13-07-12;00:07 ; # 1/102

To

Partnar Davld Clea
Contact  David Glaa
T +81 2 G263 4368
delee@ptiaw.com.au
Our raf 1018452

LAWY ERSY

Sydney

2 Park Street Sydney NSW 2000 Australla

GPO Box 36810 Sydnay NSW 2001
13 July 2012 T+61 2 9283 4000 F +81 2 5283 4111

wwwe it aw.corm.au

By fax |l¢7 pages

Company Announcementis Platform
Australian Securitias Exchange Limited
Fax 1300 135 638

Notice of Initlal substantlal holder by CCP BidCo Pty Limited in ClearView Wealth Limited
(ASX: CVW)

We act for CCP BidCo Pty Limited (ACN 159 382 428) (CCP BidCo).
On behalf of CCP BidCo, pursuant to subsection 671B8(1) of the Corporations Act 2001(Cth), we attach

a form 603 - notice of initial substantial holder In relation to shares in ClearView Wealth Limited (ACN
106 248 248),

Yours faithfully

Gilbert + Tohin

John Williamson-Noble David Clee

Partner Partner

T +81 2 8283 4030 T +61 2 9263 4368
jwilliamsen-noble@gtiaw.com.au delee@atlaw.com.au

This fatsimile s solely for the use of the atddressee and may contain Information which Is gonfidantlal or
privilagad. If you recalva this faceimile [n aror, pleasea netify us immadiately and wa will aranga for [ts
return at our sxpansa.

223151801 SYDMEY 4 MELRCIURNE + PERTH
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Form 603

Corporations Act 2001
Bactlon 6718

Notice of initial substantial holder

To Company Neme/Scheme

ACN/ARSN

1I

Detalls of substantial holdar (1)

Name

ACN/ARSN (If applicable)

ClaarView Waaith Limited

106 248 248

CCP BldCo Pty Eimited (ACN 158 362 428) (CCP BidCo), Crescant Capltal Partnars Management Pty Limited
{ACN 108 571 20) (CCP Maragement), Crescent Gepltal Pariners Holdings Pty Ltd (ACN 124 231 483) (CCP

Holdings); and

CCP Truzon 1 Ply Limitad as trustee for Crescant Capital Pariners Spacific Truat IVA, GCP Trusco 2 Ply Limltad
ae trustes for Crascant Capltel Partheta Specific Trust IVE, CCP Trusco 3 Py Limited as trustes for Grescent
Gapltal Parinors Specific Trust IVC, CCP Trusco 4 Ply Limited as trustan for Crascent Capltal Partnars
Designated Trust (VA and CCP Trusco 8 Pty Limited as trustes for Crascent Capital Partners Designated Trust

IVB (collectively, the CCP Fuhda)

See obove

The helder bacame a substantial haldar on

2

The total number of votes sttachad to all the veting ghares In the ¢ampany or voting Interests In tha scheme that the substantial halder or an assoclate

Retalls of voting power

110742012

(21 had a relevant interest (3) In on the date the substantial holder became a substantial holder are as follows:

3,

Tha nature of tha ralsvant Interast the substantlal holder or an associate had in tha following voting securitias on tha date the substantial holdar bacame

Class of sacuritias (4)

Number of aecurittes

Perzon’s votex {B)

Vating power (8)

Qrdinary

51,283,717

91,283,717

11.6%

Dotalls of relovant intarests

& substantial holder are as follows;

Holder of relevant interest

Natug of relavant intarast (7)

Class and numbar of securities

“CP  BidCo,
CCP Holdings

ccp

Menagemant,

Power to control diapossl of shares
(saction 608(1)(c)} undera Put and
Call Option Daed batwasn CGF BldCo
Fnd Arladne Australla Limited (ACN

10 474 067) (Arladne) datad 11 July
2012, get out In Attachment A

12,883,125 Qrdinary Shema

CCP BldCo,
CCP Haldings

CCP

Managament,

Power to control disposal of shares
{smction G0B(1){¢)) under & Put end
Gall Option Dasd betwean CCPR BliCo
mnd Mr Gary Zalman Burg dated 11
July 2012, zet aut In Attachment B

1,120,000 Ordinary Shares

CCP BidCo,
CCP Holdings

CcCP

Mahagemeant,

FPower to control dispesal of shares
(section B08(1}{c)) undar a Put and
Cull Option Deed between CCP BidCa
and Mr Laurance Michaal Nastadt
dated 11 July 2012, set aut In
Attachment C

430,000 Ordinary Shares

CCP BidCo,
GCP Holdings

CCP

Managamant,

Fowar to contral disposal of shares
(seciion 608(1){(c)) under a Stand=till
Agraament batwasn CCP BldCo and
Inveatec Wentworth Private Equity
Limited (ACGH 028 207 740) detad 11
July 2012, set out [n Atachment D

31,750,082 Ordinary Shares

CCP BiiCo,
CCP Holdings

CCeP

Manhagemaent,

Powar o contrafl disposal of sharos
{(=action 808(1)(c)) undar a Standstil
Agraemant batween CCP RldCo and
Invastec Bank {Australia) Limiad
(ACN 071 202 594) dated 11 July
2012, gat out in Attachment E

5,000,000 Ordinary Sharea
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4. Detalls of presant reglatored holders

Sole mamber and therefore controller

BOB(3)(h))

CCP Managament of GCP BidCo (zaction 608(3)(b)) 51, 283,717 Ordinary Shares
Sole membar and therefare controller
CCP Haldings of CCP Management {gection 51, 283,717 Ordinary Shares

The parsohs registered as holders of the securitles referred to in paragraph 3 above ara as follows:

Haolder of relevant Registered holder of Parzon antitled to be Class and

Interest Securities registared as holder (8) number
CCP BidCo, CCGP Porticlio Services Pty Limitad (a
Managemant and CCP ralated body corporate of IN/A éﬁ.:g:;.‘l?ﬁ Ordinary
Haldings Ariadne)
CCP BidCo, CCP
Management and CCP Gary Zalman Burg IN/A ér': 20,000 Ordinary
Holdings aras
CCPF BldCo, CCP
Management and CCP Laurence Michael Nastadt N/A -éﬂhﬂ,ﬂﬂﬂ Ordinary
Haoldings ares
CCP BidCao, CCP Invastac Wentworth Privata
Management ang CCP Equlty Limited (ACN 098 207 |N/A 21,750,592 Ordinary
Holdings 740) ares
CCP BidCo, CCP

: Invastec Bank (Australia) 5,000,000 Ordinary

Management and CCP Limited (ACN 071 202 594) |V Shares

Holdings

5. Gonsideration

:l—hlﬂ. conslderation pald for each relevant interast refarrad to In paragraph 3 abova, and acquired In the four menths prior to the day that the substantial
becama a substantlal holder is as follows;

Haolder of relevant

Class and numbear

interest Date of acquisltion Conslderation (9} of securlties
Cash | Non-cash
CCP BidCo, CCP 110772012
Management and CCP NIl 13%3933,125 Ordinary
Holdings ras
CCF BldCo, CCF 110712012
Managament and CCP NIl ;}: azr%.:ﬂﬂ Crdinary
Haldings .
CCP BldCo, CCP 11/07/2012
Managamant and CCP NI ;igﬂ:ﬂ Crdinary
Haldings
11/07/2012
CCP BidCo, CCP
Managemant and CCP NIl g‘:.'.:rig.ﬁﬁz Ordinary
Holdings
11/0712012
CCP BidCo, CCP
Management and CCP Nil g.'?grt;,:uu Ordinary
Hotdings

6. Asszoclates

The reasons tha persons named In paragraph 3 above are assoclates of the substantial holder are as follows:

::;“;%T:)ACN’ARSN (f Nature of association
An associate of CCP Management, CCP Holdings, #ach CCP Fund, Arladne,
coP BldCo Gary Zaiman Burg, Lautence Michael Nestadt and IWPE Nominaes Ply Limited

\ACN 098 527 318 (as nominea for Investec Securities Ltd) (IWPE) (see
IAttachment F) pursuant to sectlon 12(2)(c) of tha Corporations Act
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An assoclate of CCP BldCo, CCP Holdings, each CCP Fund, Arladne, Gary
CCP Management Zalman Burg, Laurence Michaal Nastadt and IWPE pursuant ta section 12(2)(c)
of the Corporations Act

AN assotlats of CCP BldCao, CCP Managament, each other CCP Fund,
GGP Funds \Ariadna, Gary Zalman Burg, Laurence Michael Nestadt and IWPE pursuant ta
saction 12(2){c) of tha Corparations Act

Addrezses

The addresses of parsons named In this form ara as foltows:

Signature

Name Address
CCP BidCo Leval 28, Governer Philllp Tower, 1 Farrer Placa, Sydney NSW 2000
CCP Management A5 ahove
CGP Haldings As above
CGP Funds Each as above
Artadne Austrailla Limited Leval 20, 39 Martin Flace, Sydnay NSW Australla, 2000
Laurangs Michans| Nastadt /o Lavel 14, Towar 2, 101 Grafton Street, Bond! Junctlon, NSW 2022
Gary Zalman Burg 21 Court Foad, Double Bry, NSW 2028
IWPE Leval 23, Chiflay Tower, 2 Chifley Square, Sydhey NEVW 2000
Investec Weniworih Private Equity Limited  |Level 23, Chifiey Tower, 2 Chiflsy Square, Sydney NSV 2000
investac Bank (Augtralla) Limitgd Level 23, Chifley Towar, 2 Chifley Square, Sydnay NSW 2000
I —————
print name  Peter Lyon-Marcade j / capaclly  Compuny Secratary
., /
slgn hera /v WA HM, dato 1310712012

(

@
&
@)
()
()

)

@

@

DIRECTIONS

if there are a number of substantlal holdes with slml[ﬁéwated ralevant interests {eg. a corporation and ts relatad carporations, or tha
marrager and trustee of an eqully rust), the names could ba included In an annexure ta tha form. If the ralevant interasts of 5 group of persons
sra easentially similar, they may be eferred to throughout ths form as a spacifically named graup i the membarship of sach group, with the
names and addresses of mambers Is clearly set out in paragraph 7 of tha formn.

Seae the dafinition of "associate® in section 9 of the Corporations Act 2001,
See the defintion of "relevent interast” In sections 608 and 671B(?) of the Corporations Act 2001,
The veoting sharss of a company constitute one class untass divided Into separata classaes,

The total number of votes attached to all the voting sharas In the company or voting Interasts in the acheme (If any) that the parson or an
agsociate hay a relevant Interast (n.

The person's voles divided by the total voles In the bady corporate or scheme multipfed by 100,

Include details of,

(a) any relevant agraamant or ather clrcumetancas by which the ralevant interest was acquired, If subsoction 6716{d) applics, a copy of
any documont setting out the torms of any relevant agreement, and a statement by the parsen giving full and accurate detalls of any
contract, scheme or amangoment, must accompany this forrn, together with a written statement certifylng this contract, schemo or

(b} any qualification of the powar of a parson to exercise, conlrol the exaraise of, or Influence the exerclse of, the voting powers or disposal
of the sacuritles to which the mlavant interast refates (Indicating clearly the particular secyritles to which the qualification applles).

See the definition of "ralavant agraemenrt” |h seetion 9 of the Comporations Act 2001,

if the gubstant(al holder ls unable to detenmine tha [dantlty of the parson (eq. if the relevant interest arisé= because of an eption) write
“unknawn.”

Dratalls of the conslderation muat Include any and all bensflts, moneys and other, that any pargon from whom a ralavant Intarest was acqulred
has, or may, betome entitled to recelva [n relation to that acquiaition. Details must be includad aven If the benefit Is conditional on the
happening or not of & contingency. Details must be Ingluded of any henefit pald on behalf of the subatantial holdar or its associate In relation to
the acguisitons, even If thoy ara not paid directly to the persan from whom the relevant Interest was acquired.
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Attachment A
This s Attachmpnt A of 21 pagas to the Form 603

A
(/13[7]:9_

Date *

Signature
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GILBERT,

TOBRIN T

LAWYERS

Put and Call Option Deed

CCP BidCo Pty Limited
Ariadne Australia Limited

ETDMNEY MELBOWRANME PERTH

www. gtiaw.com.eu
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Date: 11 July 2012

Parties
1 CCP BldCo Pty Limited ACN 159 362 428 of Level 29, Governor Phillip Tower, 1
Farrar Flage, Sydney NSW 2000 (BidCo)

2 Arladne Australia Limited ACN 010 474 067 of Leve! 20, 39 Martin Place,
Sydney NSW Ausiralia, 2000 (Buyer)

Background

A The Buyer has agreed to grant to BidCo an option to require the Buyer to acquire
Raelavant Target Shares on the terms and conditions of this deed,

B BldCo has agreed to grant to the Buyer an option to purchase Relevant Target
Shares on the terms and conditions of this deed.

c The payment abligations set out in this deed are required to enable BldCo to
comply with its payment obligations pursuant to the Bid.

The parties agrea

1 Defined terms and interpretation
{a) Aterm or expression starting with a capital letter:

{)] which is defined in the Dictionary in Schedule 1 (Dictionary), has the
meaning given to it In the Dictionary;

(i}  which s defined In the Corporations Act, but Is not defined In the Dictionary,
has the meaning given to It in the Corporations Act: and

(Y  which Is defined in the GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to it In the GST Law.

(b) The interpretation clause in Schadule 1 (Dictionary) sets out rulas of Interpratation
for this deed.

2 Conditions precedent

(a) Without prejudice to the provisions of clause 12{a)(ill), the Put Option and the Call
Optlon can only be exercised if each of the following conditions (each a Condition
Precedent) is satisfled (or waived) in accordance with this deed:

() BidCo has announced an infention to make the Bid no Jater than 2 Business
Days after the date of ihis deed;

(i)  the Bid has been declared, or has otherwise become, free of all gonditions
bafore the close of the Bid: and

(li) BldCo recelves acceptances (which are not withdrawn) under the Bid in
respect of the Relavant Target Shares, '

Gilkert + Tobyin 22707788_3,000C page | 1
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(b) The Conditions Pracedent In clause 2(a) are for the benafit of BidCo and the Buyer
and may only be waived by mutual consent and In writing.

() A party must notify the other party as soon as practicable after it becomes aware
that a Condition Pracadent hes been satisfled or has become incapable of baing
satisfied.

3 Put Option

In consideration of the payment of $1 by BidCo, the Buyer irrevocably grants to BidCo the
right to require the Buyar to buy the Relevant Target Shares from BidCo for the Exercise
Price and on and subject to the terms and conditions of this deed.

4 Call Option

In consideration of the payment of $1 by the Buyer, BidCo irrevocably grants to the Buyer
the right to require BidCo fo sell the Relevant Target Shares to the Buyer for the Exercise
Price and on and subject to the terms and conditions of this deed.

5 Exercise
51 Put Optlon Exerclse
(8) To exerclse the Put Option:

()  the Conditlons Precedent must have been safisfied (or waived) in
accordance with clause 2; and

(i)  BidCo must sign and deliver to the Buyer a Put Option Notice on or before
the Business Day after the date on which the Offer Period expires (Put
Option Lapse Date),

(b) [fthe Put Optian is not exercised on or before the Put Option Lapse Date, the Put
QOption will lapse.

{e) Once given, a Put Option Notice is irrevocable,

(d) A Put Option Notlce may only ba given in respeet of all, not some, of the Relevant
Target Shares.

§2 Call Option Exerclse
(a} Toexercise the Call Option:

()  the Condltions Precedent must have been satisfied (or waived) in
aceordance with clause 2;

(i)  BidCo must not have delivered a Put Option Notice on or before the Put
Option Lapse Date; and

(i)  the Buyer must slgn and deliver to BidCo a Call Option Notice after the Put
Option Lapse Date but on or before the second Business Day aftar the Put
Optien Lapse Date (Call Option Lapse Date),

Glibart + Tohin 22202705 3.000 page | 2
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(n)  [fthe Call Option Is not exercised on or before the Call Option Lapse Date, the Call
Option will lapse.

(c) Once given, a Call Option Nofice is irrevocable.

(d) A Call Option Notice may only be given in respect of all, not some, of the Relevant
Target Shares. .

{8) Notwithstanding anything to the contrary in this deed, the Call Optlon lapses if
BidCo Increases the Bid Price. Upon lapsing, the Call Option is of no further effect
and (without prejudice to any accrued rights or obligations of the Buyer and BldCo)
there are no continuing rights or cbligations of the Buyer or BidCo in relation to the
Call Option.

5.3 Time of exercise

An Option is taken to have been exercised at the time when a signed Option Notice is
deamed to have been received by the reclpient In accordance with clause 15,2, '

54 Partiez hound

Upeon exercise of an Option, BidCo, as seller, and the Buyer, as purchaser, are
Immediately bound under a contract for the sale and purchase of the Relevant Target
Shares on the terms specifled in clause 6.

85 Transfer frae from Encumbrances

Any Relevant Target Shares transferrad under this deed must be, and BldCo will procure
that they are, transferred free from any Encumbrance and with all rights, including
dividend rights, attached or acerulng to them on and from the date of exercise of the
Oplion.

6 Completion

6.1 Time and place of Completion
i an Option Is exerclsed, completion of the sale and purchase of the Relevant Target
Shares will take place at 10.00am on the Completion Date at the offices of Gilbert + Tobin
or such other time and place as BidCo and the Buyer may agree.
€2 Transfer of Relevant Target Shares
On completion of the sale and purchase of the Relevant Target Shares:
(a) BldCo must deliver to the Buyer an instrurent of transfer for the Relevant Target
Shares duly executed by BldCo as the transferor, in the form of Computershare
Investor Service Limited's ‘Off-Market Transfar Fornt'; and

(b) if the transfer form referred to in clause 6.2(a) is signed by BldCo under a power of
attornay, a cerlified copy of that power of attorney.

6.3 Payment of Exercise Price
{a} Subjectto clause 6.3(b}), BidCo may at any time, and from time to time, notify the

Buyer in writing that it requires the Buyer to pre-pay the Exercise Price for such
number of Relevant Target Shares as is speaifled in the notice to an aecount

Gilhart + Tobin 232705 3000 ‘pﬂga ]
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(b}

(c)

nominated by BidCo in immediately avallabie funds on the second Business Day
after the date of the notice. For the aveidance of doubt, BidCo can glve a notice in
accordance with this clause 6.3(a) before it has delivered a Put Option Notice in
accordance with clause 5.1(a).

BidCo;

(i)  may only give a notice contemplated by clause 6.3{a) after the Bid has been
declared free of all conditions (other than as a result of BidCo waiving
satisfaction of any of the Conditions of the Bid without the prior consent of
the Buyer) and in respect of Target Shares which have been accepted into
the Bid;

(i)  may only give a notice contemplated by clause 6.3(a) where BidCo is
actually required to pay for that number of Relevant Target Shares specified
in the notice within four Business Days; and

(i  must deliver a Put Option Notlce on or before the Put Qption Lapse Date in
respect of all of the Relevant Target Shares,

The Buyer must pay an ameount equal to the difference betwean the Exerglise Price
and the aggregate amount of all prepayments made under clause 6.3(a) to an
account nominated by BidCo in immediately avallable funds on completion of the
sale and purchase of the Relevant Target Shares.

