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TOBIN ™

LAWYERS

Sydnoy

2 Park Straat Sydnay NSW 2000 Austraila
30 July 2012 GPO Box 3810 Sydnoy NSW 2001
T+81 2 8283 4000 F +81 2 G283 4111

By fax |1 06bages www gllaw, com. au

To  Company Announcements Platform
Australian Securities Exchange Limited
Fax 1300 135 638

Notice of replacement substantial holder notice by CCP BidCo Pty Limited in ClearView Wealth
Limited (ASX; CVW)

We act for CCP BidCo Pty Limited (ACN 15¢ 362 428) (CCP BidCo),

This form 603 - notice of substantial holder in relation to shares in ClearView Wealth Limited (ACN 106
248 248) is given on behalf of CCP BidCo, Crescent Capital Partners Management Pty Limited (ACN
108 571 820) (CCP Management), Crescent Capital Partners Hoidings Pty Ltd (ACN 124 231 483)
(CCP Holdings), CCP Trusco 1 Pty Limited as trustee for Crescent Capital Partners Specific Trust
IVA, CCP Trusco 2 Pty Limited as trustee for Cres¢ent Capital Partners Specific Trust IVB, CCP
Trusco 3 Pty Limited as trustee for Crescent Capital Partners Specific Trust IVC, CCP Truseo 4 Pty
Limited as trustee for Crescent Capital Partners Designated Trust IVA and CCP Trusco 5 Pty Limited
as trustee for Crescent Capital Partners Designated Trust IVB (collectively, the CCP Funds), Ariadne
Australia Limited (ACN 010 474 067), Gary Zalman Burg, Laurence Michael Nestadt, Investec
Wentworth Private Equity Limited (ACN 098 207 740), Investec Bank {Australia) Limited (ACN 071
292 594) and IWPE Nominees Pty Limited ACN 098 527 318 (as nominee for Investec Securities Ltd).

In respect of CCP BidCo, CCP Management, CCP Holdings and the CCP Funds this form 803
substantial holder notice replaces the natice given on 13 July 2012.

Yaurs faithfully
Gilbert + Tobin

e e S
John Willlamson-Neble
Partner

T +612 9263 4030
jwiliamson-noble@gtlaw.com.au

This tacaimile I 3olely for the use of the addratsos and may contaln informatish which 13 confidentlal or
privileged, If you racelva this facaimile In erar. planze nctity va Immadintely and we wil arrange for ita
return at our expanse,

2058071 SYDMEY -+ MELBOURNE + PERTH
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Form 603

Corporations Act 2004
Sectlon 8718

Notice of initial substantial holder

To Company Name/Scheme ClearView Wealth Limited

ACN/ARSN 106 248 248

1. Detalls of substantial hotdor (1)

CCP BidCo Pty Limitad (AGN 159 362 428) (CCP BidGo), Crescant Capital Parnars Management Pty Limited
(ACN 108 571 820) (GCP Managemant), Crescent Capital Partners Haoldings Pty Ltd (ACN 124 231 48%) (CGP
Heldings);
CCP Trusco 1 Pty Limitad as trustes for Crescent Capital Partners Specific Trust IVA, CCP Trusco 2 Pty Limitad
o3 trustes for Crascent Capital Partnars Spacific Trust IVB, CCP Trusco 3 Pty Limited as trustes far Craseent
Capltal Partners Spacific Trust IVC, GGP Trusco 4 Fty Limited as trustee for Crascant Capltal Partners

Name Designated Trust IVA and CCP Truseo 5 Pty Limited a8 trustes for Crescent Capltal Partnars Designated Trust
IVB (caliactivaly, the CCP Funds):
Ariadne Australla Limited (ACN D10 474 067) (Ariadna);
Gary Zalman Burg;
Laurence Michael Nastadt;
Investec Wantworth Private Equity Limited (ACN 098 207 740),
Investec Bank (Australia) Limited (ACN D71 282 £84); and
IWPE Nornihees Pty Limited ACN 088 527 318 {as nomines for Invastec Sacurltias Ltd) {IWPE),

ACN/ARSN (if applicable) See above

The holder bacamsa a substantial halder on 107/2012

2. Detalis of voting power

The total numbar of votes attachad to all tha voling shares In the company or voting Interests in the schame that the substantial holder or an associate
(2 had a relsvant intarast (3 In on the date the substantial holder became a substantlal holder are as follows:

Class of securities (4) Numbar of securities Pearzon's votes (5) Voling power (8)

Ordinary 54,221,364 54,221 364 12.31%

3. Detaliz of ralevant interasts

The natura of tha relavant interast the substantial haldler or an assoclate had In the following voting securlties on the date the substantial holder bacame
a substantlal holdar are as follows:

Helder of relavant interast Natura of relevant intarast (7) Class and number of securities

Power to control disposal of shares
(section B08(1)(c)) under a Pyt and
cor Hogoo.  CCP Management, |C. o hon Dead botween COP BidCo 12,983,125 Ordinary Shares
8 and Arladne dated 11 July 2012, sat

out In Attachmant A

Powar to control dispasal of shares
{section 808(1)(c)) undar a Put and

CoP Hats, COP Management, |2l ohon Dead botween GOP BidCo 1,120,000 Ordlnary Shares
9 and Mr Gary Zalman Eurg dated 11

Wuly 2012, set out In Attachmant B

Powar to control disposal of shares
(section 808(1)(c)) under a Put and
CGP  BidCo, CCP Management, |Call Option Dead batween CCP BidCo
CCP Holdings and Mr Laurence Michas| Nestadt
dated 17 July 2012, set outin
Attachment C

430,000 Ordlnary Shares

Power to control disposal of shares
(section 608(1)(c)) under a Standsil
CCP BidCo, CCP  Management, Agraamant hetween CCP BldCo and
CCP Holdings Invastec Wentworth Private Equlty
Limited (ACN 098 207 740) dated 11
July 2012, sat out in Attachmant D

31,750,582 Ordinary Shares
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Fower to control disposal of shares

CCF BidCo, CCP Management,

(saction G08(1)(c)) undar a Standstill
Agreament batween GCP BidCo and

5,000,000 Ordinary Shares (the
additional 2,937,847 Ordinary Sharss
held by Investec Bank (Australia) Limite

CP |

GCP Holdings &‘gﬁ‘g‘;gg;; g’g‘;‘)‘ﬂ{:ﬁqﬂ"m (AGN 071 292 534) are not subject to
2012, set out in Attachment E any standstl).
Sole member and therefore contralier

CCP Managemant of CCP BIdCo (section 608(3)(b)) 51, 283,717 Ordinary Sharas
Gola mamber and tharefare contraller

CCP Moldings of CCP Managemant (section 51, 283,717 Ordinary Shares
S08(3)bY)

Arladne Benaficlal ownar 12,883,125 Ordnary Shares

Gary Zaiman Burg Ragistared holder of shares (ssction 1,120,000 Ordinary Shares

E0B(1)())

Laurence Michaesl Nestadt

E08(1)(a))

Reagistered holder of shares (section

430,000 OrdInary Sharas

Limited (ACN 098 207 740)

Investec Wantworth Private Equity

G08(1)(a))

Raglatared holder of shares (gsction

31,750,592 Ordinary Shares

(ACN 071 262 504)

Invastec Bank (Australia) Limited

B08(1)(a)

Rogisterad halder of shares (ssction

7,937,647 Ordinary Shares (of which
4,000,000 Ordinary Sharas are subject
ta the standstil agreement and

2,937,647 are not).

4. Detalls of present registered holders
The persens registarad as holdars of the sacurlties referred to In paragraph 3 above are as follows:

Moldar of ralevant Registarad halder of Person antitied to be Class and
Interest Securitles Tegisterad as halder (8) numbear

CCP BidCo, COP Portfolio Services Pty Limited (a
Managamant and CCP related body corporate of N/A, 13;?1,93::.125 Ordinary
Holdings Arlatne) are
CCP BldCo, CCP
Managemant and CGP Gary Zalman Burg N/A ;';:O': 00 Ordinary
Holdings re
CCP BldCo, CCP
Managament and CCP Laurenca Michael Nestadt IN/A ;%g‘rggo Ordinary
Holdings
CCP BidCo, CCR Investac Wentworth Frivate
Managemant and CCP Equity Limited (ACN 098 207  [N/A 21,750,892 Ordinary
Haldings 740)
CCP RIdCo, CCP

: investec Bank (Australia) £,000,000 Ordinary
Managoment and CCP Limlted (ACN 071 292 504)  [V/A Sharas
Heldings

Paortfallo Sarvices Pty Limited (a
Ariadnae related body corporate of IN/A, 15%39%33,125 Ordinary
IArladna)

Gary Zalman Surg Gary Zelman Burg IN/A ;ﬁ:&g 00 Ordinary
Laurance Michaal Nestadt Laurance Michas! Nestadt N/A 45?..2‘2’20 Crdinary

nvastac Wentworth Privale

Invastes Wantworth Private

21,750,582 Ordinary

Equity Limited (ACN 098 207  [Equity Limited (ACGN D38 207  [N/A Sharas
740) 740)
7,937,647 Ordinary
Shares (of which
Investec Bank (Australiz) Investec Bank (Australia) NA gﬁggg g?:gﬂ?:g to
Lirtited (ACN 071 292 594) Limited (ACN (71 292 594) the standstll
agraemant and
2,937,647 are net),

5. Conslderation

P3
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The consideration pald for sach relavant interest refared to In paragraph 3 above, and acguired in the four months prior to the day that the substantial

holder
becama a substantial halder Is as follows:
|
m?e?:;go' relevant Date of acquisition Conaldaration {3) c":ﬂf"‘:a::?n;’a:m“"
Cash | Non-gash
CCP BidCo, CCP 11/07/2012
Management and CCP Nil 15'7’1.:%:;.125 Ordinary
Haldings
CCP BidCo, CCP 11407/2012
Management and CCP NII 13-;32&300 Ordlnary
Holdings
CCF BldCo, CCP 1Nz
Management and CCP NIl ;:.;0.000 Ordinary
Haldings ares
110712012
CCP BldCo, CCP
Managamant and CCGP NIl gll-u ,750,592 Qrdinary
Heldings aras
CCP BldCo, COP 1110772012
Managemant and CCP Nil 5.:00,000 Ordinary
Holdings Sharas
29/03/2012
1,850,076 Ordinary
Arladne 50,44 1850,
13/06/2012
32,049 Qrdinary
Arladne 045 Srares
19/06/2012
1,000 Ordinary
lAriadna %0.45 s
27/0472012
58,266 Qrdinary
B )
(Gary Zalman Burg $0.47 i
27/04/2012
e - 26,150 Ordinary
ary Zalman Burg 20,47 i
23/05/2012
I 100,000 Qrdinary
Gary Zalman Burg 50.45 e

6. Assoclates
The reasons the parsons named In paragraph 3 above are associales of the substantial hokler are as follows:

::;}:&T;ACN’ARSN (i Nature of assoclation
An assoclate of CCP Management, CCP Haldings, each CCP Fund, Aradne,
Gary Zaiman Burg, Laurance Michael Nestadt, Investac Wantwarth Private
CCP BidCa Equity Limited (ACGN 088 207 740), Investac Bank (Australia) Limited (ACN 071
282 594) and WPE (soe Attachmant F) pursuant to section 12(2)(c) of the
Comparations Act
An assoclate of CCP BldCo, CCP Holdings, each GCP Fund, Ariadne, Gary
CCP Managament Zalman Burg, Laurence Michaal Nestadt, Invastac Wantworth Private Equity

Limited (ACN 038 207 740), Invastac Bank (Australla) Limited (ACN 071 262
594) and IWPE pursuant {0 sactlon 12(2)(c) of tha Corporations Act

