of the assets held by the sub-funds in
which the FGMF was invested.

111 members had investments in both the Diversified and Growth classes.
2 8 members had investments in both the Diversified and Growth classes.

1
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NSS, while NSMF trustee, did not require NIL to do any of the things in paragraph 51 in the Relevant
Period, nor did it do any of those things itself.

At various times between November 2021 and 27 May 2024, NIL corresponded regularly with
Falcon about the processing of withdrawal or redemption requests from the Diversified Class and
Growth Class taking longer than stated in the FGMF disclosure materials. ‘

On 28 February 2022, NSS determined that approvals of products for addition to the Investment
Menu which relied on rating repotts by SQM, should be restricted to products which have a
minimum 4-star rating. Around the same time, NIL identified that the Diversified Class and Growth
Class were the only investment options on the Investment Menu that had a research house rating
below NSS’s minimum required ratings.

In May 2022, NIL informed Falcon that FGMF did not hold a minimum research house rating
requirement to remain on the Investment Menu and that FGMF would be given until the end of
2022 to obtain a2 minimum tesearch house rating.

In November 2022, delays in processing redemptions by the FGMF triggered an enquiry into the
Diversified Class and Growth Class. As a result, NIL, in its capacity as NSS’s delegate under the
PPCA, determined that the ‘First Guardian assels should be flagged as illiquid as there was a real risk that the
30-day redemption timeframe conld not be met’.

In late November 2022, a compliance incident was raised by NIL/NSS conceming redemption
requests exceeding 30 days. Around the same time, concetns were raised internally by the NIL IMR
team that the FGMF’s ‘RE governance is poor.

In December 2022, the NIL IMR team reviewed the most recent research report from SQM
Research Pty Ltd, then-current First Guardian PDS, the latest quarterly update from Falcon
regarding the FGMF, and FGMF’s investment returns. As a result, NIL had concerns about:

a. the liquidity of the FGMF; and

b. the adequacy of disclosure in the PDSs for the Diversified Class and Growth Class given that
they were not disclosed to be illiquid in those PDSs.

From atound 6 December 2022, NIL identified each of the Diversified Class and Growth Class as
“illiquid” on the Investment Menu on the Netwealth Platform available to NSME members holding
the “Super Accelerator Plus” product. Neither NSS nor NIL otherwise informed NSMF membets
who had an existing recorded investment in the FGMF classes that it had done so.

On or about 20 December 2022, the NIL IMR team, recommended that no further investment was
permitted to be made by any member of the NSMF into the Diversified Class and Growth Class.

REMOVAL OF FGMF CLASSES AS INVESTMENT OPTIONS

On 23 December 2022, NIL directed that the Diversified Class and Growth Class be closed to
further investment for NSMF members.

On around 28 December 2022, NIL closed the Diversified Class and Growth Class from further
investment through the NSMF. From this date, directions to acquire could not be made by or for

12
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NSMF members, but the NSMF remained invested in each such class, and relevant NSMF members
continued to have investment in the Diversified Class and/or Growth Class tecorded in their

member account.

In January 2023, NIL’s IMR team informed the relevant business development managers, a point of
contact for financial adviser representatives of NSMF members, that the Diversified Class and
Growth Class were “closed off” because each did not hold a sufficient rating from an approved

research house, and that financial advisers should inform members of the same where appropriate.

Despite that being the message provided, members of the NIL IMR team also held concerns that
FGMF was “poorly governed and they held concerns about the timeframe for processing redemptions.

Between around 13 January 2023 and 27 May 2024, NIL continued to correspond regulatly with
Falcon about delays in the processing of redemption requests.

On 27 May 2024, Falcon informed NIL that it was suspending the processing of all new applications
and redemptions for the FGMF.

Neither NIL nor NSS informed NSMF members (or their financial advisers) whose accounts
recorded an investment in either the Diversified Class or Growth Class, on or before 27 May 2024
of governance concerns about the FGMF, or concerns in relation to redemption delays (see
paragraphs 64 and 65 above) .

The FGMF was frozen for redemptions and withdrawals after 27 May 2024. Falcon was placed into
liquidation on 9 April 2025 with a direction that the liquidators wind up the FGMF and its underlying
funds.