6.4 Debt Agreement securlty

(a)

(b)

{c)

(d)

(e)

)

The Buyer acknowledges that BidCo may grant security over the Relevant Target
Shares to the Lender(s) under the Debt Agreement.

Subject to paragraph (f) below, the Buyer acknowledges that, notwithstanding the
prepayment of the purchase price for the Relevant Target Shares and any other
clause of this deed, no Relavant Target Shares held by BidCo will be able to be
transferred to the Buyer until BidCo is able to release any and all security interests
granted over those Relevant Target Shares to the provider of debt financing under
the Debt Agresment.

BidCo must use its reasonable endeavours to arrange for any security granted over
any Relevant Target Shares under clause 6.4(a) to be released as soon as
practicable,

BidCo must not grant security over the Relevant Target Shares in favour of any
person cther than the Lender(s) under the Debt Agreemaent.

The Buyer must sign a multipartite agreement on terms materially consistent with
those set out in Schedule 3 as soon as practicable after demand by BldCo but [n
any event no later than 5 business days after the date of the demand.

Iif funds are drawn under the Debt Agreement and the Offer Period has expired, the
Buyer may at any time after the end of the period during which funds may be drawn
under the Debt Agreement (Avallablilty Perlod End Date), elect by notlce in
writing to BidCo (Election) to pay to the BldCo an amount (Debt Repayment
Price) equal fo the Buyer's Proportionate Ownership multiplied by the maximum
amount drawn at any time under the Debt Agresment and on, and subject to,
payment of the Debt Repayment Price to BidCo, BldCo must, against such
payment, procure the release to the Buyer of Target Shares equal to the Buyers
Proportionate Ownership multiplied by the Total Security Shares to the Buyer free

Gilbatt + Tobln 20202708 2,000 page | 4
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from any Encumbrance. BldCo shall ensura that the Debt Agreement shall include
appropriate language to facilitate and permit the release of such Target Shares In
the circumstances contemplated hersin, :

6.5 Interdependence

(a) ‘The obligations of BidCo and the Buyer under clauses 6.2 and 6.3(¢) (respectively)
are interdependent.

{b) Completion of the sale and purchase of the Relevant Target Shares will not occur
unless all of the obllgations of BldCo and the Buyer under clauses 6.2 and 6.3(c)
(respectively) are complied with and are fully effective.

7 Conflrmation of funding

{a) The Buyer must, if requested by BidCo, pravide to BidCo any Information or
documentation reasonably required by BidCo to dernonsirate that the Buyer will at
all relevant times be able to meet its payment ohligations under this deed, including
under ¢lauses 6.3 and 9.

(b)  The Buyer consents to any such information or documentation belng disclosed in
the Bidder's Staternent or any other public document required In respaet of the Bld,
in & form and context acceptable to the Buyer (acting reasonably).

8 Buyer restrictions

In conslderatlon of the undertakings given by BidCo under this deed and for other
valuable consideration, the Buyer agrees not to do, and to procura that no related entlty
wiil do, any of the followlng between the date of this deed and the Put Optlon Lapse Date
(inclusiva):

(a) sell, transfer, or otherwise dispose of any interest in any Target Share or agree to
do any of those things, including by the aceeptance of the Bid or any other
lakeover offer made In respect of Target Shares by any persan ather than BidCo;

{b} subscribe for, purchase or acquire, or agrea or offer to subscribe for, purchase or
acquire, any Target Shares or any direct or indirect rights, warrants or options to
acquire any Target Shares, or otherwise acquire a Relevant Interest in any Target
Shares other than pursuant to this deed;

() enterinto any agreemant or arrangement with any person involving the conferring
of rights, the sconomic effect of which Is equivalent or substantially equivalent to
the acquisition, holding or disposal of Tatget Shares (including cash-settled
derivative contracts, coniracts for differences or other derlvative contracts);

(d)  solicit or enter into any discusslons or negotiations with, or enter into any
agreement or arrangement or become an Associate of, any third party in relation to
the Target:

(e) enterinto any arrangemants with respect to ownership or control of, or an
aconomic interest in, Target Shares or all or part of the businass, operations,
affairs or agsets of Target or any of its related bodies corporate other than for the
purposes of, or in connection with, the Bid:

Gilbert + Tobin 22382705 3,000 page | 5
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() entertain diseussions, negotiate or agree with any third party as to, or vota (either
In person or by proxy) any Target Shares in favour of, any proposed transaction
which, if undertaken or implemeantad, may have the effect of circumventing or
frustrating any of the transactlons contemplated by this deed or the Bid;

(o)  publicly announce that it will do, or attempt to do, anything referrad to in clauses
8(b) to 8(f); or

{(h) procure, ald, abet, asslst, encourage, counsel, Induce, Instruct or ask any other
person to do or In dolng anything referred to in clauses 8(b) to 8(f).

9 Costs

(8) Subjectto the remaining provisicns of this clause 9, each party will bear its own
costs In relation to the negotiation, preparation and execution of this deed and any
further document required in connection with it.

() It is acknowledged that BidCo and its Related Bodies Corporata will incur costs and
expanses in ralation to the Bid (Transactlon Costs), Including but not limited to
financial advisory, legal, tax, property and accounting due dlligence costs and any
upfront or establishment fees charged by any financial institution that agrees to
make debt financing avallable to fund the Bid,

{c) Sublectto the payment of such Transactlon Costs having been provided for in
another agreement batwaen the Buyer and BidCo (or a Relatad Body Corporate of
BidCo), If the Bid results in BidCo obtaining a relevant interest in at least 50.1% of

.the Target Shares, the Buyer must pay its pro-rata share of all Transaction Costs
(up to its pro-rata share of the fotal aggregate amount of $3.1 million) based on the
proportion that the Relevant Target Shares acquired by the Buyer under this deed
bear fo all of the Target Shares fransferred to BidCo under the Bid.

{(d}  The Buyer must pay its pro-rata share of all Transaction Costs under paragraph {(c)
to an account nominated by BidCo in immediataly available funds within 10
Business Days of BidCo giving notice to the Buyer satting out the Buyer's pro-rata
share of all Transaction Costs.

(e) Forthe avoidance of doubt, If the Bid does not result in BidCo obtaining a relevant
interest [n at least 50.1% of the Target Shares, the Buyer is not required to pay its
pro-rata share of the Transaction Costs.

10 GST

(@)  Any consideration or amount payable under this deed, including any non-monetary
consideration (as reduced in accordance with clause 10(e) if requirad)
{Consideration) is exclusive of GST,

(b I GST is or becomnes payable on a Supply made under or in connectlon with this
deed, an additional amount (AddItional Ameunt) is payable by the party providing
the Consideration for the Supply (Reciplent) equal to the amount of GST payable
on that Supply as calculated by the party making the Supply (Supplier) in
accordance with the GST Law.

(¢) The Additional Amount payable under clause 10(b) s payable at the sama time
and in the same manner as the Conslderation for the Supply but Is only payable on
receipt of a valid Tax Inveice.
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(d) If for any reason (including, without limltation, the occurrence of an Adjustment
Event) the amount of 55T payable on a Supply (taking into account any
Decreasing or increasing Adjustments In relation to the Supply) varies from the
Additional Amount payable by the Recipient under clause 10{(b):

(i) the Supplier must provide a refund or credit to the Reciplant, or the Reciplent
must pay a further amount to the Supplier, as appropriate;

(i)  the refund, credit or further amount (as the case may be) will be calculated
by the Supplier in agcordance with the GST Law; and

(i)  the Supplier must notify the Recipient of the refund, credit or further amount
within 14 days afier becoming sware of the variation o the amount of GST
payable. If there Is an Adjustment Event in relation to the Supply, the
requirement for the Supplier to notify the Recipient will be satisfied by the
Supplier issuing to the Recipient an Adjustment Note within 14 days after
becoming aware of the oceurrance of the Adjustment Evant.

() Notwithstanding any other provision in this deed, if an amount payable under or In
connection with this deed (whether by way of reimbursement, indemnity or
olherwise) is calculated by reference to an amount incurred by a party, whether by
way of cost, expense, outlay, disbursement or otherwise (Amount Incurred), the
amount payable must be reduced by the amount of any Input Tax Cradit to which
that party is entitled In respect of that Amount Incurred.

Any refarence In this clause to an Input Tax Credit to which a parly is entitied includes,
without limitation, an Input Tax Credit arising from & Creditable Acquisition by that party
kut to which the Representative Membar of the GST Group of which that party Is a
Member Iz entitted.

11 Representations and warranties
11.1 General

The Buyer represents and warrants to BidCo, and BidCo represents and warrants to the

Buyer, that:

(@) (incorporation and existence) it has been Incorperated as a company limited by
shares in accordance with the laws of its place of incorporation, is validly existing
under those laws and has power and autharity to carry on its business as it is now
belng conducted;

(b) (powar) it has power to enter into this deed and comply with its obligatlons under it:

() (no contraventlon or exceeding power) this deed and the transactions under it
which involve it do not contravene its constituent documents (if any) or any law or
ohligation by which it 13 bound or to which any of its assets are subject or cause a
limitation on its powers {or, to the extent applicable, the powers of its directors) fo
be exceeded:

(d) (authorisations) it has in full force and effect the authorisations necessary for It to
enter Into this deed, to comply with its ebligations and exercise its rights under I,
and allow It to ba enforeed;

(e) (valldity of obligations) its obligations under this deed are valid and binding and
ara enforceable agalnst it In accordance with its terms;
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(f)  (solvency) there are no reasonable grounds to suspect that It is unable to pay its
debts as and when they become due and payable:

(@) (no steps to wind up) no meeting has been convened or resolution proposed ar
petition presented and no order has been made for Its winding up;

(hy (no deed with creditars) no voluntary arrangement has been proposad or
reached with any of its creditors; and

{i) (litlgation) there is no pending or threatened proceeding affecting it or any of its
assets before a court, governmental agency, commlssien or arblirator except those
in which a decislon against it (elther alone or together with ather decisions} would
be inglgnificant.

11.2 Warranties affecting the Bid
The Buyer represents and warrants to BidCo:

(2) Itwill at all relevant times be able to meet its payment abligations under this dead,
including under clauses 6.3 and 9;

(b) as atthe date of this deed, it and s Associates (excluding any assoclation arlsing
by reazgon only of entry into this deed) In relation to the Target have Relevant
Interests in 12,983,126 Target Shares in aggregate;

(¢)  neither it, nor any of its Associates {excluding any assoclation arising by reason
only of entry Into this deed), has acquired any Target Share in the 4 months before
the date of this deed at a price above the Bid Price: .

(d} nelther It, nor any of its Associates(excluding any assoclation arlsing by reasen
only of entry into this deed) in the 4 monihs before the date of this deed, gave, or
offered to give, or agreed to glve a benefit to anothar person which was likely to
induce the other person, or an assoslate of the other person, to:

()  acceptthe Bld: or
()  dispose of Target Shares,
and which will not offered to all holders of Target Shares under the Bid: and

(&) neither It, nor any of its Associates (excluding any assoclation arising by reason
only of enfry into this deed) has antered Into any escalation agreement that [s
prohibited by sectlon 622 of the Corporations Act.

11.3 Continuation of representations and warranties

The representations and warrantles in clause 11.1 are takaen to be also made on the date
of the exercise of the Optien,

11.4 Survival of warranties

The representations and warranties In clause 11.1 and 11.2 survive the execution of this
deed,
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11.5 Reliance

Each party acknowledges that the other party has entered Into this deed and agreed {o
take part in the transactions that it contemplates In rellance on the warrantles made or
rapeated in this clause.

12 Termination

(8) Sublect to clause 12(b) and 12(c), this deed automatically terminates without any
liability if:

() aCondltlon Precedent has not been satisfied or waived in accordance with
this deed by the end of the Offer Period or becomes incapable of being
satisfied on or before that date and is not walved within & Business Days of
becoming incapable of being satisfied; ‘

() nelther Option has been exercised by the last date on which they are
respectively capable of belng exercised ih accordance with tha tarms of this
deed: or

(i) the Bid Price is increased or If the satlsfaction of any conditions of the Bld Is
waived (or the Bid has been declared freg of all conditions befora the
satisfaction of thase conditions) by BidCa, without the prior written consent
of the Buyer.

(v Terminatlon of this deed will not prejudice any right, ramedy or obligation accrued
prior to termination of this deed, or any obligation that is expressed to survive
termination of this deed,

(c) I any amount has been prepald by the Buyer under clause 8.3 In respect of which
BldCo has not, at the time of termination of this deed in accordance with clause
12(g), acquired Relevant Target Shares to be transferred to Buyer under this deed,
BidCo shall procure that such amount Is repaid in full (without set off or deduction)
to the Buyer ag soon as practicable but in any event within 2 business days of
demand.

13 Confidentiality and announcements

(a) Each party must keep the existence and terms of this deed and any confldential
information of the other party confidential except where;

(I}  the information Ja public knowledge (but not because of a breach of this
dead) or the party has independently created the information;

(i)  disclosure Is required by law or a regulatory body, it being acknowledged
ihat BidCo 1s permitted to disclosa & copy of this deed to the market under
Part 6C.1 of the Corporations Act; or

(fi) disclosure is made to a person who must know for the purpoges of this deed
or the Bid on the basis that the person keeps the information confidential.

(b)  The Buyer acknowledges that the terms of this deed may be summarised In the
Bidder's Statement.
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(c)  Any public announcement by the Buyer concerning the Bid or the transactions
contemplated by this deed must be approved hy BldCa.

(d) This clause 13 survives termination of this deed.

14 No more favourable terms

(a) Sublectto clause (b), BidCo will not enter into any put or call arrangement, in
respect of Target Shares to be acquired pursuznt to the Bid, with a third party on
terms more favourable to the third party than these set out in this deed.

(b)  The Buyer acknowledges that any Target Shares the subject of a similar put and
call arrangement beiween BidCo and IWPE Nominees Pty Limited will not be
sublect to restrictions similar to those set out In clause 6.4.

15 General
15.1 Further acts
Each party will promptly do and perform all further acts and execute and deliver all further
documents (in form and content reasonably satisfactory to that party) required by law or
raasonably requested by any ather party to give effect to this deed. .
15.2 Notices
Any communication under or in connection with this deed:

(a) must bein writing:

(b)Y must be addressed as shown balow:

Buyer

Name; Arladne Australta Limited

Address:  Level 20, 39 Martin Place, Sydney NSW Australla, 2000
Fax:

(or as otherwise notifled by that party to the other party from time to time);

BidCo
Nare: C/- Peter Lyon-Mercado
CCP BidCo Pty Limited
Address:  Lavel 29, Governor Fhilllp Tower, 1 Farrer Place, Sydney NSW 2000
Fax: +G1 2 8220 8199

{or as otherwise notifled by that party to the other party from tima to time);

(¢)  must be signed by the party making the communication or {on its behalf) by the
solicitor for, or by any attorney, director, secretary, or authorised agent of, that
party;

{(d)  must be delivered or posted hy prepald post to the address, or sent by fax to the
number, of the addressee, in accordance with clause 15.2(b); and
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(e will be deamed to be received by the addresses:

(i)  (intha case of prepaid post) on the third Business Day after the date of
posting to an address within Australla, and on the fifth Business Day after
the date of posting to an address outside Australia;

(i) (inthe case of fax) at the local time (In the place of recelpt of that fax) which
then equates to the time at which that fax is sent as shown on the
transmission report which Is produced by the machine from which that fax is
sent and which confirms transmission of that fax in its entirety, unless that
local ime Is a non Business Day, or Is after 5.00 pm on a Business Day, in
which event that communication will be deemed to be recelved at .00 am
on the next Business Day; and

(i)  {in the case of delivery by hand) on delivary at the address of the addrassee
as provided in clause 15.2(h), unless that dellvery is mada on a non
Business Day, or aftar 5.00 pm on a Business Day, when that
communication will be deemed to be raceived at 9.00 am on the next
Business Day.

15,3 Assignment

A party cannot assign, novate or otherwise transfer any of Its rights or obligations under
this deed without the prior written consent of the other party.

15.4 No merger
No right or obligation of any parly will merge on completion of any transaction under this
deed. All rights and obligations under this deed survive the execution and delivery of any
transfar or other document which implements any trangaction under this deed.

15.5 Entire deed

To the extent permitted by law, in relation o the subject matter of this deed, this deed:

(a) embodies the entire understanding of the parties, and constitutes the entire terms
agreed on between the parties; and

(h) supersedes any prior written or other deed between the parties.

15.86 Counterparts
This deed may be executed in any number of counterparts and by the parties on separate
counterparts. Each counterpart constitutes an original of this deed, all of which together
constitute one deed,

18.7 Governing law and jurisdlction

(a) This deed is governed by and will be construed according to the laws of the New
South Wales.

(b) Each party Irrevocably submits to the non-exclusive jurlsdiction of the courts of
New South Wales, with respect to any proceedings which may be brought at any
time relating In any way to this deed.
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Schedule1 —
Dictionary

1 Dictionary
In this deed:
Avallability Period End Date has the meaning given to it In clause &.4(f).

Bid means the off-market tekeover bld pursuant to Part 8.2 of the Corporations Act 2001
to ba made by BidCo to agquire the Target Shares to be ahnounced on or about the date
of this deed.

Bld Price means the amount equal to the initial price that Iz to be offered by BidCo for
each Target Share under the Bld, being $0.50, less the amount or value of any cagh or
non-cash Right which reduces or has the effect of reducing the amount pald, or to be
paid, for that Relevant Target Share to its holder under the Bid,

Bidder's Statement means the bidder's statement to be Issued by BidCo In reapect of
the Bid.

Business Day means a day which is not a Saturday, a Sunday or a publie heliday in
Sydney, New South Wales,

Buyer means Arfadne Australia Limited ACN 010 474 087.

Buyers Proportionate Ownership 1s equal to the Buyer's Relevant Target Shares
divided by the Total Securlty Shares excluding any shares acquired by BidCo through
debt financing under the Debt Agreement.

Gall Option means the call option granted to the Buyer under clause 4.
Call Option Lapse Date hag the meaning given to it in clause 5.2(a)(ji).

Call Option Notice means the notlee referrad to in clause 5,2(a)(l)) which will be in the
form set out in Schedule 2.

Company means ClearView Wealth Limited,
Completion Date means,;

(a)  if security Is not granted over the Target Shares pursuant to the Debt Agresment,
the latest to oceur of: (I) the second Business Day after the date on which an
Oplion is exercised; ([} the second Business Day after the date on which the Offer
Period explres; and (iil) the second Businass Day after the date on which BldCo
notifles the Buyer that BidCo has become the registered holder of all of the
Relevant Target Shares which have bean accapted into the Offer; or

(b)  if security has been granted under clause 6.4, then the later of the Camplation
Date determined in paragraph (a) or the Business Day after tha date on which the
sacurlly described under clause 6.4 1s relessed.