IAn agsociate of CCP BldCe, CCP Management, each other CCP Fund,

Arladne, Gary Zalman Burg, Laurence Michael Nestadt, Investac Wantworth

CCP Funds Private Equity Limited (ACN 098 207 740), Investec Bank (Australla) Lim|tad

J(:CN 071 292 594) and WPE pursuant to section 12(2)(c) of tha Corporations
et
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An agsoclate of CCP BldCo, CCP Managsment, each CCP Fund, Arladne,
CCP Holdings Gary Zalman Burg, Laurence Michaal Nestadt, Investec Wantworth Private

g Equity Limited (ACN 098 207 740), Investec Bank (Australla) Limited (AGN 071
292 594) and IWPE pursyant to section 12(2)(c) of tha Corporations Act

An associats of CCP BldCo, CCF Managsment, CCP Heldings, each COP
Fund, Gary Zalman Burg, Laurenes Michae! Nestadt, Investes Wentworth
Arladne Private Equity Limited (ACN 058 207 740), Investec Bank (Australia) Limited
(ACN 071 292 504) and IWPE pursuant to saction 12(2)(c) of tha Carporatians
At

An aszociate of CCP BldCo, Q0P Management, CCP Holdings, sach CCP
Gary Zalman Bu Fund, Arladne, Laurenca Michas! Nastadt, Investec Wentwarth Private Equity

fy caiman Burg Lirited (ACN D98 207 740), Investac Bank (Austraila) Limitad (ACN 071 282
594) and (WPE pursuant to saction 12(2)(c) of the Corporations Act

An associate of CCP BldCo, CCP Manogement, CCP Holdings, sach CCP

Fund, Arladna, Gary Zalman Burg, Invastac Wentwarth Private Equlty Limitad
Laurence Michasl Nestadt (RGN 088 207 740}, Investac Bank (Australia) Limited (ACN 071 292 594) ang
IWPE pursuant to section 12(2)(c) of the Corporations Act

An assaclate of CCP BldGo, CCP Managament, CCP Huldings, aach CCP
Investec Wentworth Private Equity Fund, Ariadne, Gary Zalman Burg, Laurenca Michae! Nastadt, investec Bank
Limitad (ACN 098 207 740) (Australia) Limited (AGN 071 282 584) and WPE pursuant to saction 12(2)(c)
of tha Corporations Act

An associate of SCP BldCo, COP Managamant, CCP Holdings, each CCP

Investec Bank (Australla) Limited Fund, Ariadna, Gary Zalman Burg, Laurenca Michasl Nestadt, invastec

(ACN Q71 282 554) [Wantwarth Private Equlty Limited (ACN (58 207 740) ang IWPE pursuant to
section 12(2)(c) of the Corporations Act

7. Addrasses
The addresses of parsons named in this form are as follows:

Natna Addrags
CCP BidCe Lavel 29, Gavarnor Phillip Towar, 1 Farrer Placa, Sydney NSW 2000
CCP Managemant AL above
CCP Holdings A5 abova
CCP Funds Esich ag abova
Arladne Australia Lim|ted Lavel 20, 39 Martin Plags, Sydney NSW Australla, 2000
Laurence Michas! Nestadt /o Lavei 14, Towar 2, 101 Grafton Streat, Bondi Junction, NSW 2022
Gary Zaiman Burg 21 Court Road, Double Bay, NSW 2028
IWPE Lavel 23, Chiflay Tower, 2 Chiflay Squars, Sydney NSW 2000
Investec Wantwarth Privata Equity Limitac  |Leval 23, Chifiay Tower, 2 Chifley Square, Sydnay NSW 2000
Investec Bank {Australia) Limitag Lavel 23, Chifley Tower, 2 Chifisy Squars, Sydnay NSW 2000

Signature

print nama OQ m“km»h( % “y -.SSL. capacity D"’*t’c‘ﬂoh

sign hero A_D /" 2 YT dete  30/07/2012

DIRECTIONS

(1) If thers are a number of substantial holders with simllar or related relsvant Intarests (e9. a corporation and its ralated corporations, or the
manager and trustae of an equity trust), the names could be Included In &n annexure to the form. if the relevant Interests of a group of parsons
are easentlally simflar, thay may be rafarred to throughout tha fam as a spacifically namad group if the marmbaership of each group, with the
hames and addrasses of members is clearly set out in paragraph 7 of the form.

(2) See the definllion of "associate” In saction 9 of the Comorations Act 2001,

(3) See the definition of “relevant Intarest” In sectlons 808 and 6718(7) of the Corparations Act 2001,
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The voting shares of a company constitute one class unlaas divided into separate clagses.

Pé

The total number of votes attached to 2 the voting shares In the company or voting Interests in the scheme (if any) that the persen or an

mssaclate has a rolevant Intarast in.

The parson's votes divided by the total votes In the body carporate or scharna multipliad by 100,

Include detalls of:

£)] any ralevant agreerment or ather circumstances by which the relevant interast was acquired. If subsection 71R(4) appllas, o copy of
any document satting out the tarms of any relevant agresment, and a statsrment by the persan giving full and accurate detalls of any
contract, schame or arrangement, must accompany this form, together with & writtan statemant cartifying this contract, schema or

{t) any qualification of the power of & parson 1o exerclse, control tha exerclse of, or Influanca the exarcizs of, the vating powers or disposal
of the securities to which tha ralevant interest ralates (Indicating cloarly the partfcular securities to which the qualflcation applies).

Sea the dafinition of "ralevant agreement” in section 9 of the Gorporations Act 2001,

If the substantlal holder is unable ta datarmine the identity of the person (eg. If the ralevant interast arises becayse of an optlon) write

"unkngwn,™

Datalls of the conslderation must includa any and all benefits, moneys and othar, that any paraon from whom a relevant interest was acqulired
has, or may, become entitled to receive in relation to that acquisition, Detalls must be included aven if the banefit is condltional on the
happaning or not of & canfingency. Datalls must be includad of any benefit paid on behalf of the substantial holder or Its associate In relation ta

the acquisitions, even It thay are not pald dirsctly ta tha Persan from whorm the relevant Interest was acq

uired,
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Put and Call Option Deed

CCP BidCo Pty Limited
Ariadne Austraiia Limited

www.gtlow.com.ou
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Date: 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 Ariadne Australia Limited ACN 010 474 067 of Lavel 20, 39 Martin Place,
Sydney NSW Australia, 2000 (Buyer)

Background

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

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

The parties agree

1 Defined terms and interpretation

(a) A term or expression starting with a capital letter;

(i) which Is defined in the Dictionary in Schedule 1 {Dictiomary), has the
meaning given ta it in the Dictionary:

() 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 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 rules of interpretation
for this deed.

2 Conditions precedent

(a)  Without prejudice to the provisions of clause 1 2(a)(lHh), the Put Qption and the Call
Option can only be exercised if each of the following conditions (each a Condition
Precedent) is satisfied (or waived) in accordance with this deed:

() BidCo has announced an intention to make the Bid no later than 2 Business
Days after the date of this deed;

()  the Bid has been declared, ar has otherwise become, free of all conditions
befare the close of the Bid: and

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

TR e i e

Gilbert + Tobin R2202795_3.000 page | 1
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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 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 Precedent has been satisfied or has bacome incapable of being
satisfied.

3  Put Option

In consideration of the payment of $1 by BidCo, the Buyer irrevocably 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 consideration of the payment of $1 by the Buyer, BidCo irrevocably grants to the Buyer
the right to require BidCo to seli 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 Option Exercise
(@) To exercise the Put Option;

(I} the Conditions Precedent must have been satisfied (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)  If the Put Qption is not exercised on or before the Put Option Lapse Date, the Put
Option will lapsge,

()  Once given, a Put Option Notice is irevocable.

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

5.2 Call Option Exercise
(@) To exercise the Call Option:

(i)  the Conditions Precedent must have been satisfied (or walved) in
accordance 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 sign and deliver to BidCo a Call Option Notice after the Put
Option Lapse Date but on or before the second Business Day after the Put
Option Lapse Date (Call Qption Lapse Date),

Gilbert + Tobin 22292795_3.00C paga | 2
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(&)  Ifthe Call Option is not exercised on or before the Call Option Lapse Date, the Call
Optlon will lapse,

(¢)  Once given, a Call Option Notice is irrevocable.

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

(¢)  Notwithstanding anything to the contrary in this deed, the Call Option 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 BidCo)
there are no continuing rights or obligations of the Buyer or BidCo in relation to the
Call Option.

53 Time of exercize

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

54 Parties bound

Upon exercise of an Qption, 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.

3.5 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, in¢cluding

dividend rights, attached or aceruing to them on and frem 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 + Tohin
or such other time and place ag BidCo and tha 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 daliver 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 ‘Of-Market Transfer Form': 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 Paymaent of Exercise Price

(a)  Subject to 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 specified in the notice to an account

TR L b g

Gilbart + Tobin 22202705_3.000 page | 3
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nominated by BidCo in immediately available funds on the second Business Day
after the date of the notice, For the avoidance of doubt, BidCo can give a notice in
accaordance with this clause 6.3(a) before it has delivered a Put Cption Notice in
accordance with clause 5.1(a).

BidCo:

(it 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 Notice on ar before the Put Option Lapse Date in
respect of all of the Relevant Target Shares.

The Buyer must pay an amount equal to 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 available funds on completion of the
sale and purchase of the Relevant Target Shares,

6.4 Debt Agreement security

(@)

()

(f)

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

Subject to paragraph (f) below, the Buyer acknowledges that, notwithstanding the
prepaymant 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 Shares 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 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 other than the Lender(s) under the Dabt Agreement.

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 BidCo but in
any event no later than 5 business days after the date of the demand.

If funds are drawn under the Debt Agreement and the Offer Period has axpired, the
Buyer may at any time after the end of the period during which funds may be drawn
under the Debt Agreement (Availability 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 Ownership multiplied by the maxirum
amount drawn at any time under the Debt Agreement and on, and subject to,
payment of the Debt Repayment Price to BidCe, BidCo must, against such
payment, procure the release to the Buyer of Target Shares equal to the Buyers
Propertionate Ownership 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 circumstances contemplated herein.

6.5 Interdependence

(a)

(b)

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

Complation of the sale and purchase of the Relevant Target Shares will not ocour
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 effective.

7

Confirmation of funding

(a)

The Buyer must, if requested by BidCo, provide to BidCo any information or
documentation reasonably required by BidCo to demanstrate 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 information 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, and to procure that no related entity
will do, any of the fallowing between the date of this deed and the Put Option Lapse Date
(inclusive);

(a)

(b)

(c)

sell, fransfer, or otherwise dispose of any interest in any Target Share or agree to
do any of those things, including by the acceptance of the Bid or any other
lakeover offer made in raspect of Target Shares by any person other than BidCo:

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 options to
acquire 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 conferring
of rights, the economic effect of which is equivalent or substantially equivaient to
the acquisition, helding or disposal of Target Shares (including cash-settled
derivative contracts, contracts for differences or other derivative contracts);

solicit or enter into any discussions or negetiations with, or enter into any
agreement or arrangement or bacome an Assaciate of, any third party in relation to
the Target:

enter into any arrangements with respect to ownership or control of, or an
aconomic interest in, Target Shares or all or part of the business, operations,
affairs or assets of Target or any of its related bodies carporate other than for the
purposes of, or in connection with, the Bid:

----------------------------
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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 circurmventing or
frustrating any of the transactions contemplated by this deed or the Bid;

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

procure, aid, 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

(a)

(k)

(c)

(d)

(e)

Subject to the remaining 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 required in connection with it.

It is acknowledged that BidCo and its Related Bodies Corporate will ingur 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 establishment fees charged by any financial institution that agrees to
make debt financing avallable to fund the Bid.