Between 20 December 2024 and 21 January 2025, NIL exchanged a series of emails in which NIL
sought information to verify the nature and value of underlying assets of the FGMF and asked about
the liquidity of those undetlying assets. First Guardian responded that they did not “ho/d concerns with

other assets in the Funds.”

As at 27 May 2024, a net amount of approximately $100,627,603.48 of NSMF funds remained
invested in the FGMF: $6,298,053.51 on behalf of 48 membets in the Diversified Class, and
$94,329,549.97 on behalf of 1,036 members, in the Growth Class.

PAYMENT PROGRAM

On 17 December 2025 NIL and NSS offered to ASIC, and ASIC accepted, an undertaking under
s93AA of the ASIC Act.

A copy of the undertaking is annexed to this SAFA.

In summary, the undertaking requires the return to each of the affected members of NSMF of an
amount equal to 100% of the net capital amount they invested in the FGMF (being the difference
between the amount deducted from the cash account of the affected member in order to give effect
to an investment direction to acquire FGMF units, less the amount credited to the affected member's
cash account following a direction to redeem FGMF units, provided that the Net Capital Amount
may not be less than zero). Those payments are being made by NSSin recognition of potential claims
for compensation that may be brought against NSS by ASIC or Affected Investors, but without
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admission that NSS would bear liability should such claims be brought. The payments, together with
NIL and NSS making the admissions set out in this SAFA, are part of the basis for resolving ASIC’s
concerns in relation to NIL and NSS in respect of their conduct in respect of the FGMF.

1. ADMISSIONS OF CONTRAVENTIONS
74.  NIL and NSS admit that:

a. each time the NSMF trustee issued or varied 2 member’s superannuation interest in the NSMF
(including by acting on instructions to buy, sell or hold investments), it dealt in a financial

product and provided 2 financial service for the purposes of Chapter 7 of the Corporations
Act;

b. the AFSL for each of NIL and NSS, at relevant times, covered dealing in superannuation
products;

c. in operating the NSMF and selecting and continuing to make available investment options for
members within Super Accelerator Plus, NIL (between 1 January 2021 and 30 June 2021) and
NSS (from 1 July 2021) provided a superannuation trustee service, and therefore a financial
service, for the purposes of and as defined in Chapter 7 of the Corporations Act; and

d. the AFSL for each of NIL and NSS, at relevant times, covered provision of a superannuation
trustee service.

75.  NIL admits that:

a. having regard to the apparent nature and characteristics of the FGMF, it did not obtain and,
therefore did not assess, sufficient information about the FGMF, or make sufficient
independent enquities, to understand or evaluate investment risk in the Diversified Class or
Growth Class investment options prior to or while offering them;

b. in the circumstances described by paragraph (a), it approved the Diversified Class and Growth
Class as investment options, made investments in them at the direction of members up to an
investment limit of 100% of the member’s account (less any minimum cash holding which
the affected member was requited to maintain, and continued to offer them on the Netwealth
Platform); and

c. it did not inform NSMF members of the potential illiquidity of the Diversified Class and
Growth Class investment options while offered to members, before around 6 December
2022.

76. NSS admits that:

a. having regard to the apparent nature and characteristics of the FGMF, it did not obtain and
therefore did not assess, sufficient information about the FGMF, or make sufficient
independent enquiries, to understand or evaluate investment risk in the Diversified Class or
Growth Class investment options while offering them;

b. in the circumstances described by paragraph (a), made investments in the Diversified Class
and Growth Class at the direction of members up to an investment limit of 100% of the
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Annexure 1

COURT ENFORCEABLE
UNDERTAKING

Australian Securities and Investments Commission Act 2001

Section 93AA

The commitments in this undertaking are offered to the Australian Securities and Investments

2.2

Commission (ASIC) by:

Netwealth Investments Limited (NIL)
ACN 090 569 109

and

Netwealth Superannuation Services Pty Ltd (NSS)
ACN 636 951 310

Level 6, 180 Flinders Street Melbourne VIC 3000

Definitions

In addition to terms defined elsewhere in this undertaking, the following
definitions are used:

Affected Investor means a person who invested in FGMF through NSMF and,
as at the date ofthis Court Enforceable Undertaking, continues to have funds
invested in FGMF through NSMF.

ASIC Act means the Australian Securities andInvestments Commission Act
2001 (Cth)

Corporations Act means the Corporations Act 2001 (Cth)
FGMF means the First Guardian Master Fund.