Debt Agreement means the facllity agreement betwaen, amang others, the Lendar(s)
and BldCo under which the Lender(s) have agread fo fund part of the purchase price
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payable under the Bid pursuant to a bridge facllity with a total facility limit of
A%75,000,000,

Debt Repayment Price has the meaning given to it in clause 6.4(f).

Elaction has the meaning given fo it in clausa 6.4(f).

Encumbrance means any mortgage, chargs, pledge, llen, encumbrance, assignment,
hypothecation, security interest, title retentlon, preferential right, trust arrangement,
contractual right of set-off or any other security deed or arrangement in favour of any

person.

Exercise Price means, in respact of an Option Notice, the number of Relavant Target
Shares the subject of that notlce multiphied by the Bid Prica,

Lender(s) means Investec Bank (Australia) Limited and/or ona of its Affiliates.
Offer Period means the period for which offers under the Bld remain open.
Optlon means both the Call Optlon and the Put Option.

Optlon Notice means a Call Option Notice or Put Option Notice.

Put Optlon means the put option granted to BidCo under clause 3.

Put Option Lapse Date fas the meaning given to it in clause 5.1(a)(i).

Put Option Notice means the notice referred to In clause 5.1(a)(ii), which notice will be in
the form of Schedule 1.

Relevant Target Shares means that number of Target Shares that represents:
{a) If the Total Acceptances % Is less than 50.1%, the result of:

6,000,000 x (Total Acceptancas % + 50.1%)
(b) If the Total Acceptances % is greater than or equal to 50.1%, tha lower of:

(6,000,000 plus 2,54693% of the excess of Total Acceptances over
220,659,033, and

{iy 7,216,875,
Target Shares means all of the issued shares in the capital of the Company.

Total Acceptances means the total number of Target Shares for which acceptances
have been received by BldCo and not withdrawn undear the Bid,

Total Acceptances % means Total Acceptances expressed as a percentage of Target
Shares.

Total Security Shares is equal to the total number of Target Shares that have been
provided as security under the Debt Arrangement as at the Avallability Period End Date.

Transaction Costs has the meaning given to it in clause 9({h).
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2 Interpretation

In this deed the following rules of interpretation apply unless the contrary intention
appears:

(a)
(b)
()

{d)

{e)

Y]

(9)

headings are for convenience only and de not affect the interpretation of this dead:
the singular includes the plural and vice versa;

where a ward or phrase i given a particular meaning, other parts of speech and
graminatical forms of that word or phrase have corresponding meanings:

the words 'such ag', including’, 'particularly’ and similar exprassions are not used
as nor are intended to be Interpreted as words of limitation;

a reference to:

(i)  apersonincludes a natural person, partnership, Joint vanture, government
agency, assoclation, corporation or other hody corporate;

(i)  athing (including but not limited to a chose in actlon or other right) Includes a
part of that thing;

(i)  a parly includes its successors and permitted assigns;
(iv) adocument includes all amendments or supplements to that documeant;

(v} aclause, term, party, schedule or attachment is a reference {0 a clause or
term of, or party, schadula or attachment 1o this dead;

(vi) this deed includes all schedules and attachments to it;

(vii) alaw includes & constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, Judgment, ruie of common law and Is a
refarence to that law as amended, consolidated or raplaced:

(viii) a monetary amaunt is In Australian dollars;

when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day; and

no rule of construction applies to the disadvantage of a party because that party
was responsible for the preparation of this deed or any part of it,
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Schedule1 — :
Notice of exercise of Put Option

To: Ariadne Australia Limited

Attention;

Notice of exercise of put option
Notice Is given by BidCo to Ariadne Australia Limited AGN 010 474 067 (Buyer) that BldCo
Irrevocably exercises the Put Option over all of the Relevant Target Shares, which are
described below, granted to BidCo by Buyer by the Put and Call Option deed dated on or about
11 July 2012,
Relavant Target Shares

[insert Share Numbers - this will be a fixed number on signing of the notice]

Dated this day of
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Schedule 2 —
Notice of exercise of Call Option

To: BidCo

Attention:

Notice of exercize of call option
Notlce Is given by Arladne Australia Limited ACN 010 474 087 (Buyer) fo BidCo that Buyar
Irrevocably exercises the Call Option over all of tha Relevant Targat Shares, which are
described below, granted to the Buyer by BldCo by the Put and Call Option deed dated an ar
about 11 July 2012,
Relevant Target Shares

[Insert Share Numbers— this will be a fixed number on signing of the notice)

Dated this day of
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Schedule 3 —

Multipartite agreement - Material Terms

Acknowledgernent of interest: acknowledgement of, and consent to, the security trustee
under the Dabt Agreement (Security Trustee)security over all Target Shares held by BidCo,

Security Trustee control: Security Trustee will exercise control regarding the Relevant Target
Shares.

Priority: to the extent that ihe Buyer has any security Interest regarding the Relevant Target
Shares, that security interest will rank behind Lender's security Interast.

Finance Parties enforcement rights: the flnance parties under the Dabt Agraement (Finance
Parties)will ba entitled to take all enforcement action in accordance with the terms of its security
interest.

Buyer's enforcement rights: the Buyer will not be entitled to have any Relevant Target Share
transferred to it, nor will It exerclse any rights it may have regarding any Relevant Targat Share
until after Lender's debt under the Debt Agreement has been repald in full and Lender's secuirity
interest released other than the Buyer may require a transfer of any of its Relevant Target
Shares in accordance with clause 6,4(f) provided that the amount payable to BldCo in
accordance with clause §.4(f) is applied by BidCo, which it undertakes to do, In Immedlate
prepayment of the Dabt Agreement to the extent of such prepayment.

No aszignment: the Buyer will not be entifled to assign or otherwise deal with its Interests in
the Relevant Target Shares untll after Lendet's debt under the Debt Agreement has been repaid
in fll and Lender's security interest released.
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Execution page

Executed as a deed.

Signed for CCP BidCo Pty Limited in
accordance with section 127 of the Corporalions

Act 2001 (Cth) and by:
/CQL ﬁ%ﬁ r ‘M

Signature of director Signature #f dj secretary
NITHAMAL  THopSo ) LerelC Lyon -pAéged ) >
Name of director {print) Name of direretor/sacretary (print)

Signed for Arladne Australia Limited in
accordance with section 127 of the Corporations
Act 2001 (Cth) and by:

Signature of director Signature of director/secretary

Mame of director {print) Name of director/secretary (print)
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Execitad a5 3 deed.

accordance with seclion 127 of the C'omaranbns
Agt 2007 (Cth; and by

Signatura pf director

——

Namea of diractor {printj

—— e,

Signature of d.’rec:crisa:retary

e

Name of directnrfsacratary {print;

Slgrad for Ariadne Australia Limited in
SUCordance with sachon 127 of 4he Cormerations
Act 2001 (G and By

i ﬂ-
Signorure of directar

DAV > .@AFF-EM:[

Name of dirertar toring
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mlr'ut and Call Option Deed

CCP BidCo Pty Limlted
Gary Zalman Burg
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Date: 11 July 2012
Parties

1 CCP BidCo Pty Limited ACN 159 362 428 of Lavel 28, Governor Phillip Tower, 1
Farrer Place, Sydney NSW 2000 (BldCo)

2 Gary Zalman Burg of 21 Court Road, Double Bay NSW 2028 (Buyer)

Background

A The Buyer has agread to grant to BidCo an option to raquire the Buyer to acquire
Relevant Target Shares on the terms and conditions of this deed.

B BidCo has agreed to grant to the Buyer an option to purchase Relevant Target
Shares on the terms and conditlons of this deed.

C The payment obligations set out in this deed are required to enable BidCo to
comply with its payment abligations pursuant to the Bid,

The parties agree

1 Defined terms and interpretation

(a) Aterm or exprassion starting with a capital letter;

() which Is defined In the Dicticnary in Schedule 1 (Dictionary), has the
rmeaning given to It in the Dictionary;

(i)  which is defined In the Corporations Act, but Is not deflned In the Dictionary,
has the meaning given o it in the Corporations Act: and

(if)  which is defined in the GST Law, but is not defined In the Dictionary or the
Corporations Act, has the meaning glven to it in the GST Law.

(b} The interpretation clause in Schedule 1 (Dlctionary) sets out rules of interpretation
far this deed.

2 Conditions precedent

(a) Without prejudice to the provisions of clause 12(a)(lii), the Put Optien and the Call
Opfion can only be exercized if each of the fellowing conditions {each a Condition
Precedent) is satisfied (or walvad) In accordance with this deed:

(i} BidCo has announced an intention to make the Bid no later than 2 Busingss
Pays after the date of this deead:

() the Bid has been declared, or has otherwise become, fres of all conditions
before the close of the Bid: and

() BidCo receives acceptances (which are not withdrawn) under the Bid in
respect of the Relevant Target Shares. ‘
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{b)  The Conditions Precedent In clause 2(a) are for the benefit of BIdCo and the Buyer
and may only be walved hy mutual consent and in writing.

(c) A party must notify the other party as soon as practicable after it becomes aware
that a Condition Precedent has been satisfied or has hecome incapable of being
satlsfled.

3 Put Option

In conslderation of the payment of $1 by BidCo, the Buyer irevocably grants to BidCo the
right to require the Buyer to buy the Relevant Target Shares from BidCo for the Exercise
Price and on and subject to the terms and conditions of this deed.

4 Call Option

In consideratlon of the payment of §1 by the Buyer, BidCo irrevocably grants to the Buyer
the right to require BldCo to sell the Relevant Target Shares to the Buyer for the Exercise
Price and on and subject to the terms and conditions of this deed,

5 Exercise
5.4 Put Option Exercise
(@) To exercise the Put Option:

(1)  the Conditions Precedent must have been satisfied (or walved) in
accordance with clause 2; and

(i)  BldCo must sign and deliver to the Buyer a Put Option Notice on or before
the Business Day after the date on which the Offer Period explres (Put
Optlon Lapse Date).

(b)  If the Put Option is not exerclged on or before the Put Option Lapse Date, the Put
Option will lapsa,

(0)  Once given, a Put Option Notice Is itrevocable.

{(d) A PutOption Notice may only be given in respect of all, not some, of the Relevant
Target Shares.

5.2 Call Option Exarcise
(3) To exerclse the Call Option:

(i)  the Conditions Precedent must have been satisfied (or waived) in
accordance with clause 2;

(i BldCo must not have delivered a Put Option Notice on or before the Put
Option Lapsa Date; and

(iiy  the Buyer must sign and dellver to BidCo a Call Option Notlce after the Put
Option Lapse Date but on or before the second Business Day after the Put
Option Lapse Date (Call Qption Lapsa Date).
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(b}  If the Call Option Is not exercized on or befare the Call Qption Lapse Date, the Call
Option will lapse.

{c} Once given, a Cali Opticn Notiee is irrevocable,

(d) A Call Optien Notice may only be given in respect of all, not some, of the Relevant
Target Shares.

{8) Notwithstanding anything to the contrary in this deed, the Call Qption |apses if
BidCo increases the Bid Prica. Upon lapsing, the Call Option is of no further effect
and (without prejudice to any accrued rights or obligations of the Buyer and BidCo)
there are no continuing rights or obligations of the Buyer or BidCo In relation to the
Call Option.

53 Time of exercise

An Option Is taken to have been exercised at the time when a signed Option Notice Is
deemed to have been recelved by the recipient in accordance with clause 15.2.

5.4 Partles bound

Upon exercise of an Option, BidCo, as seller, and the Buyer, as purchaser, are
immediately bound under a contract for the sale and purchase of the Relevant Target
Shares on the terrns specifled in clause 8.

5.5 Transfer frea from Encumbrances

Any Relevant Target Sharas transfarred under this deed must be, and BidCo will procure
that they are, transferred free from any Encumbrance and with ali rights, including
dividend rights, altached or aceruing to them on and from the date of exercise of the
Option.

6 Completion

6.1 Time and place of Completion
If an Option Is exercised, completion of the sale and purchase of the Relevant Target
Shares will take place at 10.00am on the Completion Date at the offices of Gilbert + Tobin
or such other {ime and place as BidCo and the Buyer may agree.
6.2 Transfer of Relevant Target Shares
On completion of the sale and purchase of the Relevant Target Shares:
(a) BidCo must dellver to the Buyer an instrument of transfer for the Relevant Target
Shares duly executed by BidCo as the transferor, in the form of Computershare
Investor Service Limited's ‘ Off-Market Transfsr Forrm'; and

(b) the transfer form referred to in clause 6.2(a) is signed by BIdCo under 2 power of
attornay, a certifled copy of that power of attorney,

6.3 Payment of Exercise Price
(8) Subjectto clause 6.3(b), BldCo may at any time, and from time to time, notlfy the

Buyer in writing that it requires the Buyer to pre-pay the Exercise Price for such
rumber of Relevant Target Shares as is specified In the notice to an account
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narminated by BidCo in immediately available funds on the second Business Day
after the date of the notice. For the avoidance of doubt, BldCo can give a notice in
accordance with this clause 8,3(a) before it has delivered a Put Option Notica in
accordance with clause 5.1(a),

(b) BldCor

(i}  may only give a notice contemplated by dause 6.3(a) after the Bid has been
declared free of all conditions {other than as a result of BldCo waiving
satlsfaction of any of the Conditions of the Bid without the prior consent, of
the Buyer) and in respect of Target Shares which have been accepted into
the Bid;

(ii)  may only glve a notlee contemplated by clause 6.3(a) where BidCo Is
actually required to pay for that number of Relevant Target Shares specified
In the notice within four Business Days; and

(li)  must deliver a Put Option Notlce on or before the Put Option Lapse Date In
respect of all of the Relevant Targe! Shares.

(¢)  The Buyer must pay an amount equal to the difference between the Exercise Price
and the aggragate amount of all prepayments made under clause 6.3(a) to an
account nominated by BidCo In immediately available funds on completion of the
sale and purchase of the Relevant Target Sharas.

6.4 Dabt Agreement security

(@ The Buyer acknowledges that BidCo may grant securify over the Relevant Target
Shares to the Lender(s) under the Debt Agreement.

{b)  Subject to paragraph (f) below, the Buyer acknowledges that, notwithstanding the
prepayment of the purchase price for the Relevant Target Shares and any other
clause of this deed, no Relevant Target Shares held by BidCo will be able to be
transferred to the Buyer until BidCo s able to release any and all security interests
granted over those Relevant Target Shares to the provider of debt financing under
the Debt Agreement.

(¢} BidCo must use It remsonable endeavours to arrange for any security granted aver
any Relevant Target Shares under clause 6.4(3) to ba released as scon as
practicable.

(d)  BidCo must not grant security over the Relevant Target Shares in favour of any
person other than the Lender(s) under the Dabt Agreement.

(e) The Buyer must sign a multipartite agreement on terms materially consistent with
those set out in Schedule 3 as soon as practicable after demand by BldCo but in
any event no later than 5 business days after the date of the demand.

(f)  Iffunds are drawn under the Debt Agreement and the Offer Period has expired, the
Buyer may af any time after the end of the period during which funds may be drawn
under the Debt Agreement (Availabllity Period End Date), elect by notice in
writing to BidCo (Election) to pay to the BidCo an amount (Debt Repayment
Price) equal to the Buyer's Proportionate Qwnership multiplied by the maximum
amount drawn at any time under the Debt Agreement and on, and subject to,
payment of the Debt Repayment Price ta BidCo, BidCo must, against such
payment, procure the release to the Buyer of Target Shares equal to the Buyers
Proportlonate Ownarship multiplied by the Total Security Shares to the Buyer free
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from any Encumbrance. BidCo shall ensure that the Debt Agreement shall Include
appropriate language to facilitate and permit the release of such Target Shares in
the circumatances contemplated herein.

6.5 Interdependence

(a) The obligations of BidCo and the Buyer under clauses 6.2 and 8,3(c) (respectively)
are interdependent.

(b) Completlon of the sale and purchase of the Relevant Target Shares will not accur
unless all of the obligations of BidCo and the Buyer under clauses 6.2 and 6.3(c)
(respectively) are complled with and are fully effective,

7  Confirmation of funding

(a) The Buyer must, if requested by BidCo, provide to BidCo any information or
documentation reasonably requirad by BidCo to demonstrate that the Buyer will at
all relavant times be able io meet lts payment obligations under this deed, including
under clauses 6.3 and 9.

(b)  The Buyer consents to any such Information or dogumentatlon belng disclosed In
the Bidder's Statement or any other public document required in respect of the Bid,
in a form and context acceptable to the Buyer (acting reasonably).

8 Buyer restrictions

In consideration of the undertakings given by BldCo under this deed and for ather
valuable consideration, the Buyer agrees not fo do, and {0 procure that no related antity
will do, any af the following between the date of this deed and the Put Option Lapse Date
{incluslve):

(8}  sell, transfer, or otherwise dispose of any interest in any Target Share or agree to
do any of those things, including by the acceptance of the Bld or any other
takeover offer made in respect of Target Shares by any person other than BidCo;

(b} subscribe for, purchase or acquire, or agree or offer to subseribe for, purchase or
acqulre, any Target Shares or any direct or indirect rights, warrants or options to
acquire any Target Shares, or otherwise acquire a Relevant Interast in any Target
Shares other than pursuant to this deed;

(¢} enterinto any agreement or arrangement with any person involving the conferring
of rights, the economic effect of which is equivalent or substantially equivatent to
the acquisition, holding or disposal of Target Shares (including cash-settled
derivative contracts, contracts for differences or other derivative contracts);

(d)  sollcit or enter into any discusslons or negotiations with, or enter into any
agreement or arrangement or bacome an Assoclate of, any third party In relation to
the Target;

(e) enterinto any arrangements with respect to ownership or contral of, or an
economic Interest in, Target Shares or all or part of the business, operations,
affairs or assets of Target or any of its related badles corporate other than for the
purposes of, or In connection with, the Bid;
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()  entertain discusslons, negotiate or agree with any third party as to, or vote (either
In person or by praxy) any Target Shares In favour of, any propesed transaction
which, if undertaken or implemented, may have the effect of circumventing or
frustrating any of the transactions contemplated by this deed or the Bid:

(9) publicly announce that it will do, or attempt to do, anything referred to in clauses
8(b) to B{f); or

(h) procure, ald, abet, assist, encourage, counsel, induce, instruct or ask any other
person to do or In doing anything referred to in clauses 8(b) to 8(f).

9 Costs

(@) SBublect to the remalning pravisions of this clause 9, each party will bear [ts own
costs in relation to the negotiation, preparation and execution of this deed and any
further document required In eonnection with it.

(b) Itis acknowledged that BidCo and Its Retated Bodies Corporate will Incur costs and
expenses in relatlon to the Bid (Transaction Costs), including but not limited to
financlal advisory, legal, tax, property and accounting due diligence costs and any
upfront or establishment fees charged by any financlal Instltution that agrees to
make debt financing available to fund the Bld.