Subject to the payment of such Transaction Costs having been provided for in
anether agreement between the Buyer and BidCo (or a Related Body Corporate of
BidCo), if the Bid results in BidCo obtaining a relevant interest in at least 50.1% of
the Target Shares, the Buyar must pay its pro-rata share of all Transaction Costs
(up to its pro-rata share of the total aggregate amount of $3.1 million) 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 Bld.

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

For the avoidance of doubt, if the Bid does not result in BidCo obtaining a relevant
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

Gilbert + Tohin

(a)

{¢)

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

If 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 providing
the Consideration for the Supply (Recipient) 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) is 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 Invoice,
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If for any reason (including, without limitation, the accurrence of an Adjustment
Event) the amount of GST 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 Reclpient under clause 10(b):

(i)  the Supplier must provide a refund or credit to the Recipient, 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 accordance with the G5T Law: and

(i)  the Supplier must notify the Recipient of the refund, credit or further amount
within 14 days after becoming aware of the varlation 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 Recipient will be satisfied by the
Supplier issuing to the Recipient an Adjustment Note within 14 days after
becoming aware of the occurrence of the Adjustment Event.

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
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 reduced by the amount of any Input Tax Credit to which
that party is entitled in respect of that Amount Incurred.

Any reference in this clause to an Input Tax Credit to which a party is entitled includes,
without limitation, 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 is 2
Mamber is entitled.

11 Representations and warranties

Gilbert + Tobin

11.1 General

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

(a)

(b)
(c)

(c)

(e)

(incorporation and existence) it has been incorporated 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 authority to carry on its business as it Is now
being conducted;

(power) It has power to enter into this deed and comply with its abligations under it:

(no contravention or exceading power) this deed and the transactions under it
which involve it do not contravene its 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 be enforced;

{validity of obligatlons) Its obligations under this deed are valid and binding and
are enforceable against it in accordance with its terms:
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(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 or
petition presented and no order has been 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 before a court, governmental agency, commission or arbitrator axcept those
in which a decision agalnst it (either alone or together with other decisions) would
be insignificant.

11.2 Warranties affecting the Bid

The Buyer represents and warrants to BidCo:

(a)

(b)

(c)

(d)

(e}

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

as at the date of this deed, it and its Associates (excluding any association arising
by reason only of entry into this deed) in relation to the Target have Relevant
Interests in 12,983,125 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 at a price above the Bid Price;

neither it, nor any of Its Associates(excluding any association arising by reason
only of entry into this deed) in the 4 months before the date of this deed, gave, or
offered to give, or agreed to give a benefit to another person which was likely to
induce the other person, or an associate of the other person, to:

{)  accept the Bid; or

(i)  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 association arising by reason

only of entry into this deed) has entered into any escaiation agreement that is
prohibited by section 622 of the Carporations 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 exercise of the Qption.

11.4 Survival of warrantles

The representations and warranties in clause 11.1 and 11,2 survive the execution of this

deed.

Gilbert + Tobin
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11,5 Roellance

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

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

(it aCondition Pracedent 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 befare that date and Is not waived within 5 Business Days of
bacoming incapable of baing satisfied:

(i}  neither Option has been exercised by the fast date on which they are
respectively capable of being exercised in accordance with the terms of this
deed: or

(i) the Bid Price is increased or if the satisfaction of any conditlons of the Bid is
waived (or the Bid has been declared free of all conditions before the
satisfaction 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.

(¢} Ifany 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 clause
12(a), acquired Relavant Target Shares to be transferred to Buyer under this deed,
BidCo shall progure 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:

()  the information Is public knowledge (but not because of a 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 BldCo 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
or the Bid on the basis that the person keeps the information confidential.

(k)  The Buyer acknowledges that the terms of this deed may be summarised in the
Bidder's Statement.
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Any public announcement by the Buyer concerning the Bid or the transactions
contemplated by this deed must be approved by BidCo.

This clause 13 survives termination of this deed,

14 No more favourable terms

(@)

(b)

Subject to 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 an
terms more favourable to the third party than those set out in this deed,

The Buyer acknowledges that any Target Shares the subject of a similar put and
call arrangement between BidCo and IWPE Nominees Pty Limited will not be
subject to restrictions similar to those set out in clause 6.4,

15 General

15.1 Further acts

Each party will promptly do and perform alt 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 give effect to this deed.

15.2 Notices

Any communication under or in connection with this deed:

(@)
(b)

(c)

must be In writing;
must be addressed as shown below:
Buyer

Name: Ariadne Australia Limited

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

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

BidCa

Name: C/~ Peter Lyon-Mercado
CCP BidCo Pty Limited
Address:  Level 29, Governor Phillip Tower, 1 Farrer Place, Sydney NSW 2000
Fax: +81 2 9220 8199
(or as otherwise notified by that party to the other party from time 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,

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

.............................................
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(@)  will be deemed to be received by the addressee:

() (in the 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 Ausiralia;

(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 is produced by the machine from which that fax is
sent and which confirms transmission of that fax in its entirety, unless that
local time is a non Business Day, or is after 5,00 pm on a Business Day, in
which event that communication will be degmed to be receivad at 9.00 am
on the next Business Day; and

(i} (inthe case of delivery by hand) on delivery at the address of the addressee
as provided in clause 15.2(b), unless that delivery is made on a non
Business Day, or after 5.00 pm on a Business Day, whan that
communication will be desmed to be recelved at 9.00 am on the next
Business Day.

15.3 Assignment

A party cannot assigr, 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

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 transaction under this deed.

15.5 Entire deed
To the extent permitted by law, in relation to the subject matter of this deed, this deed:;

(@)  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 Governing 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 deead:
Availability Period End Date has the meaning given to it in clause 6.4(f).

Bid means the off-market takeover bid 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 initial 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 paid, 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 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 Ariadne Australla Limited AGN 010 474 067,

Buyers Proportionate Ownership is equal to the Buyer's Relevant Target Shares
divided by the Total Security Shares excluding any shares acquired by BidCo 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)(ii).

Call Option Notice means the notice referred to in clause 5.2(a)(if) which will be in the
form set out in Schedule 2,

Company means ClearView Wealth Limited.
Completion Date means:

(@)  If security Is not granted over the Target Shares pursuant to the Debt Agreement,
the latest to occur of: (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 Qffer
Perlod expires; and (iii) 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 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
security described under clause 6.4 is reloased,

Debt Agreement means the facility agreement between, among others, the Lender(s)
and BidCe¢ 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 facility with a total facility limit of
A$75,000,000,

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

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

Encumbrance means any mortgage, charge, pledge, lien, encumbrance, assignment,
hypothecation, security interest, title retention, preferential right, trust arrangerment,
contractual right of set-off or any other security deed or arrangement in favour of any

person,

Exercise 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} meanrs Investec Bank (Australla) Limited and/or one of Its Affiliates.
Offer Perlod means the period for which offers under the Bid remain open,
Optlon means both the Call Option and the Put Option.

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

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

Put Option Lapse Date has the meaning giver 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:
(8  Ifthe Total Acceptances % is less than 50.1%, the result of:

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

() 6,000,000 plus 2.54693% of the excess of Total Acceptances over
220,659,033; and

(y 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 BidCo and not withdrawn under 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
pravided as security under the Debt Arrangement as at the Avallability Period End Date.

Transaction Costs hag the meaning given to it in clause 9(b).

Gilbert + Tohin
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2 Interpretation

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

(@) 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 phrase have corresponding meanings;

(d) the words 'such as', including’, ‘particularly’ and similar expressions are not used
as nor are intended to be interpreted as words of limitation:

(8) areference to

(i)  aperson includes a natural person, partnership, joint venture, government
agency, association, corporation or other body corporate;

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

(1) a party includes its successors and permitted assigns;
(Iv)  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, schedule or attachment to this deed:;

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

(vii) alawincludes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law andlis a
reference to that law as amended, consolidated or replaced;

(vill) - a monetary amount is in Australian doliars:

{f)  when the day on which something must be dona is not 2 Business Day, that thing
must be done on the following Business Day: and

{9)  norule of construction applies to the disadvantage of 2 party because that party
was responsible for the preparation of this deed or any part of it.
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Schedule 1 —
Notice of exercise of Put Option

To: Ariadne Australia Limited

Altention:

Notice of exercise of put option
Notice is given by BidCo to Ariadne Australia Limited ACN 010 474 067 (Buyer) that BidCo
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 abouyt
11 July 2012,
Relevant Target Shares

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

Dated this day of

...............
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Schedule 2 —
Notice of exercise of Call Option

Tao: BidCo

Attention:

Notice of exercise of call option
Notice is given by Ariadne Australia Limited ACN 010 474 087 (Buyer) to BidCo that Buyer
Irrevocably exercises the Call Option aver 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,
Relevant Target Shares

linsert Share Numbers~ this will be a fixed humber on signing of the notice)

Dated this day of

Gilbart + Tobin 222R27H0_3.00C Schodule 2 | page | 16



P 26/106
2012-07-30 06:48 Cornerstone 0 »»

Schedule 3 —
Multipartite agreement - Material Terms

Acknowledgement of interest: acknowledgement of, and consent to, the securlty trustee
under the Debt 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 the Buyer has any security interest regarding the Relevant Target
Shares, that security interest will rank behind Lender's security interest.

Finance Parties enforcement rights: the finance parties under the Dekbt Agreement (Finance
Parties)will be 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 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 clayse 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 immediate
prepayment of the Debt Agreement to the extent of syuch prepayment,

No assignment: the Buyer will not be 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 repaid
in full 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 Corporations

Act 2001 (Cth) and by:
/CQ. 75% e M

e

Signature of director Signature gf dj sacretary
MATHAMAL  THoM fow) el Ly - péria)y > _
Name of director (print) Name of director/secretary (print)

Signed for Ariadne Australia Limited in
accordance with section 127 of the Corporalions

Act 2007 (Cth) and by:
Signature of director Signature of director/secretary
Name of director (print) Name of director/secretary (print)

Gilbert + Tabin 22207795 _8 Execution | page | 18



P 28/106

0 »»
Cornerstone

2012-07-30 06:49
p.2

02-9328-3625
11 Jul1209:21p Baffsky

m-_-.‘-‘-‘"-"_-—__‘__“
Execution pagN TTT—

Exectteg a5 2 depy,

Signed for CCP BigCy Pty Limitey in -
3CCordance wik 3ection 127 of the Co tn
Act 2007 (Cth) ane by eraions
&i i i B
8nare of diracyey Signature of d.‘rec:cr/se:retary
EH,;T%MH‘ -v-q...._""'—-—w—___,_—w—-—q..__--w
of directay (pint Name of d:‘rector/sacrerar'y printy

2Clerdancg With sagm. V2T of the Co
Act 2001 FCth: mng by. weratons

i

,q i ) I o =
PISREUrE of diregta Signaturg afﬂiﬁectnrfsecrerary
. DAV @a‘}-ﬁf:-!‘a-‘.{ - "
Nmamewll%%u- .'-*—-_...._..__“m—“..____..._

O girecte: ‘pring Nzme of aimmﬂ’secmrary {print

BT --h———._-—m-__-u--‘uq-——!——____h_——h.-u-_._—-__mh--_% —.,,m-a-"'-r——__.____-.‘-_"—_—'—h—-—_..,..,________.'

S Bzidmy ) Executian ! sage |18

- oy

DNIG:a2034171 * C5ID:0% D326 3585 * DURATION (mim-gu);01-18

—_— .
PACE 213% ROVD AT 711112012 8:21:33 PM [AUS Bnstern Standarg Time] * GVRINTRARM



2012-07-30 06:49 Cornerstone

Attachmaont B

Thig i3 Attachmant B of 22 pagas to the Fom B03

L 9'%9—\

Signeture e

30 3«&32@\2

Date

0 »»

P 29/106



2012-07-30 06:49 Cornerstone 0 »>» P 30/106

Put and Call Option Deed

CCP BidCa Pty Limited
Gary Zalman Burg
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Date: 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 Gary Zalman Burg of 21 Court Road, Double Bay NSW 2028 (Buyar)

Background

A The Buyer has agreed to grant to BidCo an option to require the Buyer to acquire
Relevant Targat 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 conditions of this deed.