Net Capital Amount means, in respect ofeach Affected Investor, the total
amount deducted from the cash account of the Affected Investor in order to give
effect to an investment direction to acquire FGMF units, less the total amount
credited to the Affected Investor's cash account following a direction to redeem
FGMEF units, provided that the Net Capital Amount may not be less than zero.

NSMF means the Netwealth Superannuation Master Fund (ABN 94 573 747 704).

Background

Under s1 ofthe ASIC Act, ASIC is charged with a statutory responsibility to
perform its functions and to exercise its powers so as to promote the
confident and informed participation of investors and consumers in the
financial system.

ASIC is investigating the management and operation of the First Guardian
Master Fund (ARSN 635 429 113) (FGMF), a registered managed investment
scheme registered on 23 August 2019, which is now being wound up. Falcon
Capital Limited (in liquidation) is the responsible entity of the FGMF-. During the



o

relevant period, the FGMF offered investors units in three investment
classes: the First Guardian Defensive Strategies Class (Defensive Class);
the First Guardian Diversified Strategies Class (Diversified Class); and the
First Guardian Growth Strategies Class (Growth Class).

Affected Investors invested in FGMF Diversified Class and Growth Class
through the NSMF. The NSMF is, and was at all relevant times, a ‘choice’
superannuation fund, in which the trustee of the NSMF selected invested options
to be added to a menu for the superannuation product held by the members.
Between 27 February 2002 and 30 June 2021, NIL was the trustee of the
NSMF. Since 1 July 2021, NSS has been the trustee of the NSMF.

2.4  ASIC has conducted an investigation (Netwealth Investigation) into the

2.5

2.6

2.7

conduct of NIL and NSS in relation to the FGMF.
The Netwealth Investigation has resulted in:

2.5.1 ASIC and NIL and NSS seeking to finalise ASIC’s concerns in relation to
NIL and NSS that are the subject of the Netwealth Investigation through
an agreed Court outcome, involving NIL and NSS admitting to
contraventions of ss 912A(1)(a) and 912A(5A) of the Corporations Act and
agreeing facts in support of those contraventions in proceedings to be
commenced by ASIC against NIL and NSS, with ASIC agreeing not to
seek a civil penalty in respect of those contraventions; and

2.5.2 NSS pursuant to this court enforceable undertaking agreeing to make the
payments pursuant to the Payment Program set out in section 3 below.

The proposed proceedings in relation to the agreed Court outcome (Proceedings)
relate to failures by NIL and NSS to obtain, and therefore assess, sufficient
information about the FGMF, or make sufficient independent inquiries, to
understand or evaluate the risks of investment in offering or monitoring the
Diversified Class or Growth Class as investment options to NSMF members.

NIL and NSS:

2.7.1 acknowledge and admit they contravened ss 912A(l)(a) and 912A(5A) of the
Corporations Act as set out in Attachment A;

2.7.2 have agreed to make certain admissions in the Proceedings that will be
commenced by ASIC to support ASIC obtaining declarations from the
Court regarding the contraventions as set out in Attachment A (the
Declarations). The admissions and facts upon which those admissions are
based are recorded in a signed Statement of Agreed Facts and Admissions
(SAFA), which will be filed in the Proceedings;

2.7.3  will join with ASIC in making submissions to the Court in support of
obtaining the Declarations; and

2.7.4 has agreed to pay ASIC’s costs of the Proceedings.



Undertakings

Under section 93AA of the ASIC Act, NIL and NSS have offered and ASIC, having
regard to the Proceedings and the matters referred to at paragraphs 2.6 and 2.7, has
agreed to accept as an alternative to other civil or administrative enforcement action
against NIL or NSS arising from the Netwealth Investigation, undertakings from
NIL and NSS that:

(Payment Program)

NSS will commence a program (Payment Program) in order to pay to each
Affected Investor an amount equal to the Net Capital Amount. The Payment
Program is comprised of the following steps:

3.2.1 by 30 January 2026. NSS agrees to sell beneficial ownership of all units in
FGMF that it held for Affected Investors to Netwealth Holdings Limited in
return for a cash payment that will be paid to NSS and credited to the cash
accounts of Affected Investors in the NSMF on or before 30 January 2026
(Cash for Asset Swap); and