() Subjectio the payment of such Transaction Costs having been provided for in
another agreemant between tha Buyar and BidCo (or a Related Body Cotporate of
BidCo), if the Bid results in BldCo obtaining a relevant Interest in at least 50.1% of
the Target Shares, the Buyer must pay ts pro-tata share of all Transaction Coste
{up to its pro-rata share of the total aggregate amaunt of $3,1 million) based on the
proportion that the Relevant Target Shares acquired by the Buyer under this dead
bear to all of the Target Shares transfetred to BidCo under the Bld.

(d)  The Buyer must pay its pro-rata share of all Transaction Costs under paragraph (¢}
to an account nominated by BldCo in immediately avallable funds within 10
Business Days of BldCo giving notlce to the Buyer setting out the Buyer's pro-rata
share of all Transaction Costs,

(s) For the avoldance of doubt, if the Bid does not result in BidCo obtalning a reevant
interest in at least 50.1% of the Target Shares, the Buyer is not required to pay its
pro-rata share of the Transaction Costs,

10 GST

(a) Any consideration or amount payable under this deed, including any non-moeneatary
consideration (as reduced in accordance with clause 10(e) If required)
(Consideratlen) | exclusive of GET.

(b} If GST Is or becomes payable on a Supply made under ot In connection with this
deed, an additional ameunt (Additional Amount) Is payable by the party providing
the Consideration for the Supply (Reciplent) equal to the amount of GST payable
on that Supply as calculated by the party making the Supply (Supplier) in
accerdance with tha GST Law.

(c) The Additional Amount payable under clause 10(b) Iz payable at the same time
and in the same manner as the Consideration for the Supply but is only payable on
receipt of a valid Tax Invalce,
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(d)  If for any reason (Including, without limitation, the occutrences of an Adjustment
Event) the amount of GET payable on a Supply (taking into account any
Decreasing or Increasing Adjustments in relatlon to tha Supply) varles from the
Additional Amount payable by the Reclplent under clause 10(b):

(i)  the Suppller must provide a refund or ¢redit to the Reclplent, or the Reciplent
must pay a further amount fo the Supplier, as appropriate;

(i)  the refund, credit or further amount (as the case may be) will be calculated
by the Supplier In accordance with the GST Law; and

(i) the Suppller must nolify the Recipient of the refund, credit or further amount
within 14 days after becoming aware of the variation to the amount of G8T
payable. If there is an Adjusiment Event In relation to the Supply, the
requirerent for the Supplier to notify the Reclplent will be satisfied by the
Supplier issuing to the Reclplent an Adjustment Note within 14 days after
becoming aware of the oceurrence of the Adjustment Event.

(8) Notwithstanding any other proviglon in this deed, if an amount payable under or in
connection with this deed (whether by way of reimbursement, indemnity or
otherwise) Is calculated by refarence to an amount incurred by a party, whether by
way of cost, expense, autiay, disbursement or otherwise (Amount Incurred), the
amount payable must be reduced by the amount of any Input Tax Credit to which
that party is entlfled In respect of that Amount Incurred.

Any reference in this clause to an Input Tex Credlt to which a party is entitled incdludes,
without limitation, an Input Tax Credit arlsing from a Creditable Acquisition by that party
but to which the Representative Member of the GST Group of which that party is a
Member is entitled.

11

Representations and warranties
111 General

The Buyer reprasents and warrants to BidCo, and BidCo represents and warrants to the
Buyer, that:

(a)  (power)it has power {o enter into this deed and comply with its obligations under
it;

(b) (authorisations) it has In full force and effect the authorisations necessary for it to
enter into this deed, to comply with its obllgations and exerclse Its rights under It
and allow it to be enforced;

() (valldity of abligations) its obligations under this deed are valid and binding and
are enforceable agalnst it In accordance with its terms:

(d) (solvency) there are no reasonable grounds to suspect that it is unable to pay Its
debts as and when they become due and payable;

(e) (no deod with creditors) no voluntary arrangement has been proposed or
reached with any of Its creditors: and

(f)  (litlgation) there is no pending or threatened proceeding affecting It or any of its
assets before a court, govarnmental agency, commission or arbitrator except those
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in which a decision against It (either alone or together with other decisions) would
be Insignificant.

11.2 Warranties affecting the Bid
The Buyer represents and warrants to BidCao:

(2) [t will at all relevant times be able to meet its payment obligations under this deed,
including under clauses 6.3 and B;

(b)  as at the date of this deed, It and Its Assoclates (excluding any association arising
by reason only of entry Inte this dead) in refation to the Target have Relevant
Interests in 1,120,000 Target Shares in aggregate;

() neither it, nor any of its Associates (excluding any association arising by reason
only of entry into this deed), has acquired any Target Share in the 4 months before
the date of this deed 2t a price above the Bld Price;

(d) nelther it, nor any of its Associates(excluding any association arising by reason
only of entty into this deed) in the 4 months before the date of this deed, gave, or
offered to glve, or agreed to give a benefit to another parson which was likely ta
Incduce the other persan, or an assoclate of the other person, to:

(Iy acceptthe Bid; or
(i) dispose of Target Shares,
and which will not offered to all holders of Targst Shares under the Bid: and

{®) neither it, nor any of its Associates (excluding any association arlsing by reason
only of entry Into this deed) has entered into any escalation agreement that is
prohibited by section 622 of the Corporations Act.

11.3 Continuation of representations and warrantles

The representations and wartranties in clause 11.1 are taken to be also made on the date
of tha exerdse of the Optlon.

11.4 Survival of warranties

The representations and warranties in clause 11.1 and 11.2 survive the execution of this
deed.

11.5 Rellance
Each parly acknowledges that the other parly has entered into this deed and agreed to

take part In the fransactions that It contemplates In reliance on the warranties made or
repeated in this ¢lause,

12 Termination

(8) Subject to clause 12(b) and 12(c), this deed automatically terminates without any
liabllity if:

(il a Condition Precedent has not been satisfied or walvaed in accordance with
this deed by the end of the Offer Pariad or becomes Incapable of belng
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satisfied on or before that date and is not walved within 5 Business Days of
becoming incapable of being satlsfled;

(i)  neither Option has been exercised by the last date on which they are
raspectively capable of belng exercised in accordance with the terms of this
deed; or

(tii)  the Bid Price is increased or if the satisfaction of any conditions of the Bld is
walved (or the Bid has been declared free of all conditions before the
satisfaction of those conditions) by BldCo, without the prior written consent
of the Buyer,

(b} Termination of this deed will not prejudice any right, remedy or obligatian accrued
prior to termination of this deed, or any obligation that Is expressed to survive
termination of this dead.

(e}  If any amount has baen prepaid by the Buyer under ¢lause 6.3 in respect of which
BldCo has not, at tha time of termination of this deed In accordance with clause
12(a), acquired Relevant Target Shares to be transfarred to Buyer under this deed,
BidCo shall proeure that such amount is repaid in full (without set off or deduction)
to the Buyer as soon as practicable but In any event within 2 business days of
demand. :

13 Confidentiality and announcements

(a) Each party must keep the existence and terms of this deed and any confidential
information of the other party confldential except where:

(i)  the information is public knowledge (but not bacause of & breach of this
deed) or the party has Independently created the information;

(i}  disclosure is required by law or a regulatory body, it being acknowledged
that BidCo is permitted to disclose a copy of this deed to the market under
Part 6C.1 of the Corporations Act; or

(i)  disclosure is made to a person who must know for the purposes of this deed
ar the Bld on the basls that the persan keeps the information confidantial,

(b)  The Buyer acknowledges that the terms of this deed may be summarised In the
Bidder's Statement.

(¢}  Any public announcement by the Buyer concerning the Bid or the transactions
contemplated by this deed must be approved by BidCo,

(d) This clause 13 survives terrnination of this deed.

14 No more favourable terms

(@) Subjectto clause (b), BidCo will not enter Into any put or call arrangemeni, In
respect of Target Shares to be acquired pursuant to the Bld, with a third party on
terms more favourable ta the third party than those set aut in this dead.

(b}  The Buyer acknowledges that any Target Shares the subject of a simllar put and
call arrangement between BidCo and IWPE Nominaes Pty Limited will not be
subject to restrictions simllar to those set out in clause 8.4,
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15 General

15.1 Further acts
Each party will promptly do and parform all further acts and execute and deliver all further
documents (in form and content reasonably satisfactory to that party) required by law or
reasonably requested by any other party to glve effect to this deed,
15.2 Notices
Any communication under or in connection with this deed:
(a) must be in writing;
(b)  must be addressed as shown below:
Buyar
MName: Gary Zalman Burg
Address: 21 Court Road, Double Bay NSW 2028

Fax;
(or as otherwise notified by that party to the other party from time to time);

RidCo
Name: C/- Pater Lyon-Mercado
CCP BidCo Pty Limited
Address:  Level 29, Governor Phillip Tower, 1 Farrer Place, Sydney NSW 2000
Fax: +61 2 8220 8199

(or as otherwise notified by that party to the other party from time to time);

(c)  must be slgned by the party making the communication or (on its behalf) by the
solicitor for, or by any attorney, directar, sacretary, or authorised agent of, that

party,

(d) must be delivered or posted by prapaid post to the address, or sent by fax to the
number, of the addressee, In accordance with ¢lause 15.2(b); and

(&) wil be deamed to be recelved by the addresses;

(i  (Inthe case af prepaid post) on the third Business Day after the date of
posting to an address within Australia, and on the fifth Business Day after
the date of posting to an addrass outside Australia;

() (inthe case of fax) at the local ime (in the placs of receipt of that fax) which
then equates to the time at which that fax is sent as shown on the
transmiasion raport which I8 preduced by the machine from which that fax is
sant and which confirms transmission of that fax in its entirety, unless that
local time Is a non Buslness Day, or is after 5.00 pm on a Business Day, in
which event that communication will be deemed to be received at 9.00 am
an the next Business Day; and

(i)  (in the case of delivery by hand) on delivery at the address of the addressee
as provided in clausa 15.2(b), unless that delivery is made on a non
Businass Day, or after 5,00 pm on a Business Day, when that
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communication will be deamed to be recelved at 8.00 am on the next
Business Day.

15.3 Assignment

A party cannot assign, novate or otherwlse transfer any of its rights or obligations under
this deed without the prior written consent of the other party.

154 No merger

Na right or obligation of any party will merge on completion of any transaction under this
deed. All rights and obligations under this deed survive the execution and delivery of any
transfer or other document which implements any fransaction under this deed.

15,5 Entire deed
To the extent permitted by law, in relation to the subject matter of this deed, this dead:

(a) embodies the entire understanding of the parties, and constitutes the entire terms
agreed on between the parties; and

{b) supersedes any prior written or other deed between the parties,

15.6 Counterparts

This deed may be executed in any number of counterparts and by the parties on separate
counterparts, Each counterpart constitutes an original of this deed, all of which together
constitute one deed,

15,7 Govemning law and jurisdiction

(a) This deed Is governed by and will be construed according to the laws of the New
South Wales.

(b) Each party rrevacably submits to the nonwexclusive jurisdiction of the courts of
New South Wales, with respect to any proceedings which may be brought at any
time relating in any way to this deed.

Gilbert + Tobin
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Schedule 1 —
Dictionary

1 Dictlonary
In this deed:
Avallabliity Period End Date has the meaning given to itin clause 6.4(),

Eid means the off-market takeover bld pursuant to Part 6.2 of the Corporations Act 2001
to be made by BidCo to acquire the Target Shares to be announced on or about the date
of this deed,

Bid Price means the amount equal to the [nitlal price that Is to be offered by BidCo for
each Target Share under the Bid, being $0.50, less the amount or value of any cash or
non-cash Right which reduces or has the effect of reducing the amount pald, or to be
pald, for that Relevant Target Share to jts holder under the Bid,

Bidder's Statement means the bidder's statement to be issued by BidCo In respect of
the Bid.

Business Day means a day which is not a Saturday, a Sunday or a public heliday in
Sydney, New South Wales,

Buyer means Gary Zalman Bury.

Buyers Proportionate Ownership is equal fo the Buyer's Relevant Target Shares
divided by the Total Security Shares excluding any sharas acquired by BldCo through
debt financing under the Debt Agreement,

Call Option means the call option granted to the Buyer under clause 4,
Call Option Lapse Date has the meaning given to It in clause 5.2(a)(i).

Cafl Option Notice means the notice refarred to in clause 5.2(a)(it) which wiil be In the
form get out in (d)Scheduls 2.

Company means ClaarView Wealth Limlted.
Completion Date means:

(a) I security is not granted over the Target Shares pursuant to the Debt Agreement,
the latest to oceur of; (i) the second Business Day after the date on which an
Optlon is exercised; (i) the second Business Day after the date on which the Offer
Period explres; and (jii) the second Business Day after the date on which BldCo
notifies the Buyer that BldCo has become the reglsterad holder of all of the
Relevant Target Shares which have been accepted into the Offer: or

(b)  If security has been granted under clause 6.4, then the later of the Completion
Date determined in paragraph (a) or the Business Day after the date on which the
sacurity described under clause 5.4 Is released,

Debt Agreement means the facllity agreement between, among others, the Lender(s)
and BidCo under which the Lender(s) have agreed ta fund part of the purchase price
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payable under the Bid pursuant to a bridge facility with a total facllity limit of
A$75,000,000.

Debt Repayment Price has the meaning glven fo it in clause 6.4(f),

Election has the meaning giver to it in clause 8.4(f).

Encumbrance means any mortgage, chargs, pledge, lien, encumbrance, asslgnment,
hypothecation, security interest, tile retention, preferential right, trust arrangemaent,
cantractual right of set-off or any other security deed or arvangerment in favour of any
person.

Exercise Price means, in respect of an Option Notles, the number of Relevant Target
Shares the subject of that notice multiplisd by the Bld Price.

Lender(s) means Investec Bank (Australia) Limited and/or one of its Affiliates.
Offer Perlod means the period for which offers under the Bid remaln open.
Option means both the Call Opticn and the Put Optian,

Optlon Notiee means a Call Option Notice or Put Option Notica,

Put Option means the put option granted to BidCo under elause 3,

Put Option Lapse Date has the meaning given to It in clause §,1(a)(il).

Put Option Notice means the nofice referred to In clauge 5.1(a)(ii), which notloe will be in
the form of Schadule 1,

Relevant Target Shares means that number of Target Shares that represents:
(2) If tha Total Acceptances % s less than 50.1% , the result of;

10,000,000 x (Total Acceptances % + 50.1%)
(h)  If the Total Acceptances % Is between 50.1% and 60.9%, 10,000,000
(&) Ifthe Total Acceptances % is between 60,9% and 53.2%, the lower of

() 10,000,000 plus 25% of the excess of Total Acceptances over 268,437,192
and

(i} 12,500,000,

{(d) Inthe circumstance where BidCo proceeds to compulsory acquisition after the
Offer Period, 15,000,000,

Target Shares means all of the issued shares in the capital of the Company.

Total Acceptances means the total number of Target Shares for which acceptances
have been received hy BlidCo and not withdrawn under the Bid.

Total Acceptances % means Total Acceptances expressed as a percentage of Target
Shares.

# 43/102

Gilbert + Tobin

"TZ2Q2AR0_4 Schadula 1 - Dietlonary | page | 13



13-07-12;00:07

Total Security Shares is equal to the total number of Target Shares that have baen
pravided as security under the Debt Arrangement as at the Avallabllity Perlod End Date.

Transactlon Cests has the meaning given to it In clause 9(b).

2 Interpretation

In this deed the following rules of Interpretation apply unlass the contrary intention
appears:

(a)
(b)
(c)

C)

(€)

®

2)

headings are for convenience only and do not affect the Interpretation of this deed:
the singular includes the plural and vice versa;

where a word or phrase Is glven a particular meaning, other parts of spesch and
grammatical forms of that word or phrage have corresponding meanings;

the wards ‘such ag', 'including', 'particularly' and similar expressions are not used
as nor are intended to be interpreted as words of limitation;

a referance to:

(I}  aperson includes a natural person, partnership, joint venture, government
agency, assoclation, corporation ar ather body corporate:

(i)  a thing (including but not limited to a chose in action ar other right) includes a
part of that thing;

(iiiy a parly Includes its successors and permitted assigns;
(iv) adocument includes all amendments or supplements ta that document;

(v) aclause, term, party, schedule or attachment is a reference to a clause or
term of, or party, schedule or attachment to this deed;

(vi} this deed Includes all schedules and attachments to it;

(vii) & law includes a constitutional provision, freaty, decree, convention, statute,
regulation, ordinance, by-law, Judgment, rule of common lawand Is a
reference to that law as amended, consolidated or replaced;

{(vii) a monetary amount is in Australian dollars;

when the day on which something must be done is not a Business Day, that thing
must be dane on the following Business Day; and

no rule of construction applies to the disadvantage of a party because that party
was responsible for the preparation of this deed or any part of it.

Glibert + Tobin "22792800_4
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Schedule1 —
Notice of exercise of Put Opfion

To: Gary Zalman Burg

Attention;

Notice of exercise of put option:
Notice is given by BidCo to Gary Zalman Burg (Buyer) that BidCo irrevocably exerclses the
Put Qptlon over all of the Relevant Target Shares, which are described below, granted to BidCo
by Buyer by the Put and Call Option deed dated on or about 11 July 2012,
Relevant Target Shares

[Insert Shara Numbers — this will be a fixed number on signing of the notice)

Dated this day of

Gllbert + Tobin 22262880_4_GARY BURG - PUT AND CALL OPTION RIBED & BAN EXECUTION DOE Schedule 1| page | 15
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Schedule 2 —
Notice of exercise of Call Option

To: BidCo

Attention:

Notice of exercise of call option
Notice is given by Gary Zalman Burg {Buyer) to BidCa that Buyer Irrevocably exercises the
Call Option over all of the Relavant Target Shares, which are described below, granted to the
Buyer by BldCo by the Put and Call Option deed dated on or about 11 July 2012,
Relevant Target Sharas

[insert Share Numbers= this will be & fixed number on signing of the notice)

Dated this day of

Gilbart + Tobin 22202880_4_GARY BURG - PUT AND GALL OPTION DEED CLEAN EXECUTION.DGG Schadule 2 | page | 16
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Schedule 3 —

Multipartite agreement - Material Terms

Acknowledgement of Interest: acknowledgement of, and consent to, the security trustee
under the Debt Agreement (Securlty Trustea)security over all Target Shares held by BldCo.

Security Trustee control: Security Trustee will exercise control regarding the Relevant Target
Shares.

Priority: to the extent that the Buyer has any security interest regarding the Relevant Target
Shares, that security interest will rank behind Lender's securlty interest.

Finance Parties enforcement rights: the finance parties under the Debt Agreement (FInance
Partles) will be entitled to take all enforcement action in accordance with the terms of its
securlty Interest.