C  The payment obligations set out in this deed are requirad to enable BidCo to
comply with its payment obligations pursuant to the Bid.

The parties agree

1 Defined terms and interpretation

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

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

(iy  which is defined in the Corporations Act, but is not defined in the Dictionary,
has the meaning given to it in the Corporations Aat: and

(liy  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,

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

2 Conditions precedent

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

(i)  BidCo 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 declared, or has otherwise become, free of all conditions
before the ¢lose of the Bid; and

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

Gilbert + Tobin 22202840 4.00C page | 1
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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 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 Precedent has been satisfled or has become incapable of being
satisfled,

3 Put Option

In consideration of the payment of $1 by BidCo, the Buyer irrevocably 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  Cali Option

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

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

(i)  the Conditions Precadent must have heen satisfied (or waived) in
accordance with clayse 2; and

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

(b)  If the Put Option Is not exercised on or before the Put Option Lapse Date, the Put
Option will lapse,

{€)  Oncegiven, a Pyt Option Notice Is irrevocable.

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

2.2 Call Option Exercise
{a)  To exercise the Call Option:

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

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

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

...........
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(b)  If the Cali Option is not exerclsed on or before the Call Option Lapse Date, the Call
Option will 1apse.

(c}  Once given, a Call Option Notice is irrevocable.

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

(e)  Notwithstanding anything to the contrary in this deed, the Call Option 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 BidCo)
there are no continuing rights or obligations of the Buyer or BidCo in relation to the
Call Option.

5.3 Time of exercise

An QOption Is taken to have been exercised at the time when 3 signed Option Notice is
deemed {o have been received by the recipient in accordance with clause 15.2.

54 Parties 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 dause 6,

5.5 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, attached or aceruing to them on and from the date of exercise of the
Option,

6 Completion
6.1  Yime 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 tima 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 deliver to the Buyer an instrument of transfer for the Relevant Target
Shares duly executed by BldCo as the transferor, in the form of Computershare
Investor Service Limited's ‘Of-Market Transfer Form'; and

(b) i the transfer form referred to in elause 6.2(a) is signed by BidCo under a power of
attorney, a certified copy of that power of attorney.

6.3 Payment of Exarcise Price
()  Subject to 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 specified in the notice to an account
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nominated by BidCo in immediately available funds on the second Business Day
after the date of the notice, For the avoidance of doubt, BidCo can give 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;

() 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 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;

(i)  may only give a notice contemplated by clause 6.3(a) whera 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.

The Buyer must pay an amount equal to 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 available funds on completion of the
sale and purchase of the Relevant Target Shares,

6.4 Debt Agreement security

(@)

(b)

©)

(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 ather
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 Shares to the provider of debt financing under
the Dabt Agreement,

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 other than the Lender(s) under the Debt Agreement.

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 BidCo but in
any event no later than 5 business days after the date of the demand.

if 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 (Availability Period End Date), elect by notice in
writing to BidCo (Blection) to pay to the BidCo an amount (Debt Repayment
Price) equal to the Buyer's Proportionate Ownership multiplied by the maximum
amount drawn at any time under the Dabt Agreement and on, and subject to,
payment of the Debt Repayment Price to BidCo, BidCo must, against such
payrent, 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

Gilbert + Tobin 22282880,9_GARY BURG - PUT AND CALL OPTION DEED CLEAN EXECUTION.DOC page | 4



2012-07-30 06:49

Cornerstone 0 »>» P 37/106

from any Encumbrance. BidCo shall ensure that the Debt Agreement shall include
appropriate language to facilitate and permit the release of such Target Sharas in
the circumstances conternplated herein.

6.5 Interdependence

(a)

(k)

The obligations of BidCo and the Buyer under clauses 6.2 and 8.3(c) (respectively)
are interdependent.

Completion of the sale and purchase of the Relevant Target Shares will not occur
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)

(b)

The Buyer must, if requested by BidCo, provide to BidCo any infarmation or
documentatlon 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 information or documentation being disclosad in
the Bidder's Statement or any other public document required in raspect of the Bid,
In a form and context acceptable to the Buyer (acting reasonably),

8

Buyer restrictions

In consideration of the undeartakings given by BidCo under this deed and for other
valuable consideration, the Buyer agrees not to do, and to procure that no related entity
will do, any of the following between the date of this deed and the Put Option Lapse Date
(inclusiva):

@)

(b}

(d}

(e}

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 Bid or any other
takeover offer made In respect of Target Shares by any person other than BidCo;

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 options to
acquire any Target Shares, or otherwise acquire a Relevant Interest in any Target
Shares ather than pursuant to this deed:

enter into any agreement or arrangement with any person involving 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-setflad
derivative contracts, contracts for differences or other derivative contracts),;

solicit or enter into any discussions or negotiations with, or enter into any
agreement or arrangement or become an Associate of, any third party in relation 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,
affairs or assets of Target or any of its related bodies corporate other than for the
purposes of, or in connectlon with, the Bid;

Gilbert + Tobin

2I202800_4_GARY BURG - PUT AND CALL OPTION DEED GLEAN EXEGUTION.DOG page | &



2012-07-30 06:50 Cornerstone 0 »>» P 38/106

(f}  entertain discussions, negotiate or agree with any third party as to, or vote (either
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 contempiated by this deed or the Bid;

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

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

9 Costs

(8)  Subject to the remaining 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 required in connection with it,

(b) Iltis acknowledged that BidCo and its Related Bodies Corporate will incur costs and
expenses in relation to the Bid (Transaction Costs), including but nat limited to
financial advisory, legal, tax, property and accounting due diligence costs and any
upfront or estabiishment fees charged by any financial institution that agrees to
make debt financing avallable to fund the Bid.

(¢)  Subject to the payment of such Transaction Costs having been provided for in
another agreement between the Buyer and BidCo (or a Related Body Corporate of
BidCo), if the Bid results in BidCo obtaining a relevant interest in at |east 50.1% of
the Target Shares, the Buyer must pay its pro-rata share of 2l Transaction Costs
(up to its pro-rata share of the total aggregate amount of $3.1 million) based on the
proportion that the Relevant Target Shares acquired by the Buyer under this deed
bear to all of the Target $hares transferred to BidCo under the Bid.

(d)  The Buyer must pay its prowrata share of all Transaction Costs under paragraph (¢)
to an account nominated by BidCo in immediately available 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 avoidance of doubt, if the Bid does not rasult in BidCo obtaining a relevant
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-monetary
consideration (as reduced in accordance with clause 10(e) if required)
(Consideration) is exclusive of GST,

(b)  If GST is or becomes payable on a Supply made under or in connection with this
deed, an additional amount (AddlItional Amount) is payable by the party proaviding
the Consideration for the 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,

(c)  The Additional Amount payable under clause 10(b) is 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 Invoice.
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(d)  Iffor 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 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 Recipient, 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 Supplier must notify the Recipient of the refund, credit or further amount
within 14 days after becoming aware of the variation 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 Recipient will be satisfied by the
Supplier issuing 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 (whethar by way of reimbursement, indemnlty 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 reduced by the amount of any Input Tax Credit to which
that party is entitled in respact of that Amount Incurred.

Any reference in this clause to an Input Tax Creadit to which a party is entitled includes,
without limitation, an Input Tax Credit arising from a Creditable Acqulisition by that party
but to which the Represantative Member of the GST Group of which that party is a
Member is entitlad.

11 Representations and warranties

11.1 General

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

{8)  (power) it has power to 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 obligations and exerclse its rights under it,
and allow it to be enforced:

(c)  (validity of obligations) it obligations under this deed are valid and binding and
ara enforceable against 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;

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

{f) (litigatlon) there is no pending or threatenad proceeding affecting it or any of its
assets before a court, governmental agency, commission or arbitrator except those

Gilbert + Tobln
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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 Bld
The Buyer represents and warrants to BldCa:

(a) itwill at all relevant times be able to meet jts payment obligations under this deed,
including under clauses 6.3 and 9;

(b) as at the date of this deed, it and its Associates {(excluding any association arising
by reason only of entry into this deed) in relation to the Target have Relevant
Interests in 1,120,000 Target Shares in aggregate;

(€)  neither it, nor any of its Associates (excluding any associatlon 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 Prige;

(d)  neither it, nor any of its Associates(excluding any association arising by reason
only of entry into this deed) in the 4 months before the date of this deed, gave, or
offered to give, or agreed to give a benefit to another person which was likely to
induce the other person, or an associate of the other person, to:

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

(e)  neither It, nor any of its Associates {excluding any association arising by reason
only of entry into this deed) has entered into any escalation agreernent that is
prohibited by section 622 of the Corporations Act.

1.3 Continuation of representations and warranties

The representations and warranties in clause 11.1 are taken to be also made on the date
of the exercise of the Option.

11.4 Survival of warranties

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

T71.5 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 reliance on the warranties made or
repeated in this clause.

12 Termination

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

(i) aCondition Precedent has not been satisfied or walved 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 js not waived within 5 Business Days of

becoming incapahle of being satisfied:

(i)  nelther Option has been exercised by the last date on which they are

respectively capable of being exercised in accordance with the terms of thig

deed; or

(liy  the Bid Price is increased or if the satisfaction of any conditions of the Bld ig

waived (or the Bid has been declared free of all conditions before the

satisfaction of those conditions) by BidCo, without the priot written consent

of the Buyer.

(b)  Termination of this deed wil net prejudice any right, remedy or obligation aceryed
prior to termination of this deed, or any obligation that is expressed to survive

termination of this deed.

(€} 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 clayse
12(a), acquired Relevant Target Shares to be transferred to Buyer under this deed,
BidCo shall pracure 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 ang any cenfidential

information of the other party confidential except where:

(i)  theinformation is public knowledge (but not because of a breach of thig

deed) or the party has independently created the information:

(i)  disclosure is raquired 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 dead
or the Bid on the basis that the person keeps the information confidentjal,

(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 desd must be approved by BidCo,

(d)  This dlause 13 survives termination of this deed,

14

No more favourabije terms

(@)  Subject to clause (b), BidCo will not enter into any put or cail arrangernent, in
respect of Target Shares to be acquired pursuant to the Bid, with a third pa

terms more favourabla to the third party than those set out in this deed.

ry on

(b) The Buyer acknowledges that any Target Shares the subject of a similar put and

call arrangement betwaen BidCo and IWPE Nominees Pty Limited will not be

subject to restrictions simliar to those set out in clause 6.4,

Gilbert + Tobin
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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
reasonably requested by any other party to give effect to this deed.

15.2 Notices

Any communication under or in connection with this deed:

(a)
(b)

(c)

(d)

(e)

must be in writing;

must be addressed as shown below:

Buyer

Name: Gary Zalman Burg

Address: 21 Court Road, Double Bay NSW 2028

g:e:'xés otherwise notifled by that party to the other party from time to time};
BidCo

Nama: G/- Peter Lyon-Mercado

CCP BidCo Pty Limited
Address;  Level 29, Governor Phillip Tower, 1 Farrer Place, Sydney NSW 2000
Fax: +81 2 9220 8199
(or as otherwise notjfied by that party to the other party from time to time);

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

must be delivered or posted by prepaid 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 receaived by the addrasgee:

(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 Australia;

() (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 |s sent as shown on the
transmission repart 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 time 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 received 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
a5 provided in clause 15.2(b), unless that delivery is made on 3 non
Business Day, or after 5.00 PM on a Business Day, when that

Gilbart + Tobin 22202800_4_GARY BURG - PUT AND CALL OPTION DEED GLEAN EXECUTION, DO page | 10



2012-07-30 06:50 Cornerstone 0 »>» P 43/106

communication will be desmed to be recelved 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 delivery of any
transfer or other document which Implements any transaction under this deed.,

15.5 Entire doed
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 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 ariginal of this deed, all of which together
constitute one deed.