(8]
o
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on or before 30 January 2026, NSS will make a payment to each Affected
Investor that will be allocated to their cash account in the NSMF in an
jamount equal to their Net Capital Amount less the amount allocated to their
cash account as part of the Cash for Asset Swap (Compensation Payment).
NSS has agreed to make the Compensation Payment in order to settle
ASIC’s concerns and in recognition of potential claims for compensation
that may be brought against NSS by ASIC or Affected Investors. but without
admission that NSS would bear liability should such claims be brought;

3.2.3 on or before 13 February 2026, NSS will arrange for the preparation. by a
suitably qualified third party, of a report on the Payment Program (Payment
Program Report), which will:

i. assess whether payments made to each Affected Investor through the
Payment Program are equal to the Net Capital Amount for each Affected
Investor; and

ii. assess whether there are any Affected Investors who have not been paid
an amount at least equal to their Net Capital Amount, and identify those
Affected Investors (Identified Affected Investors) and the amount of
their Net Capital Amount that has not been paid (Shortfall Amount);
and

3.2.4 ifthere are any Identified Affected Investors, NSS will make payments to
them of their respective Shortfall Amounts on or before 20 February 2026.

(Costs)

3.2.5 NSS will pay its costs and the costs of the suitably qualified third party in
connection with the Payment Program and not seek reimbursement from or
contribution towards those costs from any Affected Investor;



4.2

3.2.6

327

32.8

NSS and NIL will each not seek any waiver or release from any Affected
Investor of any claims it may have against NIL, NSS or any other company
or individual;

NSS and NIL will each pay their costs of their compliance with this court
enforceable undertaking; '

NSS and NIL will provide all documents and information requested by ASIC
from time to time for the purpose of assessing their compliance with the
terms of this court enforceable undertaking.

Acknowledgements

NIL and NSS acknowledge that ASIC:

4.1.1

4.1.2
4.1.3
4.14
4.1.5

4.1.6

4.1.7

may issue a media release on execution of this undertaking referring to its
terms and to the concerns of ASIC which led to its execution;

may from time to time publicly refer to this undertaking;
will from time to time publicly report about compliance with this undertaking;
will make this undertaking available for public inspection;

may issue a media release referring to the content of the Payment Program
Report;

may from time to time publicly refer to the content of the Payment Program
Report; and

may make available for public inspection a summary of the content of the
Payment Program Report, or a statement that refers to its content.

ASIC acknowledges that it will not refer to any information from the Payment
Program Report that:

4.2.1
422

423

424

425

consists of personal information of Affected Investors;

consists of personal information of an identified natural person whose acts or
omissions are not the subject of, or a concern mentioned in, the court
enforceable undertaking;

ASIC is satisfied would be unreasonable to release because the release of the
information would unreasonably affect the business, commercial or financial
affairs of NIL, NSS or a third party otherwise than in a way that arises from
the execution, implementation and reporting, of the outcomes of the
enforceable undertaking;

ASIC is satisfied should not be released because it would be against the
public interest to do so; or

NIL or NSS has asked not to be released if ASIC is satisfied:

i. it would be unreasonable to release because the release of the
information would unreasonably affect the business. commercial or



4.3

4.4

financial affairs of NIL or NSS otherwise than in a way that arises from
the execution, implementation and reporting of the outcomes of the court
enforceable undertaking; or

ii. it should not be released because it would be against the public interest to
do so.

Further, NIL and NSS acknowledge that:

43.1 ASIC’s acceptance of this undertaking does not affect ASIC’s power to
investigate, conduct surveillance or pursue a criminal prosecution or its
power to lay charges or seek a pecuniary civil order in relation to any
contravention not the subject of the Netwealth Investigation, or arising from
future conduct; and

4.3.2 this undertaking in no way derogates from the rights and remedies available
to any other person or entity arising from any conduct described in this
undertaking or arising from future conduct.

NIL and NSS acknowledge that this undertaking has no operative force until
accepted by ASIC, and NIL, NSS and ASIC acknowledge that the date of the court
enforceable undertaking is the date on which it is accepted by ASIC.