Euyar's anforcemeant rights: the Buyer will not be entitled to have any Relevant Target Share
transfarred to it, nor will It exercise any rights it may have regarding any Relevant Target Share
until after Lender's debt under the Debt Agreement has been repaid In full and Lender's security
interest released other than the Buyer may require a transfer of any of its Relevant Target
Shares in accordance with clause 6.4(f) provided that the amount payable to BidCo In
accordance with clause 6,4(f) is applied by BidCo, which it undertakes to do, in immed|ate
prepayment of the Dabt Agreement to the extent of such prepayment,

No assignment: the Buyer will not he entitled to assign or otherwise deal with its Interests in
the Relevant Target Shares until after Lender's debt under the Debt Agreement has been rapaid
in full and Lendet's security interast releazed.

Glibert + Tobin
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Execution page

Executed as a dead.

Signed for CCP BldCo Pty Limited in

accordance with section 127 of the Corporations
Act 2007 (Cth) and by: %

Signature of direcior Slgnatur of ecratary

NAETHAN) A TIHOMS0/ /ér& L Yord~ mele &)
Name of director (print) Name of direeter/secretary (print)

Signed by Gary Zalman Burg in the presence
of:

Signature of witneas Signature of Gary Zalman Burg

Name of wilness (print)

Glibart + Tobin 22882500_9 Executlon | paga | 18
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Execution page

Executed as a deed.

Signed for CCP BidCo Pty Limited in
accordance with section 127 of the Corporations

Aot 2001 (Gth) and by:
Slgnature of directer Signature of directar/secretary
Name of director (print) Name of directer/socretary (print)

Slgned by Gary Zalman Burg in the pregence

@ .y

Signature of witness Sighatyre gf&ary Zalman Burg

DA Ack gns Vinowad
Name of withess (printj

It BT FTREET [HoliGiriodd
Tk aES JeidG

SewTrr AFFICA

Gilibart + Tobin FIE0ren0._ 4 Exanution | page | 18
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Thiz is Attaghment G of 22 pagas to the Form 603

Signature

1, /zz

Date

Attachmant G
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Bate: 11 July 2012

Parties
1 CCP BidCo Pty Limited ACN 159 362 428 of Level 29, Governor Phillip Tower, 1
Farrer Place, Sydney NSW 2000 (BidCo)

2 Laurence Michael Nestadt of o/o Level 14, Tower 2, 101 Graflon Streat, Bond|
Junction, 2022 NSW (Buyer)

Background

A The Buyer has agreed to grant to BidCo an option to require the Buyer to acqulre
Relevant Target Shares on the terms and conditions of this deed.

B BidCo has agreed to grant to the Buyer an optlon to purchase Relevant Target
Shares on the terms and conditions of this deed,

c The payment chligations set out In this deed are required to anable BidCo to
comply with its payment obligations pursuant ta the Bid,

The partios agrea

1 Defined terms and interpretation
{(a) Aterm or expression starting with a capital letter:

(i)  which is defined in the Dictionary In Schedule 1 (Dictionary), has the
meaaning given to it in the Dictionary;

()  which s defined in the Corporations Act, but is not defined in the Dictionary,
has the meaning given to it in the Corporations Act; and

(ii)  which is defined in tha GST Law, but is not defined in the Dictionary or the
Corporations Act, has the meaning given to It in the GST Law.

(b)  The interpretation clause in Schedule 1 (Dictionary) sets out rules of Interpretation
for this deed.

2 Conditions precedent

(a)  Without prejudice to the provisions of clause 12(a)(lii), the Put Option and the Call
Option can only be exercised if each of tha following conditions (each a Condition
Precedent) Is satisfled (or waived) in accordance with this deed:

(iy BldCo has announced an Intention to make the Bid no later than 2 Business
Days after the date of this deed;

{i)  the Bid has been daclared, or has atherwise become, free of all conditlons
before the close of the Bld; and

(i}  BidCo receives acceptances (which are not withdrawn) under the Bid in
respect of the Relevant Target Sharos,

Gilbert + Tobin 22202845_4.000 paga | 1
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{p)  The Conditions Precedent in clause 2(a) are for the benefit of BidCo and the Buyer
antd may only be waived by mutual consant and in writing.

(c) A party must notify the other party as soon as practicable after It becomes aware
that a Condltion Precedent has been satisfled or has become incapable of being
satisfiad. :

3 Put Option

In congideration of the payment of §1 by BidCo, the Buyer irrevocably grants to BidCo tha
right to require the Buyer to buy the Relevant Target Shares from BidCo for the Exercise
Price and on and subject to the terms and conditions of this deed,

4  Call Option

In consideration of the payment of $1 by the Buyer, BidCo Irrevocably grants 1o the Buyer
the right to require BldCo to sell the Relevant Targat Shares to the Buyer for the Exerclse
Price and on and subject to the terms and conditions of this dead.

5 Exercise
61 Put Optlon Exercize
(2) To exercize the Put Option:

(I} the Conditions Precedent must have been satisfiad (or waived) in
accordance with clause 2; and

(i)  BidCo must sign and delivar to the Buyer a Put Option Notice on or before
the Business Day after the date on which the Offer Perlod expires (Put
Option Lapse Date).

(by  If the Put Qptlon s not exercised on or before the Put Option Lapse Date, the Put
Cption will lapse.

(e}  Once given, a Put Option Nofice is irrevocable,

(d} A Put Option Notlce may only be given in respect of all, not some, of thes Relevant
Target Shares.

6.2 Call Option Exercise
{(a) To exercise tha Call Option;

{I) the Conditions Precedent must have been satisfled (or waived) In
accordance with clause 2;

(i)  BidCo must not have delivered a Put Option Notice on or before the Put -
Cption Lapse Date; and

(i)  the Buyer must slgn and deliver to BidCao a Call Option Nofice after the Put
Option Lapse Date but on or before the second Business Day after the Put
Option Lapse Date (Call Option Lapse Dato).

Gllbert + Tobin 22202085 4,000 page | 2



13-07-12;00:07 ; # 56/102

(b) If the Call Option Is not exerclsed on or before the Call Option Lapse Date, the Call
Optlon will lapsa.

(c) Once given, a Call Option Notles Is Iravocable,

{d) A Call Optlon Notlee may only be glven In respect of all, not some, of the Relavant
Targat Shares.

(e}  Notwithstanding anything o the contrary in this deed, the Call Option lapses If
BidCo increasas the Bid Price. Upon lapsing, the Call Option is of no further effect
and (without prajudice o any accrued rights or obligations of the Buyer and BldCo)
there are no continuing rights or obligations of the Buyer or BidCa In ralation to the
Call Option,

5.3 Time of exerclse

An Option is taken to have been exercised at the time when a signed Option Netice Is.
deemed to have been received by the recipient in accordance with clause 15.2.

5.4 Parties bound

Upon exercise of an QOptlon, BidCo, as seller, and the Buyer, as purchaser, are
immediately bound under a contract for the sale and purchase of the Relevant Target
Ehares on the terms specified in clause &,

8.5 Transfer free from Encumbrances

Any Relevant Target Shares transferred under this deed must be, and BidCo will procure
that they are, transferred free from any Encumbrance and with all rights, including
dividend rights, altached or accruitg to them on and from the date of exercise of the
Option.

6 Completion
6.1 Time and place of Completion
if an Option is exercised, completion of the sale and purchase of the Relevant Target .
Shares will take place at 10,00am on the Completion Date at the offices of Gllbert + Tobin
ar such other time and place as BidCo and the Buyer may agres.
6.2 Transfer of Relevant Target Shares
On completion of the sale and purchase of the Relavant Target Shares:
() BidCo must dellver to the Buyer an instrument of transfer for the Relevant Target
Shares duly executed by BidCo as the transferor, in the form of Computershare
Invester Service Limited’s ' Off-Market Transfer Forn?'; and

(b) if the transfer form referred to In clause 6.2(a) is signed by BidCo under a power of
attorney, a certified copy of that power of attorney.

6.3 Payment of Exercise Price
(@) Subject to clause 8.3(b), BldCo may at any time, and from fime to time, notify the

Buyer In writing that it requires the Buyer to pre-pay the Exercise Price for such
number of Relevant Target Shares as is specified In the notlce to an account

Glibert + Tobin 22007388 _4,00C page|3
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nominated by BidCo in Immed|ately available funds en the second Business Day
after the date of the notice. For the avoldance of doubt, BidCo can give a notice In
accordance with this clause 6.3(a) before it has dellvered a Put Option Notice in
accordance with clause 5.1(a).

(b) BldCo:

()  may only give a notice contemplated by clausa 6,3(a) after the Bid has been
declared free of all conditions {other than as a result of BidCo walving
satisfaction of any of the Conditions of the Bid without the prior consent of
the Buyer) and in respect of Target Shares which have been accepted Into
fhe Bid:

(iiy may only give a notlce confemplated by clauze 6.3(a) where BidCo Is
actually requirad to pay for that number of Relevant Target Shares specified
in the notice within four Business Days; and

{iii}  must deliver a Put Option Notice on or befere the Put Optlon Lapse Date in
raspect of all of the Relevant Target Shares.

(c)  The Buyer must pay an amount equal to the difference between the Exercise Price
and the aggrepate amount of all prepayments mada under clausa 6.3(a) to an
account nominated by BidCo In immediately available funds an completion of the
sale and purchase of the Relevant Target Shares.

6.4 Daht Agreement security

{a) The Buyer acknowledges that BidCo ray grant security over the Relevant Target
Shares to the Lender(s) under the Debt Agreement.

{b) Subject to paragraph (f) below, the Buyer acknowledges that, notwithstanding the
prepayment of the purchase price for the Relevant Target Shares and any other
clause of this deed, no Relevant Target Shares held by BidCo will be able to be
transferred to the Buyer until BidCo is able to release any and all security interests
granted over those Relevant Target Sharas to the provider of debt financing under
the Debt Agreement. .

(¢} BidCo must use its reasonable endeavours to arrange for any security granted over
any Relevant Target Shares under clause 8.4(a) to be released as soon as
practicable,

(d) BidCo must not grant security over the Relevant Target Shares in favour of any
person other than the Lender(s) under the Debt Agreement.

(e) The Buyer must sign a multipartite agreement on terms materlally consistent with
those set out In Schedule 3 as soon as practicable after demand by BidCo but in
any event no later than 5 business days after the date of the demand.

(f) if funds are drawn under the Dabt Agreement and the Offer Period has expired, the
Buyer may at any fime after the end of the perfod durlng which funds may be drawn
under the Debt Agreement (Avallahility Period End Date), alect by notice in
writing to BidCo (Election) to pay to the BldCo an amount (Debt Repayment
Price) equal fo the Buyer's Proportionate Ownership multiplied by the maximum
amount drawn at any time under the Debt Agreement and on, and subject to,
payment of the Debt Repayment Price to BidCo, BidCo must, against such
payment, procure the relaase to the Buyer of Target Shares equal to the Buyers
Proportionate Ownership multiplied by the Total Securlty Shares to the Buyer fres
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from any Encumbrance. BidCo shall ensure that the Debt Agreement shall include
appropriate language to facllitate and permit the release of such Target Shares in
the circumstances contemplated hereln.

interdependenca

(a) The obligations of BidCo and the Buyer under clauses 8.2 and 6.3(c) {raspectively)
are interdependant.

(b) Completion of the sale and purchase of the Relevant Target Shares will not oceur
unless all of the obligations of BidCo and the Buyer under clauses 6.2 and 6,3(c)
(respectively) are complied with and are fully effactive,

7  Confirmation of funding

(a) The Buyer must, If requested by BidCo, provide to BidCo any information or
documentation reasonably required by BidCo to damonstrata that the Buyer will at
all relevant times be able to meet its payment obligations under this deed, including
under clauses 6.3 and 9,

(b  The Buyer consents to any such information or documentation being disclosed in
the Bidder's Statement or any other public document required In respect of the Bld
in a form and context acceptable to tha Buyar (acting reasonably).

8 Buyer restrictions

In consideration of the undertakings given by BidCo under this dead and for other
valuable consideration, the Buyer agrees not to do, and to pracure that no related entity
will do, any of the following betwsen the date of this deed and the Put Option Lapse Date
{Inclusive):

(@ sell, transfer, or otherwise dispase of any interast In any Target Share or agree to
do any of these things, Including by the acceptance of the Bld or any other
takeover offer made in respect of Target Shares by any person other than BldCo:

()  subscribe for, purchase or acquire, or agree or offer to subscribe for, purchase or
acquire, any Target Shares or any direct or indirect rights, warrants or aptions to
acqulre any Target Shares, or otherwise acquire a Relevant Interest in any Target
Shares other than pursuant to this deed;

(¢) enter into any agreement or arrangement with any person involving the cenferring
of rights, the econoric effect of which is equivalent or substantially equivalent to
the acquisition, holding or disposal of Target Shares (including cash-sattied
derivative confracts, contracts for differences or other derivative contracts);

(d)  solicit or enter into any discusslons or negotiations with, or enter into any
agreement or arrangement or become an Assoclate of, any third party in ralation to
the Target:

(&) anter into any arrangements with respect to ownership or control of, or an
economic interest in, Target Shares or all or part of the business, operations,
affalrs or assets of Target or any of its related bodles corporate other than for the
purposes of, or In connection with, the Bid; .

Gllbert + Tohin
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(ft  entertain discussions, negotiate or agree with any third party as to, or vote (elther
in person or by proxy) any Target Shares in favour of, any proposed transaction
which, if undertaken or Implemented, may have the effect of circumventing or
frustrating any of the transactions contemplated by this deed or the Bid:

{g) publicly announce that It will do, or attempt to do, anything referred to in clauses
8(b) to 8{f); or

(h)  procure, aid, abet, assist, encourage, counsel, induce, instruct or ask any other
person lo do or in doing anything referred to In clauses B(b) to B(f).

9 Costs

(@) Subjectto the remalning provisions of this clause 9, each party will bear its own
costs in relation to the negotiation, preparation and execution of this deed and any
further document requirad In connection with It.

()  Itis acknowledged that BidCo and itz Related Bodies Corporate will incur costs and
expenses in relation to the Bid (Transaction Costs), including but not limited to
financial advisory, legal, tax, property and accounting due diligence costs and any
upfront or establlshment fees charged by any financlal institution that agrees to’
make dabt financing available to fund the Bid.

(e)  Subjectto the payment of such Transaction Costs having been provided for in
another agreement between the Buyer and BldCo (or a Related Bady Corporate of
BidCo), if the Bid results in BidCo obtalning a relavant interest in at least 50.1% of
the Target Shares, the Buyer must pay its pro-rata share of all Transaction Costs
(up to its pro-rata share of the total aggregate amount of $3.1 miillon) based on the
proportion that the Relevant Target Shares acquired by the Buyer under this deed
bear to all of the Target Shares transferred to BidCo under the Bid.

(d) The Buyer must pay its pro-rata share of all Transaction Costs under paragraph (c)
to an account nominated by BidCo in immediately avallable funds within 10
Business Days of BidCo giving notice to the Buyer setting out the Buyer's pro-rata
share of all Transaction Costs.

(e) For the avoldance of doubt, if the Bid does not result in BidCa obtaining a relavant
interest in at least 50.1% of the Target Shares, the Buyer is not required to pay lts
pro-rata share of the Transaction Costs.

10 GST

(a) Any consideration or amount payable under this deed, including any non-monetary
consideration (as reduced in accordance with clause 10(e) if required)
(Censidaration) is exclusive of G5T.

(b) 1 GST is or becomes payable on a Supply made under or In connection with this
deed, an additional amount (Additional Amount) is payable by the party praviding
the Caonsideration for tha Supply (Reciplent) equal to the amount of GST payable
on that Supply as caleulated by the party making the Supply (Supplier) in
accordance with the GST Law.

{¢) The Additional Amount payable under clause 10(b) Is payable at the same time
and In tha same manner as tha Considaration for the Supply but Is only payable on
receipt of 2 valid Tax Invoice.
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(d)  If for any reason (Including, without limitatian, the oceurrence of an Adjustment
Event) the amount of GST payable on a Supply (taking Into account any
Dacreasing or Increasing Adjustments in relation to the Supply) varles from the
Additional Amount payable by the Reciplent under clause 10(b):

(i}  the Supplier must provide a refund or credit to the Reclpient, or the Recipient
must pay a further amount to the Supplier, as appropriate;

(i) the refund, credit or further amount (as the case may be) will be calculated
by the Supplier in accordance with the GST Law; and

(i) the Suppller must notify the Reciplent of the refund, credit or further amount
within 14 days after bacoming awara of the variation to the amount of GST
payable. If there is an Adjustment Evant In relation fo the Supply, the
requirement for the Supplier to notify the Recipient will be satisfied by the
Supplier issuing te the Reclplent an Adjustment Note within 14 days after
becoming aware of the occurrence of the Adjustment Evant,

(e)  Notwithstanding any other pravision in this deed, If an amount payable under or In
connection with this deed (whether by way of reimbursement, Indemnity or
otherwise) Is calculated by reference to an amount incurred by a party, whether by
way of cost, expense, outlay, disbursement or otherwise (Amount Incurred), the
amount payable must be raduced by the amount of any Input Tax Credit to which
that party is entitled In respect of that Amount Incurred,

Any raferance In this clause to an Input Tax Credit to which a party Is entitled includes,
without Iimitation, an Input Tax Credit arising from a Creditable Acquisition by that party
but to which the Representative Member of the GST Group of which that party s a
Member is enfitled.

11 Representations and warranties
111 General

The Buyer represents and warrants to BidCo, and BidCo represents and warrants 1o the
Buyer, that:

(a)  (power) it has power to enter into this deed and comply with its obligations under
It;

(b)  (authorisatlons) It has in full force and effect the authorisations necessary for it to
enter into this deed, to comply with its obligations and exercise its rights under It,
ard allow it to be enforced;

{(c) (validity of obligations) its abligations under this deed are valld and binding and
are enforceable against it in accordance with Its terms;

(d) (solvency) there ara no reazsonable grounds to suspect that It is unable to pay its
debts as and when they become due and payable:

{e) {no deed with creditors) no voluntary arrangement hag heen proposed or
reached with any of Its creditors; and

(f)  (litlgation) thers Is no pending or threatenad proceeding affecting it or any of its
assets before a court, governmental agency, commission or arbitrator except those
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in which a decision against it (either alone or together with othar declsions) would
ba insignificant,

142 Warranties affecting the Bid
The Buyer represents and warrants to BidCo:

@) it will at all relevant times be able to meet its payment obligations under this deed,
including under clauses 6.3 and 9;

(b) asatthe date of this deed, it and its Assoclates (excluding any assoclation arising
by reason only of entry into this deed) in relation to the Target have Relevant
Interests In 430,000 Target Shares in aggregate;

(c) neitherit, nor any of its Associates (excluding any association arising by reason
only of entry Into this deed), has acquired any Target Share In the 4 months beforg
the date of this deed at a price above the Bid Price;

(d) neither It, nor any of ts Assoclates(excluding any association arising by reason
only of entry Into this deed) in the 4 months before the date of this deed, gave, or
offerad o give, or agreed fo give a benefit to another person which was likely to
induce tha other person, or an associate of the other person, to:

(i) accept the Bid; or
(i)  dispose of Target Shares,
and which wlll not offered to all holders of Targat Shares under the Bid: and

{e) neither it, nor any of its Associates (excluding any assoclation arising by reason
only of entry into this deed) has entared into any escalation agreement that is
prohibited by section 622 of the Corporations Act.