15.7 Governing law and jurisdiction

(8)  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 10 this deed.
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2012-07-30 06:51 Cornerstone
Schedule 1 —
Dictionary

1 Dictionary
In this deed:
Availability Period End Date has the meaning given to it in clause 6.4(f).

Bid means the off-market takeover bid 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 injtial 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 paid, 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 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 Gary Zalman Burg,

Buyers Proportionate Ownership is equal to the Buyer's Relevant Target Shares
divided by the Total Security Shares excluding any shares acquired by BidCo 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)(iii).

Call Option Notlce means the notice referred to in clause 5.2(a)(ii) 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 Iatest to occur of: (i) the second Business Day after the date on which an
Option Is exerclsed; (il) the second Business Day after the date on which the Offer
Period explres; and (iii) 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 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
security described under clause 6.4 is released,

Debt Agreement means the facllity agreement between, among 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 facility with a total facility limit of
A%75,000,000.

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

Election has the meaning given to it in clause 6,4(f).

Encumbrance means any mortgage, charge, pledge, lien, encumbrance, assignment,
hypothecation, security interest, title retention, preferential right, trust arrangement,
contractual right of set-off or any other security deed or arrangement in favour of any
persor,

Exercise 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 Investec Bank (Australia) Limited and/or one of its Affiliates.
Offer Period means the period for which offers under the Bid remain open,
Option means both the Call Option and the Put Option.

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

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

Put Option Lapse Date has the meaning given to it in clause 3.1¢x)iN).

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

Relevant Targot Shares means that number of Target Shares that represents:
(@)  If the Total Acceptances % is less than 50.1% , the result of:

10,000,000 x (Total Acceptances % + 50.1 %)
(b)  If the Total Acceptances % is between 50,1% and 60,9%, 10,000,000
(¢}  Ifthe Total Acceptances % is between 60.9% and 83.2%, the lower of

(i) 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 Accoptances 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 is equal to the total number of Target Shares that have been
pravided as security under the Debt Arrangement as at the Availability Period End Date,

Transaction Costs has the meaning given to it in clause 9(b).

2 Interpretation

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

(@) headings are for convenience only and do not affect the interpretation of this deed;

(h)
(c)

(d)

(e)

(f)

(g)

the singular includes the plural and vice versa;

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

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

a referance to:

(i)

{if)

(ilh)
(iv)
(v)

(vi)
(vii)

(viii)

a person includes a natural person, partnership, joint venture, government
agency, association, corparation or other body corporate;

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

& party includes its successors and permitted assigns;
a document includes all amendments or supplements to that document;

a clause, term, party, schedule or attachment Is a reference to a clause or
term of, or party, sehedule or attachment to this deed:

this deed includes all schedules and attachments to it;
a law includes a constitutional provision, treaty, decree, convention, statute

regulation, ordinance, by-law, judgment, rule of common law and is
reference to that law as amended, consolidated or replaced;

1

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 done on the following Business Day; and

ho rule of construction appiles to the disadvantage of a party because that party
was responsible for the preparation of this deed or any part of It.

Glibert + Tobin "2EPB2BO0 4
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Schedule 1 —
Notice of exercise of Put Option

To: Gary Zalman Burg

Attention:

Notice of exercise of put option
Notice is given by BidCo to Gary Zaiman Burg (Buyer) that BidCa irrevocably exercises the
Put Option over all of the Relevant Target Shares, which are described below, granted to BidCao
by Buyer by the Put and Call Option deed dated on or 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 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 BidCo that Buyer irrevacably exercises 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.
Relevant Target Shares

[insert Share Nurnbers— this will be a fixed number on signing of the notice)

Dated this day of
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Schedule 3 —
Multipartite agreement - Materiaj Terms

Acknowledgement of interest: acknowledgement of, and consent to, the securlty trustee
under the Debt 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 the Buyer has any security interest regarding the Relevant Target
Shares, that security interest will rank behind Lender's sacurity interest,

Flnance Parties enforcement rights: the finance parties under the Debt Agreement (Finance
Parties) will be entitled to take ail enforcement action in accordance with the terms of its
security interest,

accordance with clause 6.4(f) is applied by BidCo, 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 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 repaid
infull 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 Corperations
Act 2007 (Cth) and by %

Signature of director Slgnatur of ecretary
NAETHAN b THOMS 0w LET2 L Yord - pgte 5.
Name of director (print) Name of director/secretary (print)

Signed by Gary Zalman Bury in the presence
of:

Signature of witness Slgnature of Gary Zalman Burg

Name of witness (print)
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Execution page

Executed as a deed.

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

Act 2001 (Cth) and by:
Signatura of director Signature of director/secratary
Name of director (print) Name of director/secratary (print)

Signed by Gary Zalman Burg In the presence

Signature of witness Sighatyre ofLary Zaiman Burg

Dt AL prd Vipsoweid
Narme of witness (print)

U WEST STREET 1o CCriqrol)
TObs AL s JeikG

SoteTrr ARAICA
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Attachment C
This Is Attachment C of 22 pages o the Farm 603

A0 Tony.

Slgnatare 3 ' e

[y 3.;1\ (%
Date )
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Put and Call Option Deed

CCP BidCo Pty Limited
Laurence Michael Nestadt
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Date: 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 Michae! Nestadt of /o Level 14, Tower 2, 101 Grafton Street, Bondi
Junction, 2022 NSW (Buyer)

Background

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

B BidCo has agreed to grant to the Buyer an option to purchase Relavant 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 its payment obligations pursuant to the Bid.

The parties agree

1 Defined terms and interpretation
(2} 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:

() 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

(iiy  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 Schedule 1 (Dictionary) sets out rules of interpretation
for this deed.

2 Conditions precedent

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

() BidCo 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 declared, or has otherwise become, free of all conditions
before the cloge of the Bid: and

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

---------------- [T
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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 by mutual consent and in writing,

(¢) A party must notify the other party as soon as practicable after it becomes aware
that a Condition Precedent has been satisfied or has become incapable of being
satisfied,

3 Put Option

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

9 Exercise
3.1 Put Option Exercise
(8)  To exercise the Put Option:

(i  the Conditions Precedent must have been satisfied (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)  if the Put Option Is not exercised on or before the Put Option Lapse Date, the Put
Option will lapse.

(¢}  Once given, a Put Option Notice is irrevocable,

(d)  APut Option Notice may only be given in respect of all, not s0me, of the Relevant
Target Shares.

5.2  Call Option Exercise
(a8) Toexercise the Call QOption;

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

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

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

------------------------------------------- ™
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{b)  Ifthe Call Option is not exercised on or before the Call Qption Lapse Date, the Call
Option will lapse.

(¢}  Once given, a Call Option Notice Is irrevocable,

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

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

5.3 Time of exercise

An Option is taken to have been exercised at the time when a signed Option Notice s
deemed to have been received by the recipient in accordance with clause 15,2,

5.4 Parties 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,

85 Transfer free from Ehcumbrances

Any Relevant Target Shares transferred under this deed must be, and BidCo will procure
that they are, transferred free from any Encumbrance and with | rights, including

dividend rights, attached or aceruing to them on and from the date of exercise of the
Optian.

6 Completion
61 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 time 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 Targat Shares:

{a) BidCo must deliver 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 'Of-Market Transfer Form'; and

(B)  if the transfer form referred to in clause 6.2(a) is signed by BidCo under 3 power of
attorney, a certified copy of that power of attarney.

6.3 Payment of Exercise Price

(@) Subject to 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 s specifled in the notice to an account
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nominated by BidCo in immediately available funds on the second Business Day
after the date of the notice. For the avoidance of doubt, BidCo can give a notice in
accordance with this clause 6.3(a) before it has delivered a Put Qption 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 bean
declared free of all condltions (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 notica contermnplated 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 Notice on or before the Put Option Lapse Date in
respect of all of the Relevant Target Shares,

The Buyer must pay an amount equal to 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 available funds on complation of the
sale and purchase of the Relevant Target Shares,

6.4 Debt Agreement security

(a)

{b)

(e)

(d)

(e)

(f

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

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 ather
clause of this deed, no Relevant Target Shares held by BidCo will be able to be
transferred to the Buyer until BidGo is 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 its reasorable endeavours to arrange for any securlty granted over
any Relevant Target Shares under clauge 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 other than the Lender(s) under the Debt Agreement,

The Buyer must sign a muitipartite 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.

If funds are drawn under the Debt Agreement and the Qffer 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 {Availability Perlod End Date), elect by notice in
writing to BidCo (Election) to pay to the BldCo an amount (Debt Repayment
Price) equal to the Buyer's Proportionate Ownership multipliad by the maximum
amount drawn at any time under the Debt Agreement and on, and subject to,
payment of tha Debt Repayment Price to BidCo, BidCo must, against sueh
payment, procure the release to the Buyer of Target Shares equal to the Buyears
Proportionate Ownership multiplied by the Total Securlty Shares to the Buyer free
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from any Encumbrance, BldCo shall ensure that the Debt Agreement shall include
appropriate language to facilitate and permit the release of such Target Shares in
the circumstances contemplated herein,

6.5 Interdependence

(@)  The obligations of BldCo and the Buyer under ciauses 6.2 and 6.3(c) (respectively)
are Interdependent,

(b)  Complation of the sale and purchase of the Relevant Target Shares will not ocour
uniess all of the obligations of BldCo and the Buyer under clauses 6.2 and 6.3(c)
(respectively) are complied with and are fully effective,

7  Confirmation of funding

(@)  The Buyer must, if requested by BidCo, provide to BidCo any information or
documentation reasonably required by BldCo to demonstrate that the Buyer will at
ali 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 disciosed in
the Bidder's Statement or any other public dogument required in respect of the Bid,
In a form and context accaptable 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, and to procure that no related entity
will do, any of the following between the date of this deed and the Put Option Lapse Date
(inclusive);

(a)  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 Bid or any other
takeover offer made in respect of Target Shares by any person other than BidCo;

{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 optiens to
acquire any Target Shares, or otherwise acquire a Relevant Interest in any Target
Shares other than pursuant to this deed:

{€)  enterinto any agreement or arrangement 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-settied
derivative contracts, contracts for differences or other derivative contracts);

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

() enterinto 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 bodies corporate othar than for the
purpases of, or in connection with, the Bid;

.............................................
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entertain discussions, negotiate or agree with any third party as to, or vote (either
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;

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

procure, aid, abet, assist, encourage, caunsel, induce, instruct or ask any other
person ta do or in doing anything referred to In clauses 8(b) to 8(f),

Costs
(a)

(c)

(d)

()

Subject to the remaining provisions of this clause 9, each party will bear its own
¢osts 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 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 establishment fees charged by any financlal institution that agrees to
make debt financing available to fund the Big,

Subject to the payment of such Transaction Costs having been provided for In
another agreement batween the Buyer and BidCo (or a Related Body Corporate of
BidCo), if the Bid results in BidCo obtalning a relevant interest in at least 50,1% of
the Target Shares, the Buyer muyst pay its pro-rata share of all Transaction Costs
(up to its pro-rata share of the total aggregate amount of $3.1 million) 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,

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

For the avoidance of doubt, if the Bid does not result in BidCo obtaining a relevant
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

[EELET TP PPr Y

Gllbort + Tobin

(a)

(c)

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

If GST Is or becomes payable on a Supply made under or in connection with this
deed, an additional amaunt (Additional Amount) is payable by the party providing
the Consideration for the Supply (Recipient) equal to the amount of GS3T payable
on that Supply as calculated by the party making the Supply (Suppiier) in
accordance with the GST Law.