Executed by NETWEALTH INVESTMENTS LIMITED ACN 090 569 109 in
accordance with section 126(1) of the Corporations Act 2001 (Cth) by its duly
authorised delegates:

L aRL/LY.i%

Matt Heine (Dec 17,2025 175634 GMIALLL ... Jodk fensoh (Dec 17, 2025 17:57:01 GMT+11) _ _ _ _

Signature of authorised delegate Signature of authorised delegate
Matthew Heine Jodie Henson

Name of authorised delegate Name of authorised delegate

Executed by NETWEALTH SUPERANNUATION SERVICES PTY LTD ACN 636
951 310 in accordance with section 126(1) of the Corporations Act 2001 (Cth) by its
duly authorised delegates:

L aR/AY, (%

“Matt Heine (Dec 17, 2025 11:5634 GMTAALL ..o, Jodhk glensoh (Dec 17, 2025 17:57:01 GMTHIL _ _ _ .

Signature of authorised delegate Signature of authorised delegate
Matthew Heine Jodie Henson

Name of authorised delegate Name of authorised delegate

Accepted by the Australian Securities and Investments Commission under s93AA of
the ASIC Act by its duly authorised delegate:

.
( e ( q N

Catherine Iles
Delegate of Australian Securities and Investments Commission

17 December 2025



ATTACHMENT A: DECLARATIONS

1. A declaration that NIL (between around 26 March 2021 and 30 June 2021), in operating
the Netwealth Superannuation Master Fund (NSMF), failed to do all things necessary to
ensure that the financial services covered by its financial services licence were provided
efficiently, honestly and fairly, in contravention of s 912A(1)(a) of the Corporations
Act, and s 912A(5A) of the Corporations Act, where:

a. having regard to the apparent nature and characteristics of the First Guardian
Master Fund (FGMF), NIL did not obtain and, therefore, did not assess
sufficient information about the FGMF, and did not make sufficient
independent enquiries, to understand or evaluate investment risk in the First
Guardian Diversified Strategies Class (Diversified Class) or the First Guardian
Growth Strategies Class (Growth Class) investment options prior to or while
offering them to members with an interest in the NSMF’s Super Accelerator

Plus product;
b. inthe circumstances described in paragraph (a) above, NIL:

i. approved the Diversified Class and Growth Class as investment options

made available to members for selection;

ii. while NSMF trustee, made investments in the Diversified Class and
Growth Class at the direction of members up to an investment limit of
100% of the member’s account (less any minimum cash holding which

the affected member was required to maintain); and

iii. while NSMF trustee, continued to offer the Diversified Class and
Growth Class as investment options on the investment platform
maintained and operated by NIL through which members holding an
interest in the NSMF and financial advisers authorised to act on behalf

of those members could:
1. access and operate their cash account in the NSMF;

2. select, and give direction to the NSMF trustee to acquire or
divest an investment in a range of investment options made

available by the NSMF trustee; and/or
3. access information about their investments;
(Netwealth Platform)

c. while NSMF trustee, it did not inform NSMF members of the potential
illiquidity of the Diversified Class and Growth Class investment options while

they were offered to members.



A declaration that NSS (from 1 July 2021 to around 27 May 2024), in operating the
NSMF, failed to do all things necessary to ensure that the financial services covered by
its financial services licence were provided efficiently, honestly and fairly, in
contravention of s 912A(1)(a) of the Corporations Act, and s 912A(5A) of the

Corporations Act, where:

a. having regard to the apparent nature and characteristics of the FGMF, NSS did
not obtain and, therefore, did not assess sufficient information about the FGMF,
and did not make sufficient independent enquiries, to understand or evaluate
investment risk in the Diversified Class or the Growth Class investment options
while offering them to members with an interest in the NSMF’s Super

Accelerator Plus product;
b. inthe circumstances described in paragraph (a) above, NSS:

i. while NSMF trustee, made investments in the Diversified Class and
Growth Class at the direction of members up to an investment limit of
100% of the member’s account (less any minimum cash holding which

the affected member was required to maintain);

ii. while NSMF trustee, continued to offer the Diversified Class and

Growth Class as investment options on the Netwealth Platform;

c. while NSMF trustee, it did not inform NSMF members of the potential
illiquidity of the Diversified Class and Growth Class investment options while

they were offered to members, prior to 6 December 2022; and

d. on or after removing the Diversified Class and Growth Class from the
investment “menu” administered by NIL on or around 22 December 2022, NSS
did not inform NSMF members whose accounts recorded an investment in
those classes of concerns held about the FGMF relevant to a member’s future

investment directions about their investment.
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