11,3 Continuation of representations and warranties

The representations and warranties in clause 11.1 are taken to be also made on the date
of the exerclse of the Qption,

11.4 Survival of warrantios

The representations and warrantles In clause 11.1 and 11.2 survive the executlon of this
deed,

11.5 Reliance
Each party acknowledges that the other party has entered into this deed and agreed to

take part in the transactions that it contemplates In rellance on the warranties made or
repeated in this clause.

12 Termination

(@) Sublect to clause 12(b) and 12(c), this deed automatically terminates without any
lability if:

()  aCondition Precedent has not been satisfied or waived in accordance with
this deed by the end of the Offer Period or becomes Incapable of being
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satisfied on or before that date and is not waived within 5 Business Days of
becoming incapahle of being satisfied;

(i)  neither Option has been exercised by the last data an which they are
respectively capable of being exercised in accordance with the terms of this
dead; or

(iiiy  the Bld Price Is Increased or If the satisfaction of any conditlons of the Bid is
walved {or the Bld has been declared frea of all sonditions befare the
satisfactlon of those conditions) by BidCo, without the prior written consent
of the Buyer,

(b)  Termination of this deed will not prejudice any right, remedy or obligation accrued
prior to termination of this deed, or any obligation that is expressed to survive
termination of this deed,

(¢) K anyamount has been prepald by the Buyer under clause 6.3 in respect of which
BidCo has not, at the time of termination of this deed in accordance with clause
12(a), acquired Relevant Target Shares to be transferred to Buyer under this deed,
BidCo shall procure that such amount is repaid in full {without set off or deduction)
to the Buyer as soon as practicable but in any event within 2 business days of
demand.

13 Confidentiality and announcements

(8) Each party must keep the existence and terms of this deed and any confldential
Information of the other party confidential except where:

{ii  the information is public knowladge (but not because of a breach of this
deed) or the party has Independently created the information;

()  disclosura is required by law or a regulatory body, it belng acknowledged
that BidCo Is parmitted {o disclose a copy of this dead to the market under
Part 6C.1 of the Corporations Act; or

(M)  disclosure is made to a person who must know for the purposes of this deed
or the Bid an the basis that the person keeps the Information confidential,

(b) The Buyer acknowledges that the terms of this dead may be summariged in the
Bidder's Statement.

(c)  Any public announcement by the Buyer concerning the Bid or the transactions
contemplated by this deed must be approved by BidCo.

(d) This clause 13 survives termination of this deed.

14 No more favourable terms

(a) Subjectto clause (b), BidCo will not enter Into any put or call arrangement, in
respect of Target Shares to be acquired pursuant to the Bid, with a third party on
terms more favourable to the third party than those set out in this deed,

{(b) The Buyer acknowledges that any Target Shares the subject of a similar put and
call arrangement between BidCo and IWPE Nomineas Pty Limited will not be
subject to restrictions simllar to those set out in clause 6.4,
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15 General
151 Further acts
Each party will promptly do and perform all further acts and execute and deliver all further
documents (In form and content reasanably satisfactory to that party) required by law or
reasonably requested by any other party to give effect to this deed.
152 Notices
Any communication under or In cennection with this deed:

(@)  must be in writing;

{b) must be addressed as shown below;

Buyer

Name: Laurence Michaal Nastadt

Address:  c/o Laval 14, Tower 2, 101 Grafton Street, Bondi Junction, 2022 NSW
Fax:

{or as otherwise notified by that party to the other party from time to time);

BidCo
Name: C/- Peter Lyon-Mercado
CCP BldCo Pty Limited
Address:  Level 28, Governor Phillip Tower, 1 Farrer Place, Sydney NSW 2000
Fax: +61 2 8220 8199

(or as otherwise notified by that party to the other party fram time to time);

{¢}  must be signed by the party making the communication or (on its behalf) by the
solicitor for, ar by any attorney, director, secretary, ar authorised agent of, that

party;

(d) mustbe delivered or posted by prepaid post to the address, or sent by fax to the
number, of the addressae, In accordance with clause 15.2(h); and

(8) wil be deemed to be received by the addresses:

()  (Inthe case of prepaid post) on the third Business Day after the date of
posting to an address within Australia, and on the fifth Business Day after
the date of posting to an address outside Australia;

(i) (in the case of fax) at the local time (in the place of receipt of that fax) which
then equates to the time at which that fax is sent as shown on the
transmission report which s produced by the machine from which that fax is
sant and which confirms transmission of that fax in its entirety, unless that
local time |2 @ non Business Day, or is after 5.00 pm on a Business Day, in
which event that communication will be deemed 1o be recelved at 9.00 am
on the next Business Day: and

(i)  (in the case of delivery by hand) on delivery at the address of the addressee
as provided in clauge 16,2(b), unless that delivery Is made on a non
Business Day, or after 5.00 pm on a Business Day, when that
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16.3

15.4

15.5

15.6

15.7

! !

cammunication will be deemed to be recelved at 9.00 am on the next
Business Day.

Asslgnment
A party cannot asslgn, novate or otherwise transfar any of its rights ar obligations under
this deed without the prior written cansent of the other party.

No merger
No right or obligation of any party will merge on completion of any transaction under this
deed. All rights and obligations under this deed survive the execution and delivery of any
fransfer or other docurnent which implements any transaction under this deed.

Entire dead

To the extent permitted by law, In relation to the subject matter of this deed, this deed:

(a) embodies the entire understanding of the parties, and constitutes the entire terms
agreed on betwaen the partles; and

(b} supersedes any prior written or other deed between the parties.

Countarparts
This deed may be executed in any number of counterparts and by the parties on separate
counterparts. Each counterpart constitutes an original of this deed, all of which together
constitute one deed,

Governing law and jurisdictlon

(@) This deed is governed by and will be construed according to the laws of the New
South Wales,

()  Each party Irravocably submits to the non-exclusive Jurisdiction of the courts of
New South Wales, with respect to any proceedings which may be brought at any
time relating In any way fo this deed.

# 64/102
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Schedule1 —
Dictionary

1 Dictionary
In this deed:
Availability Period End Date has the meaaning given to it In clause 6,4(%).

Bid means the off-market takeover bid pursuant to Part 6.5 of the Corporations Act 2001
to be made by BidCo to acquire the Target Shares to be announced on ar about the date
of this deed.

Bid Price means the amount equal to the inftlal price that is to be offered by BidCo for
each Target Shara under the Bid, being $0.50, less the amount or value of any cash or
non-cesh Right which reduces or has the effact of raducing tha amount pald, or to be
paid, for that Relevant Target Share fo its holder under the Bid.

Biddar's Statement means the bidder's statement to be Iszued by BidCo in respect of
the Bid,

Business Day means a day which is not a Saturday, a Sunday or a public holiday in
Sydney, New South Wales.

Buyer means Laurence Michael Nestadt.

Buyers Proportionate Ownership Is equal to the Buyer's Relevant Target Sharas
divided by the Total Security Shares excluding any shares acquired by BidCo through-
dabt financing under the Debt Agreement,

Call Option means the call option granted to the Buyer under clause 4.
Call Option Lapse Date has the meaning given to it In clause 5.2{a)(iil).

Call Option Notlce means the notice referred to in clause 5.2(a)(ll) which will be in the
form set out In (d)Schedule 2.

Company means ClearView Wealth Limited.
Completion Date means;

(a) if security is not granted over the Target Shares pursuant to the Debt Agreement,
the latest to occur of! (1) the second Business Day after the data on which an
Option is exerclsed; (if} the second Business Day after the date on which the QOffer
Period expires; and (iil) the second Business Day after the date on which BidCo
notifies the Buyer that BidCo has become the registered holder of all of the
Relevant Target Shares which have baen accepted into tha Offer; or

(b)  if security has been granted under clause 6.4, then the later of the Completion
Date determined in paragraph (a) or the Business Day after tha date on which the
gacurity deseribed under clause 6.4 I8 released.

Debt Agreement means the facility agreement between, amang others, the Lender(s)
and BidCo under which the Lender(s) have agreed to fund part of the purchase price
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payable under the Bid pursuant to a bridge facllity with a total facility limit of
A$75,000,000.

Debt Repayment Price has the meaning given to It in clause 6.4(1.

Electlon has the meaning given to it in clause 6.4(f).

Encumbrance means any mortgage, chargs, pladge, llen, encumbrance, assignment,
hypothecation, security interest, title retention, prefarential right, trust arrangement,
contractual right of set-off or any other security deed or arrangement In favour of any
parson.

Exerclse Price means, In respect of an Option Notice, the number of Relevant Target
Shares the subject of that notice multiplied by the Bid Price.

Lender{s) means Investes Bank (Australla) Limlted andfor one of its Affiliates.
Offer Period means the peried for which offers under the Bid remain open,
Optlon means hoth the Call Option and the Put Option,

Option Notice means a Call Option Notice or Put Option Natice,

Put Option means the put option granted to BidGo under clause 3.

Put Option Lapse Date has the meaning given to it in clause 5,1(a)(1).

Put Option Notlce means the notice referred to in clause 5.1(a)(ll), which notice will be in
the form of Schedule 1.

Relevant Target Shares means that number of Target Shares that represents:
(a)  If the Total Accoptances % Is less than 50.1%, the result of

10,000,000 x (Total Acceptances % + 50.1%)
{b)  If the Total Acceptances % s between 50.1% and 50.9%, 10,000,000
(¢} If the Total Acceptances % (s between 60.9% and 63.2%, the lower of

() 10,000,000 plus 25% of the excess of Total Acceptances over 268,437,192
and

() 12,500,000

(d) Inthe clrcumstance where BidCo proceeds to compulsory acquisition after the
Offer Pertod, 15,000,000.

Target Shares means all of the Issued shares In the capltal of the Company.

Total Acceptances means the total number of Target Shares for which acceptances
have been received by BidCo and not withdrawn under the Bid.

Total Acceptances % means Total Acceptances expressed as a percentage of Target
Shares.
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Total Security Shares js equal o the total number of Target Shares that have heen
provided as security under the Debt Arrangement as at the Availability Period End Date,

Transaction Costs has the meaning given to it in clause 8(b).

2 Interpretation

In this deed the following rules of interpretation apply unless the contrary intention
appears:

(a)

headings are for convenlence enly and do not affect the Interpretation of this deed;

(b) the singular includes the plural and vice versa;

()  where a word or phrase ig given a particular meaning, other parts of speech and
grammatical forms of that word or phrase have corresponding meanings;

(d) the words 'such ag’, 'Including', ‘particularly' and similar expressions are nat used
as hor are intended to be interpreted as words of lImitation;

(&) areference to:

() & person includes a natural person, parinershin, Joint venture, government
agency, assoclation, corporation or other bady corporate;

(i)  athing (inciuding but not Fmited to a chose in action or other right) includes a
part of that thing;

(i) aparly Includes its suceessors and permitted assigns:

(v} adocument includes all amendments or supplements to that document:

{v) aclause, term, party, schedule or attachment Is a reference to a clause or
term of, or party, achedule or attachment to this deed:

{vi) ihis deed includes all schedules and attachments to it;

(vii) alaw includes a constltutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of commeon law and Is a
reference to that law as amendad, consolidated or replaced;

(viii) a menetary amount is in Australian dollars;

{Hh  when the day on which something must be done is not a Business Day, that thing
must be done on the following Business Day; and
(@) norule of construction applles to the disadvantage of a party because that party
was responsible for the preparation of this deed or any part of It.
Gllbert + Tobin 22292645 4 Schedule T =Dictionary | paga | 14
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Schedule 1 -
Notice of exercise of Put Option

To: Laurance Michael Nestadt

Attentlon:

Notice of axercise of put option
Notice Is given by BidCo to Laurence Michael Nestadt (Buyer) that BldCo irrevocably
exercises the Put Option over all of the Relevant Target Shares, which are deserbed below,
granted to BidCo by Buyer by the Put and Call Option deed dated on or about 11 July 2012.
Relavant Target Shares

[/nsert Share Numbers — this will be a fixed number on signing of the notice)

Dated this day of
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Schedule 2 -
Notice of exercise of Call Option

To: BldCo

Attertion;

Notice of exarcise of call option
Notice is given by Laurence Michae! Nestadt (Buyer) to BidCo that Buyer itrevocably
exerclses the Call Optlon over all of the Relevant Target Shares, which are described balow,
granted to the Buyer by BidCo by the Put and Call Option dead dated on or about 11 July 2012.
Relevant Target Shares

[Insert Share Numbeors— this will be a fixed number on signing of the notice)

Dated this tay of
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Schedule 3 -

Multipartite agreement — Material Terms

Acknowledgemant of Intarest: acknowledgement of, and consent to, the security trustee
under the Debt Agreement (Security Trustes)security over all Target Shares held by BidCo.

Security Trustee control: Security Trustee will exercise control regarding the Relevant Target
Shares. '

Priority: to the extent that the Buyer has any security interest regarding the Relevant Target
Shares, that security Interest will rank behind Lender's security interest.

Finance Partias enforcement rights: the finance parties under the Dabt Agreement (Finance
Partles)will ba entitled to take all enforcement action in accordance with the terms of its security
Interest. .

Buyer's enforcement rights: the Buyer will not be entltled to have any Relavant Target Share
transferred to t, nor will It exerclse any rights it may have regarding any Relevant Target Share
until after Lender's debt under the Debt Agreement has been repaid in full and Lender's security
interest released other than the Buyer may require a transfer of any of its Relevant Target
Shares In accordance with clause 6.4(f) provided that the amount payable to BidCo In
accordance with clause 6.4(f) is applied by BidCe, which it undertakes to do, in immediate
prepayment of the Debt Agreement to the extent of such prepayment,

No assignment: the Buyer will not be entltled to assign or atherwise deal with its Interests in
the Relevant Target Shares until after Lender's debt under the Debt Agreement has been repaid
in full and Lender's security interest releazed.

Gllbert + Tobin
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Execution page

Executed as a deed.

Signed for CCP BidCa Pty Limited in

accordance with section 127 of the Corporations
Act 2007 (Cth) and by: /
/C_‘:) . 7%%3 /! ”’%

Signature of director Signaturg of drecter/secretary
NATHAMIAL  THoprSon Lare sl Lyon - mtfehdo
Narme of director (print) Name of diretttifsecratary (print)

Signed by Laurahce Michael Nestadt in the
presence of:

Signature of witness Signature of Laurence Michael Nestadt

Name of witness {print)

Gllbert + Tobin 22202085_4 Execution [ page | 18
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Execution page

Exscuted as a deed,

Signed for CCP BidCo Pty Limited in
accordance with section 127 of the Corporations

Act 2001 (Cth) and by:
Signature of director Slgnature of director/secretary
Name of diractor (print) Name of director/sacretary {print)

Signed by Laurence Michael Nestadt in the

presence of; Z

Signature of witness Signatura Mrence Michag! Nestadt
Dasie A pn Yinieenl

Name of witness (print)

Lt WEST STREET HUUGHTON

\JOHANNES 8l

SOUTH Afgres

Gilbart + Tobin Fszeny 4 Execution | pagn | 18




13-07-12;00:07

This Is Attachmant D of 3 pages to the Form 603
Dol
Signature
/ / Bl / A
Date ¥ I 1

Attachmant D

# /3/102



13-07-12;00:07 ;

{1 July 2012

Investec Wentworth Private Equity Limitod
Leval 23 '

The Chifley Tower

2 Chifley Square

Phillip Street

Sydney NSW 2000

Restrictions on dealing with shares In ClearView Wealth Limited

CCP BidCo Pty Limited (ACN 158 362 428) (BidCo) intends fo make an off-market takeover
bid pursuant to Part 6.5 of the Corperations Act 2007 (Gth) (the Act) to acquire all of the
Target Shares (defined below) In the capital of ClearView Wealth Limited (ACN 106 248 248)
(Target) (Bid) to be announced on or about the date of this document.

Target Shares means all of the (ssued shares in the ¢apital of Target,

Announcement of Bid

if BidCo doaes not announce its intention to make the BId within two business days after the
exgcution of this document, the restrictions on Inveslec Wentworth Private Equity Limited as
manager of Investec Wentworth Private Equity Fund 3 and Investec Wentworth Private Equity
Fund 3A (Investec PE) set out below ne longer apply.

Investec PE restrictions

Subject to the qualifications in A), B) and C) below, Investec PE agraes not to do any of the
following, in Its persenal capacity or in its capacity as trustee or manager of the funds it
manages, between the date of this document and the second business day after the date on
which the offer closas:

a)

b)

c)

d)

e)

9)
h}

sell, transfer, or otherwise dispose of any Interest in any Target Share or agree to do any
of these things, Including by the acceptance of the Bid or any other takeover offer made in
respect of Targat Shares by any persen other than BidCo;

subscribe for, purchase or acquire, or agree ot offer to subscribe for, purchase or acuire,
any Target Shares or any direct or indirect rights, warrants or eptions to acquire any
Target Shares, or otherwise acquire a Relevant Interest in any Target Shares;

anter into any agreement or arrangement with eny person invelving the conferring of
rights, the economic effect of which is equivalent or substentially equivalent to the
acquisition, holding or disposal of Target Shares (neluding cash-settled derivative
contracts, contracts for differences or other derlvative contracts);

solicit or enter into any discussions or negotiations with, or enter Into any agreement or
arrangement or becomne an Assoclate (as defined In the Act) of, any third party in relation
to the Target:

enter into any arrangements with respect to ownership or contrel of, or an ecenomic
inferest in, Target Shares or all or part of the business, operations, affairs or assets of
Target or any of Its Related Bodies Corporate other than for the purposes of er in
connaction with, the Bid;

entertain discussions, negetiate or agres with any third party as to, or vote {either in
person or by proxy) any Target Shares in favour of, any proposed fransaction which, iIf
undertaken or implemented, may have the efiect of circumventing or frustrating any of the
tranzactions contemplated by this document or the Big:

publicly announce that it will do, or attempt to do, anything referred to In paragraphs by to
f)y er

procure, aid, abet, asslst, encourage, counsel, induce, instruct or ask any other perzon to
do or in doing anything referred to In paragraphs b) to f).