The Additional Amgunt payable under clause 10(b) is 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 Invoice.
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{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 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 Recipient, or the Recipient
must pay a further amount to the Supplier, as dppropriate;

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

(i} the Supplier must notify the Recipient of the refund, credit or further amount
within 14 days after becoming aware of the variation 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 Reclpient will be satisfied by the
Supplier issuing to the Reciplent an Adjustment Note within 14 days after
becoming aware of the occurrence of the Adjustment Event.

(e)  Notwithstanding any other provislon 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 reduced by the amount of any Input Tax Credit to which
that party is entitied in respect of that Amount Incurred,

Any reference in this clause to an Input Tax Credit to which a party Is entitled includes,
without limitation, 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 is a
Member is entitled.

11 Representations and warranties

11.1 General

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

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

(b)  (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 be enforced:;

(c) (validity of obligations) its obligations under this deed are valid and binding and
are enforceable against it in aceordance 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;

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

()  (Itigation) there is no pending or threatened proceeding affecting it or any of its
assets before a court, governmental ageéncy, commission or arbitrator except those

[T ELTITETTIT PP TIPITe Hrvranrnanm Yo
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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 BidCo:

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

(b)  as atthe date of this deed, it and its Associates (excluding any association 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)  neither it, nor any of its Assaciates (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 at a price above the Bid Price;

{d)  neither it, nor any of its Associates(excluding any association arising by reason
only of entry into this deed) in the 4 months before the date of this deed, gave, or
offered to give, or agreed to give a benefit to another person which was likely to
induce the other person, or an associate of the other person, to:

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

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

11.3 Continuation of representations and warrantios

The representations and warranties in Clause 11,1 are taken to be also made on the date
of the exercise of the Option.

1.4 Survival of warranties

The representations and warranties in clause 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 deed and agreed to
take part in the transactions that it contemplates in reliance on the warranties made or
repeated in this clayse,

12 Termination

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

(il acCondition Precedent has not been satisfied or waived in accordance with
this deed by the end of the Offer Period or becomes incapable of being

.................................... T T—
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satisfied on or before that date and is not walved within 5 Business Days of
becoming incapable of being satisfied:

()  neither Option has been exercised by the last date on which they are
respectively capable of being exercised in accordance with the terms of this
deed: or

(i) the Bid Price is increased or if the satisfaction of any conditions of the Bid is
waived (or the Bid has been declared froe of all conditions before the
satisfaction of those conditions) by BidCo, without the prior written consent
of the Buyer,

Termination of this deed will not prejudice any right, remedy or obligation acerued
prior to termination of this deed, or any obligation that is expressed to survive
termination of this deed.

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 clause
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 ag practicable but in any event within 2 business days of
demand.

13 Confidentiality and announcements

()

(b)

{c)

(d)

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

(i) theinformation is Public knowledge (but not because of 3 breach of this
deed) or the party has independently created the information;

()  disclosure Is required by law or 3 regulatory body, it being acknowledged
that BidCo is permitted to disclose 3 copy of this deed to the market under
Part 6C.1 of the Corporations Act: or

(i) disclosure is made to 2 parson who must know for the purposes of this deed
or the Bid on the basis that the person keeps the information confidential,

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 BidCa.

This clause 13 survives termination of this deed,

14 No more favourable terms

.............................................
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(a)

(b)

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

The Buyer acknowledges that any Target Shares the subject of a similar put and
cail arrangement between BidCo and IWPE Nominees Pty Limited will not be
subject to restrictions similar to those set out in clause 6.4,
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15 General

15,1 Further acts

15.2 Notices

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

Gilbert + Tobin

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
reasonably requested by any other party to give effect to this dead.

Any communication under or in conriection with this deed:

(a)
(b)

(c)

(d)

(e)

must be in writing;
must be addressed as shown below:
Buyer

Name; Laurence Michael Nestadt

Address!  c¢/o Level 14, Tower 2, 101 Grafton Street, Bond| Junetion, 2022 NSW
Fax:

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

BidCo

Name: C/- Peter Lyon-Mercado
CCP BidCo Pty Limlted
Address;  Level 29, Governor Phillip Tower, 1 Farrer Placa, Sydney NSW 2000
Fax: +61 2 9220 8199
(or as otherwise notified by that party to the other party from time to time);

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

must be delivered or postad by prepaid 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 recgived by the addressee:

(i) {in the 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) (inthe 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 is produced by the machine from which that fax is
sent and which confirms transmission of that fax in its entiraty, unless that
local time is a non Business Day, oris after 5.00 pm on a Business Day, in
which event that communication will be deemed to be received 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 clause 15.2(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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communication will be deemed to be received at 9,00 am on the next
Business Day.

Assignment

A party cannot assign, novate or otherwise transfer any of its rights or abligations under
this deed without the prior writtan consent 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
transfer or other document which implements any transaction under this deed.

Entire deed

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 between the parties: and

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

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.

Governing 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 [urisdiction of the courts of
New South Wales, with respect to any proceedings which may be brought at any
time relating in any waly {o this deed.

Gilbert + Tabin
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Schedule 1 —
Dictionary

1  Dictionary

In this deed;
Avallability Peticd End Date has the meaning given to it in clayse 6.4(f),

Bid means the off-market takeover bld pursuant to Part 6.5 of the Corporations Act 2001
to be made by BidCo to acquire the Target Shares to be announced on or ahout the date
of this deed,

Bid Price means the amount equal to the initlal 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 paid, or to be
paid, for that Relevant Target Share to its holder under the Bld,

Bidder's Statement means the bidder's statement to be Issuad 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 Laurence Michae| Nastadt,

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

Call Option means the call optian granted to the Buyer under clause 4,
Call Option Lapse Date has the meaning given to it in clause S.2(a)(ii).

Calf Option Notice means the notice referred to in clause 5.2(a)(ii) which will be in the
form set out In (d)Schedule 2,

Company means ClearView Wealth Limited.
Completion Date means:

(@)  if security is not granted gver the Target Shares Pursuant to the Debt Agreement,
the latest to occur of: (i) the second Business Day after the date on which an
Option is exercised: (ii) the second Business Day after the date on which the Qffer
Period expires: and (ilf) the second Business Day after the date on which BidCo
netifies the Buyer that BidCo has become the registered holder of gl 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 detarmined In paragraph (a) or the Business Day after the date on which the
securlty deseribed under clause 6.4 Js released,

Debt Agreement means the facility agreement between, among others, the Lender(s)
and BidCo under which the Lender(s) have agreed to fund part of the purchase price

Gilbert + Tobin
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Payable under the Bid pursuant to a bridge facility with a total facility limit of
A$75,000,000.

Debt Repayment Price has the meaning given to it in clause 6.4(1),

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

Encumbranee means any mortgage, charge, pledge, lien, encumbrance, assignment,
hypothecation, 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.

Exercise Price means, in respect of an Option Notice, the number of Relevant Target
Shares the subject of that notice muitiplied by the Bid 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 remain operi,
Option means both the Call Option and the Put Option,

Option Notice means a Ca|l Option Natice or Put Option Notice.

Put Option means the put option granted to BidGo under Clayse 3,

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

Put Option Notice means the notice referred to in clauge 3.1(a)(ii}, which notice will be in
the form of Schedule 1,

Relevant Target Shares means that number of Target Shares that represents:
(8)  Ifthe Total Acceptances % is less than 50,1%, the result of:

10,000,000 x (Total Acceptances % + 50.1%)
{b) Ifthe Total Acceptances % Is between 50.1% and 60.9%, 10,000,000
() Ifthe Total Acceptances % Is between 60.9% and 63.2%, the lower of

(i) 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 issuted shares in the capital 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 3 percentage of Target
Shares.

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

Gilbert + Tobin '22202885_4 Schadula 1 - Digtionary | paga |13



2012-07-30 06:54

——

P 69/106

-
Cornerstone 0

Total Security Shares is equal to the total number of Target Shares that have been
provided as security under the Debt Arrahgement as at the Availability Period End Date,

Transaction Costs has the meaning given to it in clause 9(b).

2  Interpretation

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

appears:

(@)  headings are for convenience only and do not affect the Interpretation of this deed;

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

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

{(d)  the words 'such as', 'including', ‘particularly’ and similas expressions are not used
as nor are intended to be interpreted as words of limitation;

{8 areference to:

() aperson inciudes a natural person, partnership, joint venture, government
agency, association, corporation or other body corporate;

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

() a party includes its Successors and permitted assigns:

(v)  adocument includes alj amendments or supplements to 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 deeq:

(vi) this deed includes all schedules and attachments toit;

(vi)  alaw includes a constitutional provision, treaty, decree, convention, statute,
regulation, ordinance, by-law, judgment, rule of common law and s g
reference to that law as amended, consolidated or replaced:

(viii) 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 done on the following Business Day; and
() norule 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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Schedule 1 —
Notice of exercise of Put Option

To: Laurence Michael Nestadt

Attention:

Notice of exercise of put option
Netice is given by BidCo to Laurence Michael Nestadt (Buyer) that BidCo irrevocably
exercises the Put Option over a|| of the Relevant Target Shares, which are described below,
granted to BidCo by Buyer by the Put and Cali Option deed dated on or about 11 July 2012,
Relevant Target Shares

linsert Share Numbers — this will be a fixed number an signing of the notice)

Dated this day of
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Notice of exercise of Call Option

To: BidCo

Attention:

Notice of exercise of calf option
Notice is given by Laurence Michael Nestadt {Buyer) to BidCo that Buyer irrevocably
exercises the Call Option over ail of the Relevant Target Shares, which are described balow,
granted to the Buyer by BidCo by the Put and Call Option deed dated on or about 11 July 2012,
Relevant Target Shares

linsert Share Numbers-— thjs will be a fixed number on signing of the notice)

Dated this day of
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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 (Security Trustee)security over all Target Shares halg 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 interast regarding the Relevant Target
Shares, that securlty interest will rank behind Lender's security Interast,

Finance Parties enforcement rights; the finance parties under the Debt Agreement (Finance
Parties)will be entitled to take al| enforcement action in accordance with the terms of jtg security
interest,

Shares in accordanee with clause 8,4(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 immediate
Prepayment of the Debt Agreement to the extent of such prepayment,

No assignment: the Buyer will not be 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 repaid
in full 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 Corporations
Act 2001 (Cth) and by: /
/(:_ () . %#ﬁ-—’\-—-\x /! H”L

Signature of directer Signatur, director/secretary
NATHANIAL  THaopnSon PATER. Lyord wpntled)s
Name of director (print) Narme of directtsecretary (print)

Signed by Laurence Michael Nestadt in the
presence of:

Slgnature of witness Signature of Laurence Michael Nestadt

Name of witness (print)
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Execution page

Executed as g dead,

[a—

Signed for cCp BldCo Pty Limited in
accordance with section 127 of the Corporations
Act 2001 (Cth) and by:

frr—

Signature of director

e r—

Signature of director/secretary

Nama of director {print)

Narne of director/sacmtary {print)

Sighed by Laurence Michael Nestadt in the
brasence of

@

4

Signaturs of witness

Dasie A one ViMcero

Name of witness {print)

L WEST STREET Moo
VOAMNES Bk

SOUTH Jrares

Signature %r&nc& Michael Nestadt

Gilbert + Tobin 22202880 4
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[ July 2012

Investec Wentworth Private Equity Limited
Level 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 (AGN 158 352 428) (BIdCo) intends to make an ofi-market takeover
bid pursuant to Part 8.5 of the Corporations Act 2001 (Cth) (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 issued shares in the capital of Target,

Announcement of Bid

If BidCo does not announea its intention to make the Bid within two business days after the
execution of this document, the restrictions on Investec Wentworth Private Equity Limited as
manager of (nvestec Wentworth Private Equity Fund 3 and investec Wentwarth Private Equity
Fund 3A (Investec PE) set out below na longer apply.

Investec PE restrictions

Sublect to the qualifications in A), B) and C) below, Investec PE agrees not to do any of the
following, in its personal capacity or in its capacity as trustes 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 clozes:

a) 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 Bid or any other takeover offer mada in
respect of Target Shares by any person other than BidCo;

b) subscribe for, purchase or acquire, or agree of offer to subscribe for, purchase or acquire,
any Target Shares of any direct or indirect rights, warrants or options to acquire any
Target Shares, or otherwise acquire a Relevant Interest in any Target Shares:

¢) enter into any agreement or arrangement with any person involving 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-settied derivative
contracts, contracts for differences or other derivative contracts);

d) solicit or enter into any discussions or negotiations with, or enter into any agreement or
arrangement or become an Associate (as defined in the Act} of, any third party in relation
1o the Target:

&) enter into any arrangements with respect to ownership or contro!l of, or an economic
interest in, Target Shares or gl or part of the business, operations, affairs or assets of
Target or any of its Related Bodies Corporate other than for the purposes of, or in
connection with, the Bid:

f} entertain discussions, negotiate or agree with any third party as to, or vote (either in
person or by proxy) any Target Shares in favour of, any proposed transaction which. if
undertaken or implemented, may have the effect of gireumventing or frustrating any of the
transactions contemplated by this docurment or the Bid:

8) publicly announce that it will do, or attempt to do, anything referred to in paragraphs b) to

' er

h) grocure. aid, abet, assist, encourage, counsel, induce, instruct or ask any other persen to

o or in dolng anything referred ta in paragraphs b) to ),
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Nothing in this document restriets Investee PE from:

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

B) carrying on its irt@rnational 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 I

(1} the offer period is still on foot 4 months after the date of this agreament; or

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

Representations and warranties
Investec FE represents and warrants to BidCo:

2) it has been incorporated as a company limited by shares in accordance with the faws of
its place of incorporation, is valldly existing under those laws and has power and authority
to carry on its business as it is now baing conducted:

b) it has power to enter into this document and comply with its obligations under it;

¢) this document and the transactions under it which inveive it do not contravene its
constituent docurnents (if any) or any law er obligation by which it is bound or to which
any of its assets are subject or cayss a limitation on its powers (or, to the extent
applicable, the powers of jts directors) o be exceeded:

d) ithasin full force and effect the authorisations necessary for it to enter into this document,
to comply with its obligations and exercise Its rights under it, and allow it to be enforced;

@) its obligations under this decument ara valid and binding and are enforceable against it in
accordance with its terms:

f} therz are no reasonable grounds to Suspect that it is unable to pay its debts as and when
they become due ang payable;

8) as at the date of thig documment, investec PE ag 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 not acquired any of the Target Shares in the 4 months before the date of this
docurnent at a price above $0.50;

) it has netin the 4 months before the date of this document, given, or offered to give, or
agreed to giva a benefit to another person which was likely to induce the other person, or
an associate of the other person, to accept the Bid or dispose of any of the Target
Shares, and which will not be offered to all holders of Target Shares under the Bid; and

) it has not entered into any escalation agreement that is prohibited by section 622 of the
Corporations Act.

Survival of warrantios
The representations and warranties set oyt above survive the execution of this decument.

Reliance

Investec PE acknowledges that BidCo hag entered into this document and agreed to take part
in the transactions that it contemptates in reliance on the warranties made in this document,

Goneral

a) This document is governed by and will be construed according to the laws of New South
Walles.

b) Each party irrevoeably submits to the nen-exciusive jurisdiction of the counts of New
South Wales, with respect to any proceedings which may be brought at any time refating
in any way to this docurment,

¢} This document may be executed In any number of counterparts and by the parties on
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d} To the extant permilted by law, In relation to the subject matter of this document, thig
docurnent:

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

i} supersedes any prior written or othar 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 as a deed

By CCP BidCo Pty Limited:

@Z% /VM

Director Secretaly/fH
Mn%wkx(m /éTﬁ//_ LVJN-MEAC/?:):‘
Name (please print) Name (please print)

Equity Fund 3

CRVEN e

Director S Secet /Director
ALiN  CHonB Ly 172 Jory  Lear—
Name (please print) ‘Name (please print)
investee Wentworth Private Equity Limited as Manager of Investac Wentworth Private
Equity Fund 3A —
o —
YR ) .
Wlrorguity AL e
Director Secretary/Director

A o) Chovmu i b oo

Name (pleass print) Name (please print)
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Investec Bank Australia Limited
Level 23

The Chifley Tower

2 Chifiey Square

Phillip Straet

Sydney NSW 2000

Restrictions on dealing with shares in ClearView Wealth Limited

CCP BidCo Pty Lirnited (ACN 158 362 428) (BidCo) intends to makg an off-markot takeoyer
bid pursyant to Part 6.5 of the Comorations Act 2001 (Cth) (the Act) to acquire all of the
Target Shares (definad balow) 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 a|| of the issued shares in the capital of Target, As at the date of this
document, Investee Bani Australis Limited {Investec BA) holds 7,837,647 of the Target -
Shares. The disposal restrictions on Investec BA set out helow only apply o 5,000,000 of the
Target Shares held by Investec A (Invostes BA Target Shares)

Announcement of Bid
If BidCo does nat announce lts intention to make the Bid within two business days after the
execution of this document, the restrictions on Investee BA set out below no longer apply.

Investar BA restrictions

Investec BA agrees not to do any of the following between the date of this document and the
sec¢ond business day after the date on which the offar closes:

b) subscribe for, purchase or acquire, or agree or offer to subseribe for, purchase or acquire,
any Target Shares or any direct or indireat rights, warrants or options to acquire any

Target Shares, or otherwise acquire a Relevant Inerest In any Target Shares;

enter into any agreement or arrangement with any person Invalving the conferring of

rlahts, the économic effect of whieh i5 equivalent or substantially equlvalent to the

acquisition, holding or disposal of Investes BA Terget Sharas (including cash-settiag
derivative contracts, contracts for differences or other derivative contracts);

d) enter into any arrangements with réspect to ownership or contral of or an economic
interest in, Investec BA Target Sharas or all or part of the business, cperations, affars or
assets of Target or any of its Related Bodies Corporate other than for the purposes of, or
in connection with, the Big:

e) entertain discussions, negotiate or agree with any third party as to, or vote (efther in

c}

f) publicly announce that it will do, ar attempt to do, anything referr'ad to in paragraphs b) ta

g) procure, aid, abet, assist, encourage, counsal, induce, Instruct or ask any other person o
do or In doing anything referred to in paragraphs b) o e),

This Dead and the restrictions on Investee BA set out above shall no longer apply, If afler 4

months after the date of thig Deed, the offer pericd under the bid, remains open.

wapdron r page| 1
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Nothing in this document restricts Investec BA or any of its Rejzted Bodles Corporate, ar any
funds advised or managed by Invastec BA or any of its Related Bodias Corporate fram
canying on its international banking and asset manzgement business for its clionts in the

eprosentationg and warranties
Investec BA reprosents ang warrants to BidCa;

a) it has been lncorporated as z Company limited by shares in accordance with the laws of
its place of Incorporation, is valldly existing under those laws and has power and authority
te carry on Its business as it is now being conducted:

b} ithas pewer to enter into this dacument and comply with its obligations under it:

¢} thls document and the transactions under it whish Involve It do not contravene jts
constituent documents (if any) or any law er abligation by which it is baund or o which
any of Its assets are subject or cause a limitation on its powers {or, 1o the extent
applicable, the powers of its directors) to be exceaded:

d) ithasin full force and effect the authorisations necessary for it ts enter Into this document,
to comply with its obligations and exercise its rights under it, and allow it to be enforced:

e) ils obligations under this document are valid and binding and ara enforceable against it in
accardance with its terms:

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

9) as at the date of this documant, Investec BA holds 7,937,647 of the Target Shares;

h} it has not agquired any of the Target Share in the 4 months before the date of this
document at a price above 30.50;

i} It has not in the 4 months befora the date of this documant, given, or offered to give, or
agreed to give a benaflt to anethey person which was likely to Induce the other person, or
an assoclate of the other person, to accept the Bid or dispose of any of the Target
Shares, and which will not be offered to all holders of Target Shares under the Bid; and

[} It has not anterad into any escalation agreement that is prohibited by section 622 of the
Corporations Act,

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

Reliance
Investes BA acknowledges that BidCo has entered into this document and agreed to take part
in the fransactions that it contemplates in rellance on the warranties made In this document.

Ganaral

a) wis document is governed by and will be construed according fo the laws of New South
ales,
b) Each party irrevocably submits to the non-exclusive [urisdiction of the eourts of New
South Wales, with respect to any proceedings which may be brought at any time relating
In any way to this docurment,
¢) This document may be execyted In any number of counterparts and by tha parties on
separate counterpans. Egeh counterpart constitutes an original of this decument, ail of
which together canstitute one document.
d) To the extent permitted by law, In relation to the subject matter of this document, this
dosument:
i)  embodies the entire understanding of the parties, and constitutes the entire terms
agreed on betwaen the parties: and
i) supersedes any prior written or other agreement between the parties,

This document |s legally vali¢ and binding on the parties, is enforceable In accordance with
its terms upon execution of this docurment,

Executed as a dead
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Fage 3af 3
By CCP BidCo Pty Limited:
LY/ 72 /Vé
Director 8 ‘I‘/\S At
ec ;0
ANoadtomist Tl o T
Name (please print} Nmnfe?p:leal:; pfint) o et
Investoc Bank Australia Limited
. @EZQ_/\ [ 2 "?“ —
b
rector ‘ Secretary/Diractor
E}A UIA CLAREE lq"&g\w'] R"Ln*-—-
Name (please print)

Name (pleasa print)
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Date: 11 July 2012
Parties

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

2 IWPE Nominees Pty Limited ACN 098 527 31g as nominee for Investec
Securities Lid of Level 23, Chifley Tower, 2 Chifley Square, Sydney NSW 2000
(Buyer)

Background

A The Buyer has agreed to grant to BidCo an option to require 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 conditions of this deed.

G The payment obligations set out in this deed are required to enable BidCo to
comply with lts payment obligations pursuant to the Bid,

The parties agree

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

() whichis defined in the Dictionary in Schedule 1 (Dictionary), has the
meaning given to 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 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.

by The interpretation clause in Schedule 1 (Dictionary) sets oyt rules of interpretation
for this deed.

2  Conditions precedent

()  Without prejudice to the provisions of clause 12(a)(ii), the Put Option and the Call
Option can only be exercised if each of the following conditions (each a Condition

Precedent) is satisfiod (or waived) in accordance with this deed:

(i)  BidCo has announced an intention to make the Bid no later than 2 Business
Days after the date of thig deed;

(i) the Bid has been declared, or has otherwise become, free of all conditions
before the clese of the Bid: and

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

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

——
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The Conditions Precedent in clause 2(a) are for the benefit of BidCo and the Buyer
and may only be waived by mutual consent and in writing.

A party must notify the other Rarty as soon as practicable after it becomes aware
that a Condition Precedent has been satlsfied or has become incapable of being
satisfied,

3 Put Option

In consideration of the payment of $1 by BidCo, the Buyer irrevocably 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 consideration of the payment of §1 by the Buyer, BidCo Irrevocably grants to the Buyer
the right to require BidCo ta 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

1 Put Option Exercige

(a)

(b)

(c)
(d)

To exercise the Put Option:

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

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

If the Put Option is not exercised on or before the Put Option Lapse Date, the Put
Option will lapse.