22000047 page| 1
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Page 2of 3

Nothing In this document restricts Investec PE from:

A) accepting the Bid in respect of any of its shares in the Target after such time as
BidCo receives acceptances, which are not withdrawn, which give BidCo a relevant interest in
50.1% of the Target Shares (whichever oceurs earlier);

B} carrylng on its international banking and asset management business for its clients In the
ordinary course of business;

C) doing any of the matters referred to in a) to h) above if

(1) the offer perled s still on foot 4 months after the date of this agreement; or

(2) a 3" party makes a higher offer for the Target Shares and Bides has not revisad its offer
price to match or exceed that offer price within 14 days of the lodgement of the 3™ party offar,

Reprasontations and wartanties

Investee PE represents and warrants to BldCo;

a) [t has been Incorporated as a company limited by shares in accordance with the laws of
itg place of incorporation, is validly existing under those laws and has power and authority
to carry on its business as It is now being conducted:

by i has pawer to enter into this docurnent and comply with its obligations under it:

¢} this document and the fransactions under it which Involve It do not contravene its
constituent documents (if any) or any law or obiigation by which It is bound or to which
any of its assels are subject or cause a limitation on lis powers {or, {o the extent
applicable, the powers of its directors) 1o be exceedead;

d) [thasin full force and effect the authorisations necessary for it to enter Into this decument,
to comply with ite obligations and exerclse its rights under it, and allow [t to be enforced:

@) s obligations under this document are valld and binding and are enforceable against it in
accordance with its terms;

f) there are no reasonable grounds to suspect that it is unabla to pay its debts as and when
they become due and payable;

9) as at the dato of this decument, Invastec PE as manager of Investec Wentworth Private
Equity Fund 3 and Investec Wentworth Private Equity Fund 3A holds 31,750,592 of the
Target Shares:

h) it has pot acquired any of the Target Shares In the 4 monthe bafore the date of this
document at a price above $0.50;

i) It has not In the 4 months before the date of this document, given, or offered to give, or
agread o give a benefit to another person which was likely to induce the other person, or
an assaclate of the other person, to accept the Bid or dispose of any of the Target
Shares, and which will not be offered to all helders of Target Shares under the Bid: and

i) it has not entered Into any escalation agreement that Is prohibited by section 622 of the
Corporations Act,

Survival of warranties
The representations and warranties set out above survive the execution of this document.

Reliange
Investec PE acknowledges that BidCo has entered into this document and agreed to take part
in the transactions that it conternplates In reliance on the warranties made In this document,

General

a) This document is governed by and will be construed aceording to the laws of Naw South
Wales.

b) Each party Irrevocably submits to the non-exclusive jurisdiction of the courts of New
South Wales, with respect to any proceedings which may be brought at any time relating
in any way to this document.

G} This document may be executed in any number of counterparls and by the parties on
scparate counterparts. Each counterpart constitutes an original of this document, all of
which together constitute one docurnent.
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d) To the extent permitted by law, In refatlon fo the subjest matter of this dosument, this
docurnent:

) embodies the entire understanding of the partles, and constliutes the entire terms
agreed on between the parties; and

) supersedes any prior written or other agreement between the parties.

This document is legally valid and binding on the parties, is enforceable in accordance with
its terms upon execution of this document.

Executed a5 a deed

By GCP BidCo Pty Limited:
Lo Mot
» Aﬂ__}-—____
Director Sacratary/Bi '
fodtaou szt Wpirssn JLre " Lson ~mencae
Name (please print) Name (pleasa grint)

Investec Wentworth Private Equity Limited as Manager of Investec Wentworth Private

Equity Fund 3
Director Secketar/Director
ALAN  CHNBLW 2. Ty e,

Name (please print) Name (please print)
Investec Wentworth Private Equlty Limited as Managor of Invostec Wentworth Private
Equity Fund 3A 7 -

QAo AT U - A{;{%)«Q
Director Sécretirymirector

—
P(L-WT\] aﬂﬂ o) () Joed R EETT

Name (plezage print) Narna (please print)
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o Suly 2012

Investec Bank Australia Limited
Level 23

The Chifley Tower

2 Chifley Square

Fhillip Streat

Sydney NSW 2000

Restrictions on dealing with shares in ClearView Wealth Limlited

CCP BldCo Pty Limited (ACN 158 362 428) (BIdCo) intends to make an off-market takeaver
bid pursuant to Par{ 6.5 of the Corporations Act 2007 (Cth) (the Act) to acquire all of tha
Targat Shares (defined below) in the capital of ClearView Wealth Limited (ACN 106 248 248)
{Target) (Bid) fo be announced on or about the date of this document,

Target Shares means all of the issued shares In the capltal of Target. As at the date of this
document, Investec Bank Australia Limited (Investec BA) holds 7,937,847 of the Target
Shares. The disposal restrictions on Investac BA set out below only gpply to 5,000,000 of the
Target Shares held by Investec BA {Investec BA Target Shares)

Announcement of Bid
If BidCo does not announce its intention to make the Bld within two business days after the
gxecution of this document, the restrictions on Investec BA set out below no longer apply,

Investec B rictions
Investec BA agrees not to do any of the following between the date of this dogument and the
socond business day afier the date on which the offer closes:

a)

b)

c)

d)

)

1)
R}

sell, transfer, or otherwise dispose of any interest in any Investec BA Target Shares or
agree to do any of those things, Including by the accaptance of the Bid or any other
takeover offer made in respect of Investec BA Target Shares by any person other than
BidCo;

subscribe for, purchase or acquire, or agree or offer to subseribe for, purchase or acquire,
any Target Shares or any direct or indirect rights, warrants or optlons to aequire any
Target Shares, or otherwlse acquire a Relevant Interest in any Target Shares;

enter info any agreement or arrangement with any person invaiving the conferring of
rights, the economic effect of which is equivalent or substantially equivalent to the
acquisition, holding or disposal of Investec BA Target Shares (including cash-settlad
derivative contracts, contracts for differences or other derivativa contracts),

solicit or enter Into any discussions or negotiations with, or enter into any agreement or
arrangement or become an Assoclate (as defined in the Act) of, any third party In refation
to the Target:

enter Into any arrangements with respect to ownership or contral of, or an economic
Interest in, Investec BA Target Shares or all or part of the business, operations, affairs or
assets of Target or any of lts Related Bodies Corporate other than for the purposas of, or
In connection with, the BId;

entertain discussions, negotiate or agree with any third parly as to, or vote (aither in
person or by proxy) any [nvestec BA Target Shares in favour of, any preposed transaction
which, If undertaken or implemented, may have the effect of circumventing or frustrating
any of the transactions contemplated by this document or the Bid:

publicly announce that it will do, or attempt to do, anything referred to In paragraphs b) to
o or

procure, ald, abet, assist, encourage, counsel, induce, Instruct or ask any other person to
do or In deing anything referred to in paragraphs b) to f).

223941328 page| 1
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This Deed and the restrictions on Investec BA set out above shall no longer apply, If after 4
menths after the date of this Deed, the offer period under the bid, remas open.

Nothing in this document restricts Investec BA or any of its Related Bodies Corporate, or any
funds advised or managed by Investec BA or any of its Related Bodles Corporate from
carrying on its international banking and asset management business for ite clients in the
ordinary course of buginess.

Representations and warrantieg

Investec BA represents and warrants to BldCo:

a) It has been incorporated as a cormpany limited by shares in accordance with the laws of
its place of incorporation, is validly existing under those laws and has power and authority
to carry on Its business as it is now belng conducted;

b) ithas power to enter Into this document and comply with its obligations under it;

¢) this deocument and the fransactions under #t which involve 1t do not contravene jts
constituent decuments (if any} or any law or obligation by which it is bound or to which
any of its assets are subject or cause a (imitation on its pewers (or, to the extent
applicable, the powers of its directors) to be exceeded:

d) Ithas in full force and effect the autherisations necessary for it to enter into this document,
to comply with itz obligations and exercise its rights under it, and allow it to be enforged:

e) lts obligations under this document are valid and binding and are etforceable against it in
accordance with [te terms:

) there are no reasonable grounds to suspect that it is unable to pay its debts as and when
thay becoina due and payable:

g} as atthe date of this document, Investec BA holds 7,937,647 of the Target Shares;

h) it has not acguired any of the Target Share in the 4 months before the date of this
document at a price above $0.50

i) ithas notin the 4 months before the date of thia document, given, or offered to give, or
agreed to give a banefit to another peraan which was likely to induce the other parson, or
an associate of the other parson, to accept the Bid or dispese of any of the Target
Shares, and which will not be offered to all holders of ‘Target Shares under the Bid: and

J) ithas not entered Into any escalation agreemant that is prohibited by section 622 of the
Corparations Act,

Survival of warranties
Tha representations and warranties set out abave survive the execution of this document,

Reliance

Investac BA acknowledges that BidCo has entered into this document and agreed to take part
in the transactions that it contarnplates in rellance on the warranties made in this document.

Genaral

a) This decument is governed by and will be construed accarding to the taws of New South
Wales,

b) Each party irrevocably submits to the non-exclusive jurisdiction of the courts of New
South Wales, with respect to any proceedings which may be brought at any time relating
in any way to this document,

¢) This document may be executed in any number of counterparts and by the parties on
separate counterparts. Each counterpart constitutes an ariginal of this decument, all of
which together constitute one documeant.

d) To the extent permitted by law, In relation to the subject matter of this document, this
decument:
iy embodles the entire understanding of the parties, and constifutes the entire terms

agread on between the parties; and
i) supersedes any prior written or other agresment between the parties,
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This decument is legally valid and binding on the parties, Is enforceable In accordance with

its tarms upon ¢xecution of thiz dosument,

Executed as a deed

By CCP BidCo Pty Limited:

A0 o

Director

SRV Ry [P

Name (please print)

Investec Bank Australia Limited

Cliorsw

Director

ko) (/&ww

Name (please print)

Dpon .

Searetaryﬁnr
lezp (Mol - MEfes)o

]
Name (please print)

A=

Secretary/Director

fhtong Ll

Name (please print)
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Date: 11 July 2012
Parties

1 CCP BldCo Piy Limited ACN 159 362 428 of Level 29, Governar Phillip Tower, 1
Farrer Place, Sydney NSW 2000 {BidCo)

2 IWPE Nominees Pty Limited ACN 098 527 318 as nomines for Investec
Securities Ltd of Level 23, Chifley Tower, 2 Chifley Square, Sydnay NSW 2000
(Buyer)

Background

A The Buyer has agread to grant to BldCo an oplion to require the Buyer to acquire
Relevant Target Shares on the terms and conditions of this deed.

B BidCo has agreed te grant to the Buyer an option to purchage Relevant Target
Shares on the terms and conditions of this deed.

C The payment obligations set out In this deed are required to enable BldCo to
comply with ita payment obligations pursuant to the Bid.

The parties agree

1 Defined terms and interpretation

(a) Aterm or expression starting with a caplial letter:

(i)  which is defined in the Dictionary in Schedule 1 (Dictionary), has the
meaning given ta it in the Dictionary;

(i)  which Is defined in the Corporations Act, but is not defined in the Dictionary,
has the meaning given to it In the Corporations Act: and

(i}  which is defined inthe GST Law, but Is not defined in the Dictionary or the
Corporations Act, has the meaning given ta it in the GST Law,

(p) The interpretation clause in Schedule 1 (Dlctlonary) sets out rules of interpretation
far this dead.

2 Conditions precedent

(2)  Without prejudice to the provisions of clause 12(a)(iii), the Put Optlon and the Call
Option can only be exercised if each of the following conditions (each a Cendition
Precedent) Is satisfied (or walved) in accordance with this deed:

{h BidCa has announced an intention to make the Bld no later than 2 Business
Days after the date of this deed;

(liy the Bid has been declared, of has otherwise become, free of all conditions
before the close of the Bld; and

(i) BidCo receives acceptances (which are not withdrawn) under the Bid in
respect of the Relevant Target Shares.

# 85/102
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(b) The Conditions Precedent In clause 2(a) are for the benefit of BidCo and the Buyer
and may only be wajved by mutual consent and In writing,

(¢) A party must notify the other parly as =oen as practicable after It bacomes awara
that a Condition Precedent has been satisfied or has become incapable of being
satisfied.

3 Put Option

In conslderation of the payment of $1 by BidCo, the Buyer irravocably grants to BldCo the
right to require the Buver to buy the Relevant Target Shares from BidCo for the Exerciee
Price and on and subject to the terms and condifions of this deed,

4 Call Option

In consideration of the payment of $1 by the Buyer, BidCo irravocably grants to the Buyer
the right to raquire BidCo to sell the Relevant Target Shares to the Buyer for the Exercise
Price and on and subject to the terms and conditions of this deed,

5 Exercise
5.1 Put Option Exercise
() To exercisa the Put Option;

(i)  the Conditions Precedent must have been satisfied (or waived) in
accordance with clause 2; and

()  BidCo must sign and deliver to the Buyer a Put Option Notice on or before
the Business Day after the date on which the Offer Period expires (Put
Option Lapse Date),

(b) i the Put Option is not exerclsed an or before the Put Option Lapse Date, the Put
Option will lapse,

(¢) Once given, a Put Option Notice 12 Irevocable.

(d) A Put Optlon Notice may only be glven in respect of all, not some, of the Relevant
Target Shares.

5.2 Call Option Exarclsa
() To exercise the Cali Option:

()  the Conditions Precedent must have been satisfied (or walved) in
accordance with clause 2;

(i)  BidCo must not have delivered a Put QOption Notice on or befora the Put
Option Lapse Date; and

(i)  the Buyer must sign and deliver to BidCo a Call Qption Notice after the Put
Option Lapse Date but on or before the second Business Day after the Put
Option Lapse Date (Call Option Lapse Date),

Gilbert + Tohin ZZ202889_4_INVESTER GLOBAL - PUT AND CALL ORTION DEED £LEAN EXECUTION.DOC paga|2
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(b)  Ifthe Call Option is not exercised on or before the Call Option Lapse Date, the Call
Option will lapse.

(¢} Once given, a Call Option Notice [s Irrevocable.

{d) A Call Option Notice may anly be given in respact of all, not some, of the Relevant
Target Shares.

()  Notwithstanding anything to the contrary in this deed, the Call Optien Iapses If
BidCo increases the Bld Price. tpon lapsing, the Call Option Is of no further effect
and (without prejudice to any accrued rights or obllgations of the Buyer and BidCo)
there are no continuing rights ar obligations of the Buyer or BidCao in relation to the
Call Option,

53 Timo of exercise

An Option is taken to have been exercised at the time when a slgned Option Notice is
deemed to have been recelved by the recipient In accordance with clause 15.2.

54 Partles bound

Upon exercise of an Option, BidCo, as seller, and the Buyer, as purchaser, are
immediately bound under a contract for the sale and purchase of the Relevant Target
Shares on the terms specified In clause 6,

8.5 Transfer frae from Encumbrances

Any Relevant Target Shares transferred under this deed must be, and BidCo will pracure
that they ars, transferred free from any Encumbrance and with all rights, including
dividend rights, attached or accruing to them on and from the date of exercise of the
Cption,

6 Completion

6.1

Time and place of Completion

If an Option [s exercised, completion of the sale and purchase of the Relevant Target
Shares will take place at 10.00am on the Completion Date at the offices of Gilbert + Tobin
or such other time and place as BldCo and the Buyer may agree.

6.2 Transfer of Relevant Target Shares

On cempletion of the sale and purchase of tha Relevant Target Shares:

(a) BidCo must deliver to the Buyer an instrument of transfer for the Relevant Target
Shares duly executed by BidCo as the transferor, [n the form of Computershare
Investor Service Limited's *Off-Markat Transfer Form", and

(b)  If the transfer form referred to in clause 6.2(a) Is slgned by BidCo under a power of
atternay, a certified copy of that power of attorney,

6.3 Payment of Exercise Prica

(8 Subject to clause 6.3(b), BidCa may at any time, and from time to time, notify the
Buyer in writing that It requires the Buyer to pre-pay the Exerclze Price for such
number of Relevant Target Shares a5 Is spadifiad in the natice to an account

Gllbert + Tobin
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nominated by BidCa in immediately available funds on the second Business Day
after the date of the notice. For the avoldance of doubt, BldCo can give a notica in
accordance with this clause 6,3(a) before it has deliverad a Put Option Notice in
accordance with clause 5.1(a).

{b) BidCo:

()  may only glve a notice contemplated by clause 8.3(a) after the Bid has been
declared free of ail conditions (other than as a result of BidCo waiving
satisfaction of any of the Conditions of the Bld without the prior consent of
the Buyer) and [n respect of Target Shares which have been accepted Into
the Bid;

(i)  may only give a notice contemplated by dlause 6.3(a) where BidCo is
actually required to pay for that number of Relevant Target Shares specified
in the notice within four Business Days; and

(i) must deliver a Put Option Notice on or before the Put Option Lapse Date In
respect of all of the Relevant Target Shares.

(e}  The Buyer must pay an amount equal ta the difference between the Exercise Price
and the aggregate amount of all prepayments made under clause 6,3(a) to an
account nominated by BidCo in immediately avallabie funds on completion of the
sale and purchasa of the Relevant Target Sharas,

6.4 Interdependence

(@) The obligations of BldCo and the Buyer under clauses 6.2 and 6.3(c) (respectivaly)
are Interdependent.

(b} Completion of the sale and purchase of the Relevant Target Shares will not oceur
unless all of the obligations of BldCo and the Buyer under clauses 6.2 and 6.3(c)
(respectlvely) are complied with and are fully effective.

7 Confirmation of funding

(a) The Buyer must, if requested by BidCo, pravide to BidCo any information or
documentation reasonably required by BidCo to demonstrate that the Buyer will at
all relevant times be able to meet its payment obligations under this deed, including
under clauses 6.3 and 9.

()  The Buyer consents to any such infarmation or documentation being disclosed in
the Bidder's Statement or any other public document required in respect of the Bid,
in a form and context acceptable to the Buyer (acting reasonably),

8 Buyer restrictions

In consideration of the undertakings given by BidCo under this deed and for other
valuable consideration, the Buyer agrees not to do any of the following between the date
of this deed and the Put Option Lapse Date (inclusive):

(@) sell, ransfer, or atherwise dispose of any interest in any Target Share or agree to
do any of thosa things, including by the acceptance of the Bid or any other
takeover offer made In respect of Target Shares by any person other than BidCo;

Gitbert + Tobin 22252509_4_INVESTEC GLORAL - PUT AND CALL OPTION DEED GLEAN EXECUTION.COC pagae |4



13-07-12;00:07 ; # 89/102

(b) subseribe for, purchase or acquire, or agree or offer to subscribe for, purchase or
acquire, any Target Shares or any direct or Indirect rights, warrants or options to
acquire any Target Shares, or otherwise acquire a Relevant Interest In any Target
Shares other than pursvant to this deed;

() enterinto any agresment or arrangerment with any person Invoiving the conferring
of rights, the economic effect of which is equivalent or substantially equivalent to
the acquisition, holding or disposal of Target Shares {including cash-settled
derivalive contracts, contracts for differences or other derivative contracts);

{d) sollcit or enter into any discusslions or negotlations with, or enter into any
agreement or arrangement or become an Assaciate of, any third party in relation to
the Target:

(8) enterinto any arrangements with respect to ownership or control of, or an
economic interest in, Targat Shares or alf or part of the business, operations,
affairs or assets of Target or any of its ralated bodies corparate other than for the
purposes of, or In connection with, the Bid;

(f) entertaln discussions, negotiate or agree with any third party as 1o, or vote (either
in perzon or by praxy) any Target Sharas [n favour of, any proposed transaction
which, if undertakan or implemented, may have the effect of circumventing or
frustrating any of the transactions contemplated by this deed or the Bid:

{g) publlicly anhounce that it will do, or attempt to do, anything referred to in clauses
8(b) to 8(f): or

{h)  procure, ald, abet, assist, encourage, counsel, induce, Instruct or ask any other
person to do or in doing anything referred to In clauses 8(b) to 8(f).

Nothing In this clause 8 restricts the Buyer from carrying on its stockbroking business for
its clients in the ordinary course of business.

9 Costs

() Subject to the remaining provisions of this clause 8, each party will hear Its own
costs In relation to the negotiation, preparation and execution of this deed and any
further docurnent required in connection with it

{b) Itis acknowledged that BidCo and its Related Bodias Corporate will incur costs and
expenses (n relation o the Bid {Transactlon Costs), Inciuding but net limited to
financial advisory, legal, tax, property and accounting due diligence costs and any
upfront or establishment fees charged by any financlal Institution that agrees to
make debt financing dvallable to fund the Bid.

(¢) Subjectto the payment of such Transaction Costs having been provided for in
another agreement between the Buyer and BldCo (or a Related Body Corporate of
BidCo), if the Bid results in BidCo obtalning a refevant interast in at least 50.1% of
the Target Shares, the Buyer must pay its pro-rata share of all Transaction Costs
{(up to its pro-rata share of the total aggregate amount of $3.1 milllon) based on the
proportion that the Relevant Target Shares acquired by the Buyer under this dead
bear to all of the Target Shares transferred to BidCo under the Bid.

(d) The Buyer must pay its pro-rata share of all Transaction Costs under paragraph (g)
to an aceount nominated by BldCo in Immeadiately available funds within 10
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Buslness Days of BldCo giving notice 10 the Buyer setting out the Buyer's pro-rata
share of all Tranzaction Costs.

(e) For the avoidance of doubt, if the Bld does not result in BldCo obtalning a relevant
Interest In at least 50.1% of the Target Shares, the Buyer Is not requirad to pay its
prowrata share of the Transaction Costs.

10 GST

(8} Any consideration ar amount payable under this deed, including any non-monatary
consideration (as reduced in accordance with clause 10(e) if required)
(Consideration) Is exclusive of GST.

{b) If GST Is or becomas payable on a Supply made under or in connection with this
deed, an additional amount (Additional Amount) Is payable by the party providing
the Consideration for the Supply (Reciplent) equal to the amount of GST payahle
on that Supply as caleulated by the pary making the Supply (Supplier) in
accordanca with the GST Law,

(¢) The Additional Arount payable under clause 10(b) s payable at the same time
and in the same manner as the Conslideration for the Supply but is only payable on
recelpt of & valld Tax invoice.

(d) If for any reason (including, without limitation, the occurrence of an Adjustment
Event) the amount of GST payable on a Supply (taking into account any
Decreasing or Increasing Adjustrnents in relatlon to the Supply) varies from tha
Additional Amount payable by the Reciplent under clause 10(b):

(y  the Supplier must provide a refund or credit to the Recipient, or the Reclplent
must pay a further amount to the Supplier, as appropriate;

(i) the refund, credlt or further amount (as the case may be) will be calculated
by the Supplier in accordance with the GST Law; and

(i) the Supplier must notify the Reeiplant of the refund, credit ar further amount
within 14 days after becoming aware of the vartation to the amount of GST
payable. if there is an Adjustment Event in relation to the Supply, the
requirement for the Supplier to notify the Reciplent will be satisfied by the
Supplier izsving to the Recipient an Adjustment Note within 14 days after
becoming aware of the occurrence of the Adjustment Event,

(e) Notwithstanding any other provision in this deed, if an amount payable under or in
connection with this deed (whether by way of relmbursernent, indemnity or
otherwise) is calculated by reference to ah amount Incurred by a party, whether by
way of cost, expense, outlay, disbursement or otherwize (Amount Incurred), the
amount payable must be reduced by the amount of any [nput Tax Cred!t to which
that party Is entitled in respect of that Amount Incurred.

Any reference in this clause o an [nput Tax Credit to which a party is entitled includes,
without limitation, an Input Tax Credit arising from a Creditable Acqguisition by that party
but to which the Representative Member of the GST Group of which that party is a
Member is entitled.
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11 Representations and warranties

11.1 General

The Buyer represents and warrants to BldCo, and BldCo represents and warrants to the
Buyer, that:

(a)

(b)
(c)

(d)

(e)

(n

()

(h)

)

(incorporation and existence) it has been incorporated as a company limited by
shares In accordance with the [aws of its place of Incorporation, |s validly existing
under those laws and has powar and authority to ¢arry on its business as it is now
belng conducted;

(power) it hes power to enter Into this deed and comply with its obligations under it:

(no contraventlon or exeeeding powaer) this deed and the transactions under it
which involve It do not contravena Ifs constituent documents (if any) or any law or
obligation by which it is bound or to which any of its assets are subject or cause a
limitation on its powers (or, to the extent applicable, the powers of Its directors) to
be exceeded;

(authorisations) it has In full force and effect the authorisations necessary for it to
enter into this deed, to comply with Its obligations and exercise its rights under It,
and allow it to ba enforced;

(validity of obligatlons) its obligations under this deed are valid and binding and
are enforceable against it In aceordance with Its terms;

{solvency) there are no reasonable grounds to suspect that it is unable 1o pay its
debta a8 and when they become due and payable;

(no steps te wind up) no meating has been convened or resolution proposed or
petition presented and no arder has bean made for its winding up;

(no deed with creditors) no voluntary arrangement has been proposed or
reached with any of its creditors; and

(litigation) there is no pending or threatened proceeding affecting it or any of its
assets befors a court, governmental agency, commission or arbitrator except those
in which a decision against it (either alone or together with other dacisions) would
be insignificant,

11.2 Warrantiea affacting the Bid

The Buyer represents and warrants to BidCo;

(a)

(b

(c)

it will at all relevant times be able to meet its paymant obligations under this deed,
including under clauses 6.3 and 8;

as at the date of this deed, it (excluding any association arising by reason only of
antry into this deed) in relation to the Target does not have a Relevant Interasts in
any Target Shares in aggregate;

it (excluding any assaciation arising by reason only of entry into this deed), has not
acquired any Target Share 0 the 4 months before the date of thiz deed at a price
above the Bld Price;

Gilhert + Tobin
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(d)  It{excluding any association arising by reason only of entry into this deed) has not,
in the 4 months before the date of this deed, given, or offered to give, or agreed to
give a benefit to ancther person which was likely to induce the other person, or an
assoclate of the other person, to:

(h  accept the Bid; or
(ity dispose of Target Shares,
and which will not offered to all holders of Target 8hares under the Bid; and

(e) M (excluding any association arising by reason only of entry into this deed) has not
entered into any escalation agreement that is prohlbited by section 622 of the
Corporations Act.

11.3 Continuation of representations and warranties

The reprasentations and warranties in clause 11,1 are taken o be also made on the date
of tha exercise of the Option,

11.4 Survival of warrantles

The representations and warranties In dause 11.1 and 11.2 survive the execution of this
deed.

11.5 Reliance

Each party acknowledges that the other party has entered into this dead and agreed to

take part in the transactlons that it conternplates In reliance on the warranties made ar
repeated In this clause.

12 Termination

(a) Subjectto clause 12(b) and 12(¢), this deed automatically terminates wﬂhuut any
liability if:

()  aCondition Precedent has not been satisfied or waived In accordance with
this deed by the end of the Offer Period or becomes incapable of being
satisfied on or before that date and (s not walved within 5 Business Days of
becoming incapable of being satisfled:

(i)  neither Option has been exercised by the last date on which they are

respactively capable of belng exercised in accardance with the terms of this
deed! or

(i) the Bid Price Is increased or if the satisfaction of any conditions of the Bid is
walved (or the Bld has been declared free of all conditions befora the

satisfaction of those condiflons) by BidCo, without the prior written consent
of tha Buyer,

{t) Termination of this deed wili not prejudice any right, remedy or obligation accrued

prior to termination of this deed, or any obligation that Is expressed to survive
termnination of this desd.

(c)  If any amount has been prepaid by the Buyer under clause 6.3 in respect of which
BidCo has not, at the time of termination of this deed in accordance with cause

# 92/102
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12(a), acquired Relevant Target Shares to be transferred to Buyer under this deed,
Bidco shall procure that such amount is repald in full (without set off or deduction)
to the Buyer as soon as practicable but in any event within 2 business days of
demand.

13 Confidentiality and announcements

(a) Each party must keap the existence and terms of this deed and any confidential
information of the other party confidential except where:

(1) the information is public knowledge (but not because of a breach of this
deed) or the party has Independently created the information;

(Il)  disclosure is required by law or a regulatoty body, it being acknowledged
that BldCo Is permitted to disclose a copy of this deed to the market under
Part 6C.1 of the Corporations Act; or

(iil)  disclosure is made to a person who must know for the purposes of this deed
or the Bid on the basis that the person keeps the information confidential.

(b)  The Buyer acknowledges that the terms of this deed may be summarised in the
Bldder's Statement.

(¢) Any public announcement by the Buyer concerning the Bid or the transactions
contemplated by this deed must be approved by BidCo.

(d} This clause 13 survives termination of this deed.

14 No more favourable terms

BidCo will not enter Into any put or call arrangement, In respact of Target Shares to be
acquired pursuant to the Bid, with a third party on terms more favourable to the third party
than those set aut In this deed.

15 General
151 Further acts
Each party will promptly do and perform all further acts and execute and deliver all further
documents (in form and content reasonably satlsfactory to that party) required by law or
reasonably requested by any other party to glve effect to this deed.
15.2 Notices

Any communication under or In connection with this deed:

(a) must be in writing;
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(b)Y must be addressed as shown below;

Buyer

Name: IWPE Nominees Pty Limited

Address:  Level 23, Chifley Tower, 2 Chifley Square, Sydney NSW 2000
Fax:

(or as otherwise notified by that party to the other party from time to time);

BidCo
Name: C/l- Peter Lyon-Mercado
CCP BidCo Pty Limited
Address:  Level 29, Governor Philllp Tower, 1 Farrer Place, Sydney NSW 2000
Fax: +61 2 8220 8199

(or as otherwise notifiad by that party to the other party from time to time);

(c)  must be signed by the party making tha communication or (on lts behaif) by the
solicltor for, or by any attorney, director, secretery, or authorised agent of, that
party;

(d)  must be delivered or posted by prepald post to the address, or sent by fax to the
number, of the addressee, In accordance with clause 15.2(b); and

(&) will be deemed to be received by the addressee:

(i)  (Inthe case of prepaid post} on the third Business Day after the date of
posting to an address within Australia, and on the fifth Business Day after
the date of posting to an address outside Australla;

()  (Inthe case of fax) at the local tima (In the place of receipt of that fax) which
then equates to the time at which that fax is sent as shown on the
transmigsion report which is produced by the machine from which that fax Is
sent and which confirms trangmission of that fax In itz entirety, unless that
local ime 12 a non Business Day, or is after 5.00 pm on a Business Day, in
which event that communication will be deemed to be received at 8.00 am
on the next Business Day; and

{ti)  (in the case of delivery by hand) on delivery at the address of the addresses
as provided in ¢lause 15.2(b), unless that delivery is mada on 2 non
Business Day, or after 5.00 pm on a Business Day, when that
communication will be deemed to ba received at 9,00 am on the next
Business Day,

15.3 Assignment

A party cannot assign, novate or otherwise transfer any of its rights or obligations under
this deed without the prior written consent of the other party.

15.4 No merger
No right or obligation of any party will merge on completion of any transaction under this

deed, All rights and obligations under this deed survive the execution and dellvery of any
transfer or other document which Implements any transaction under this dead.
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15.5 Entire deed

To the extent permitted by law, in relation to the subject matter of this deed, this dead:

(a) embodies the entire understanding of the parties, and constitutes the entire terms
agreed on batwsen the parties; and

(b) supersedes any prior written or other deed between the partles,

15.8 Counterparts

This deed may be executed in any number of counterparts and by the parties on separate

counterparts. Each counterpart constitutes an original of this deed, all of which together
constitute one deed,

15.7 Gaverning law and jurisdiction

(@) This deed is governed by and will be construed according to the laws of the New
South Wales.

(b}  Each party irrevocably submits to the non-exclusive jurisdiction of the courts of
New South Wales, with respect to any proceedings which may be brought at any
time relating in any way to this deed,
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Schedule 1 —
Dictionary

1 Dictionary
In this deed:

Bid means the off-market takeover bid pursuant to Part 6.5 of the Corporations Act 2001
to be made by BidCo to acquire the Target Shares {0 be announced of or about the date
of this deed.

Bid Prlce means the amount equal to the Inltial price that is to be offered by BidCo for
each Target Share under the Bid, belng $0.50, less the amount or value of any cash or
non-cash Right which reduces or has the effect of reducing the amount paid, orto be
paid, for that Relevant Target Share to its holder under the Bid,

Bldder's Statament means the bidder's statement to be issued by BidCo In respect of
the Bid.

Business Day means a day which is not a Saturday, a Sunday or a public holiday in
Sydney, New South Wales,

Buyer means IWPE Nominees Pty Limited ACN 098 527 318 as nominee for Investec
Securitles Lid,

Call Option means the call option granted to the Buyer under clause 4.
Call Option Lapse Date has the mearning given to itin clause 5.2(a)(ii),

Call Option Notice means the notice referred ta In clause 5.2(a)(l) which will be in the
form set out in Schedule 3.

Company means ClearView Wealth Limlted.

Completion Date means if security is not granted over the Target Shares pursuant to the
Debt Agreement, the latest to occur oft (i) the second Business Day after the date on
which an Option is exercised; (i) the second Business Day after the date on which the
Offer Perlod explres; and (lii) the second Business Day after the date on which BidCo
notifies the Buyer that BidCo has becorme the registerad holder of all of the Relevant
Target Shares which have been accepied into the Offar.

Encumbrance means any martgage, charge, pledge, llen, encumbrance, assignment,
hypothecatlon, security interest, title retention, preferential right, trust arrangement,
contractual right of set-off or any other security deed or arrangement in favour of any
person.

Exerclze Price means, in respect of an Option Notice, the number of Relevant Targst
Shares the subject of that notice muitipliad by the Bid Price.

Offer Pariod means the perlod for which offers under the Bid remalin open.
Option means both the Call Option and the Put Option,

Optlon Notice mesans a Call Option Notice or Put Option Notice,
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Put OQption means the put option granted to BldCo under clause 3.
Put Optlon Lapse Date has the meaning given ta it In clause 5.1(a)(ii).

Fut Optlon Notice means the notlce referred to in elause 5.1(a)(ii), which notice will be in
the form of Schedule 2,

Relevant Target Shares means that number of Target Shares that rapfesents:
() K the Total Acceptances % Is less than 50.1%, the result of:

10,000,000 x (Total Acceptances % + 50,1%)
(b} If the Total Acceptances % [s greater than or equal to 50.1%, the [ower of:

() 10,000,000 plus 10,4650% of the excess of Total Acceptances over
220,659,033, and

(i) 15,000,000,
Target Shares means all of the Issued shares in the capital of the Company.

Total Acceptances means the fotal number of Target Shares for which acceptances
have been recelved by BidCo and nat withdrawn under the Bid.

Total Acceptances % maans Total Acceptances expressed as a percentage of Target
Shares.

Transactlon Costs has the meaning glven to it in clause 9(b).

2 Interpretation

In this deed the following rules of interpretation apply unless the contrary intention
appears:

(2) headings are for convenience only and do not affect the interpretation of this deed:
(b)  the singular Includes the plural and vice versa;

(c)  where a word or phrase is given a particular meaning, other parts of speech and
grammatical forms of that word or phrage have corresponding meanings;

(d) the words 'such ag', 'Including’, ‘particularly’ and simllar expressions are not used
as nor are intended to be interpreted as words of limitation:

(&) areference to:

()  aperson Includes a natural person, partnership, joint venture, gavernment
agency, agsoclation, corporation ar other body corporate;

(i)  athing (Including but not IImited to a chose in action or other right) includes a
part of that thing;

(i) a party includes Its successors and permitted assigns;

(lv) adocument Includes all amendments or supplements to that document;
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(v} aclause, term, parly, schedule or attachment Is a reference to a clause or
term of, or party, schedule or attachment to this deed;

{(vi} this deed includes all schedules and attachments ta it;

{vil) alawincludes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of comman law and is a
reference to that law as amended, consolidated or replaced;

{vill) amonetary amount is in Australian dollars;

(f)  when the day on which something must be done is not 2 Business Day, that thing
must be done on the following Business Day; and

(@) norule of construction appiles to the disadvantage of a party because that party
was rasponsible for the preparation of thiz deed or any part of it.
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Schedule 2 —
Notice of exercise of Put Option

To: IWPE Nominees Pty Limited

Attention:

Notice of exercise of put option
Notice is given by BidCo to IWPE Nomineses Pty Limited (Buyer) that BldCo Irrevocably
exerclses the Put Option over all of the Relevant Target Sharas, which are described below,
granted to BidCo by Buyer by the Put and Call Option deed dated on or about 11 July 20142,
Relevant Target Shares

[insert Share Numbers - this wiil be a fixed number on signing of the notice]

Dated this day of
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Schedule 3 —
Notice of exercise of Call Option

To: BidCo

Attention:

Notlce of exercise of call option
Notice is glven by IWPE Nominees Pty Limited (Buyer) to BidCo that Buyer irrevocably
exerclses the Call Option over all of the Relevant Target Shares, which are described below,
granted to the Buyer by BidCo by the Put and Call Option deed dated on or about 11 July 2012.
Relavant Target Shares

linsert Share Numbers— this will be a fixed number on signing of the notice)

Dated this day of

Gllbert + Tobin 22242688_4_INVESTEC GLOBAL - PUT AND CALL OFTION DEED GLEAN EXECLTION, DOG Schedule 3 | page |18



13-07-12;00:07 :

Execution page

Exacuted as a deed.

Signed for CCP BidCo Pty Limited in
accordance with section 127 of the Corporations

Act 2001 (Cth) and by: / @/’ M

Slgnature of director Signature of r/secretary
NETHAN AL Tie mson 4 €T/ Lyornd=méfe AD o
Name of director (print) Name of disestor/secretary (print)

Signed for IWPE Nominees Pty Limited as
nominee for Investec Securities Ltd in
accordance with section 127 of the Cerporations

Act 2007 (Cth) and by:
Signature of director Signature of director/secretary
Name of director (print) Name of director/secretary (print)
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Execution bage

Executed as a decd,

Signed for CCP BidCo Pty Limited in
accordahce with saction 127 of the comporations

Act 2001 {Cth) and by:
Signatura of director Signature of director/setretary
Name of director (print) Name of dlreutarfseérafary (print)

Signad for IWPE Nominaes Pty Limited as
nominea for Investes Securities Led in.

dccordance with sectlon'127 of the Corporations:
Act 2007 (Cth) and by:

Signature of direstor @-Hey et~ Signatureiof direstorisecrotdry
b Crionovii) Aoy Al
Name eimr#ﬁélnt)' Name of direﬂtaﬁ!'abrg;_ary-'(prln't)‘ | i
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