Once given, a Put Option Notice is irrevocable,

A Put Qption Notice may only be given in respect of all, not some, of the Relevant
Target Shares,

3.2  Call Option Exercise

(a)

To exercise the Call Option:

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

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

(i} the Buyer must sign and deliver to BidCo a Cal Option Notice after the Put
Optien Lapse Date but on or before the second Businass Day after the Pyt
Option Lapse Date (Call Option Lapse Data),

Gilbert + Tobin
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(b)  Ifthe Call Optien is not exercised on or before the Cajl Option Lapse Date, the Call
Option will lapse.

(¢}  Once given, a Calj Option Notice is irrevacable,

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

(e) Noetwithstanding anything to the contrary in this deed, the Cajl Option lapses if
BidCo increases the Bid Price. Upon lapsing, the Cail 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.

3.3  Time of exercise

An Option is taken to have been exercised at the time when a signed Option Natice js
deemed to have been received by the reciplent in accordance with clause 15.2.

9.4  Parties bound

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

3.5 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, attacheq or acerying to them on and from the date of exercise of the
Option,

& 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 Gilbart + Tobin
or such other time and place as BidCo and the Buyer may agree.

6.2 Transfer of Rolevant Target Shares
On completion of the sale and purchase of the Relevant Target Shares:
(@)  BidCo must deliver te the Buyer an Instrument of transfer for the Relevant Target

Shares duly executed by BidCo as the transferot, in the form of Computershare
Investor Service Limited's ‘Of-Markst Transfer Form'; and

(b)  ifthe transfer form referred to in clause 6.2(a) is signed by BidCo under 3 power of
attorney, a certlfied copy of that power of attorney.

6.3 Payment of Exercise Price

(8) Subject to dayse 6.3(b), BidCo may at any time, and from time to time, notify the
Buyer in writing that it requires the Buyer ta pre-pay the Exerclse Price for such
number of Relevant Target Shares as ig specified in the notice to an account

.......
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accordance with clause 5.1(a).
(b) BldCo:

(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 Bl without the prior consent of
the Buyer) and in respect of Target Shares which have been accepted Into
the Bid:

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

(i} must deliver a Pyt Option Netice on or before the Put Option Lapse Date in
respect of all of the Relevant Target Shares.

(¢)  The Buyer must pay an amount equal to the difference between the Exercise Price
and the aggregate amaunt of all prepayments made under clause 6,3(a) to an
account nominated by BidCo in immediately available funds on completian of the
sale and purchase of the Relevant Target Shares.

6.4 Interdependence

(@) The obligations of BidCo and the Buyer under clauses 6.2 ang 6.3(c) {respectively)
are interdependent,

(b}  Completion of the sale and purchase of the Relevant Target Shares will not ocour
unless all of the obligations of BldCo and the Buyer under clauses 6.2 ang 8.3(c)
(respectively) are complied with and are fully effective,

7  Confirmation of funding

(@) The Buyer must, if réquested by BidCo, provide to BidCo any information or
documentation reasonably required by BidCoa to demanstrate 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 eensents to any such information or dacumentation 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 Pyt Option Lapse Date (inclusive):

(@)  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 Bid or any other
takeover offer made in respect of Target Shares by any person other than BidCo;

.....
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(b)  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 options 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 arrangemnent with any person involving 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-settlad
derivative contracts, contracts for differences or other derivative contracts);

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

(@) enterinto any arrangements with respect to ownership or control 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 bodies corporate other than for the
purposes of, or in connection with, the Bid:

(f)  entertain discusslons, negotiate or agree with any third party as to, or vote (either
in person or by proxy) any Target Shares In favour of, any proposed transaction
which, if undertaken or implemented, may have the effoct of circurnventing or
frustrating any of the transactions contermplated 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 8(f); or

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

Naothing in this clause 8 restricts the Buyer from carrying on its stockbroking business for
its clients in the ordinary course of business.

9 Costs

(@) Subjecttothe remaining provisions of this clause 9, each party will bear its own
costs in relation to the negatiation, preparation and execution of this deed and any
further document required in connection with it,

(b)  ltis acknowledged that BidCo and its Related Bodies Corporate will incur costs and
expenses in relation to the Bid (Transacetion Costs), including but not limited to
financial advisory, iegal, tax, property and accounting due diligence coste and any
upfront or establishment fees charged by any financlal institution that agrees to
make debt financing available to fund the Bid.

(€) Subjecttothe payment of such Transaction Costs having been provided for in
another agresment between the Buyer and BidCo (or a Related Body Corporate of
BidCo), if the Bid results in BidCa 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 total aggregate amount of $3,1 millian) 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 norminated by BidCoa in immediately available funds within 10
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Business Days of BidCo giving notice to the Buyer setting out the Buyer's prosrata
share of all Transaction Costs.

(e)  For the avoidance of doubt, if the Bid does not result in BidCo obtaining a relevant
interest In at least 50.1% of the Target Shares, the Buyer is not required to pay its
pro-rata share of the Transaction Coats,

10 GST

{(a)  Any consideration or amount payabie under this deed, including any non-monetary
consideration (as reduced In accordance with clause 10(e} if required)
(Consideration) is exclusive of GST.

(b)  if GSTis or becomes payable on a Supply made under or in connaction with this
deed, an additional amount (Additional Amount) is payable by the party providing
the Consideration for the Supply (Recipient) 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.

(e)  The Additional Amount payable under clause 10(b} is 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 Invoice,

(d)  If for any reason {including, without limitation, the occurrence of an Adjustrment
Event) the amount of GST 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):

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

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

(if)  the Supplier must notify the Recipient of the refund, cradit or further amount
within 14 days after becoming aware of the variation 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 Recipient will be satisfied by the
Supplier Issuing 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 dead, if an amount payable under or In
connection with this deed (whether by way of reimbursement, indemnity or
otherwise) is calculated by reference to am amount incurred by a party, whether by
way of cost, expense, outiay, disbursement or otherwise (Amount Incurred), the
amount payable must be reduced by the amount of any Input Tax Credit to which
that party is entitled in respect of that Amount Incurred.

Any reference in this clause to an Input Tax Credit to which a party is entitted includes,
without limitation, an Inpyt Tax Credit arising from a Creditable Acquisition by that party
but to which the Representative Member of the GST Group of which that party is 3
Member is entitled,
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11 Representations and warranties

111 General

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

(@)

(b)
(c)

(d)

(e)

")

(g)

(h)

(M

(incorporation and existence) it has been incorporated 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 authority to carry on its business as It jg now
being conducted;

(Power) it has power to enter into this deed and comply with its obligations under it:

(no contravention or exceeding power) this deed and the transactions under it

(authorisations) it has in fy)i force and effect the autharisations necessary for it to
eénter into this deed, ta comply with its obligations and exercige its rights undler it,
and allow it to pe enforced:

(validity of obligations) its obligations under this deed are valid and binding and
are enforceable against It in accordance with its terms;

(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) na meeting has been convened or resolution propesed or
petition presented ang ne order has been made for its winding up:

{no deed with creditors) no voluntary arrangement hag been proposed or
reached with any of jts creditors; and

(litigation) there is no pending or threatened procaeding affecting it or any of itg
assets before a court, governmental agency, cemmission or arbitrator except those
in which a decision agalnst it (either alone or together with other decisions) would
be Insignificant,

11.2 Warranties affecting the Big

The Buyer represents angd warrants to BidCo:

(a)

(b)

(c)

it will at all relevant times be able to meet its Payment obligations under thig deed,
inciuding under clauses 6.3 and ¢,

........
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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 another person which was ilkely to induce the other person, or an
assoclate of the other person, to:

(i)  accept the Bid; or
(it} dispose of Target Shares,
and which will not offered to all holders of Target Shares under the Bid; and

{8) it{excluding any association arising by reason only of entry into this deed) has not
enhtered 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 exercise of the Option,

11.4 Survival of warranties

The represantations and warranties in clause 11,1 and 11.2 survive the execution of this
deed,

1.5 Reliance

Each party acknowledges that the other party has enterad into this deed and agreed to

take part in the transactions that it contemplates in reliance on the warranties made ar
repeated in this clayse,

12 Termination

(@)  Subject to clayse 1 2(b} and 12(c), this deed automatically terminates without any
liability if:

(I aCondition Precedent has not been satisfied or waived In accordance with
this deed by the end of the Offer Ferlod or becomes incapable of baing

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

respectively capable of being exercised in accordance with the terms of this
deed; or

(iii)  the Bid Price is increased or if the satisfaction of any conditions of the Bid is
waived (or the Bid has been declared free of all conditions before the
satisfaction of those conditions) by BidCo, without the prior written consent
of the Buyer,

(b)  Termination of this deed wil 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,

(¢}  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 clause
Glibert + Tobin 22292885 _4_INVESTEC GLOBAL - PUT AND GALL OPTION DEED CLEAN EXESUTION,DOG
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12(a), acquired Relevant Target Shares to be transferred to Buyer under this deed,
Ridco shall procure that such amount is repaid in full (without set off or deduction)
to the Buyer as soon as practicable byt in any event within 2 business days of
demand.

13 Confidentiality and announcements

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

()  the information is Public knowledge (but not because of a breach of this
deed) or the party has independently created the information;

(i) disclosure is raquired by law or a regulatory body, it being acknowledged
that BidCo Is permitted to disclose a copy of this desd 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
or the Bid on the basis that the person keeps the infarmation coenfidential,

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

(c)  Any public announcement by the Buyer Lancerning the Bid or the transactions
cofitemplated by this deed must be approved by BidCo,

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

14 No more favourable terms

15 General
15.1 Further acts

Each party will pramptly 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
reasonably requested by any other party to give effect to this deed.

15.2 Notices
Any communication under or in connection with this dead:

(@) mustbein writing;
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(b)  must be addressed as shown below:

Buyer

Name: IWPE Norinees Pty Limitad

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

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

BidCo
Name:; C/- Peter Lyon-Mercado
CCP BidCo Pty Limited
Address:  Level 29, Governor Phillip Tower, 1 Farrer Flace, Sydney NSw 2000
Fax; +81 2 9220 8199

(or as otherwise notlfied Dy that party to the other party from time 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 authoriged agent of, that
party;

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

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

() (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) (inthe case of fax) at the local ime (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 is produced by the machine from which that fax is
sent and which confirms transmission of that fax in its entirety, unless that
local time is a non Business Day, or is after .00 pm on a Business Day, in
which event that communication will be deemed to be received at 9.00 am
on the next Business Day, and

(i) (in the case of dellvery by hand) en delivery at the address of the addressee

15.3 Assignment

A party eannot assign, novate or otherwise transfer any of Its rights or abligations under
this deed without the prior written consent of the other party.

154 No merger

---------------------------------------------

Gilbert + Tobin

No right or obligation of any party will merge on compietion of any transaction under thig
deed, All rights and obligations under this deed survive the execution and delivery of any
transfer or other dogument which Implements any transaction under this deead.

——
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15.5 Entire desd

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

(@) 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

constitute one deed.

15.7 Governing law and jurisdiction

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

(b) Each party irrevocably submits to the non-exciusive jurisdiction of the courts of

New South Wales, with respect to any Rroceedings which may be brought at any
time relating in any way to this deed.
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1 Dictionary
in this deed:
Bid means the off-market takeover bid pursuant to Part 8.5 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 Prlce means the amount equal to the initlal 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 paid, or to he
paid, for that Relevant Target Share to Its holder under the Bld,

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

Business Day means 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 hominee for Investec
Securities Ltd.

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)(iii),

Call Option Notice means the notice referrad to in clause 5.2(a)(ii) which will be in the
form set out In Schedule 3.

Company means ClearView Waealth Limited,

Completion Date means if security is not granted over the Target Shares pursbant to the
Debt Agreament, the iatest to peour of: (i) the second Business Day after the date an
notifies the Buyer that BidCo has become the registered holder of all of the Relevant
Target Shares which have been accepted into the Offer,

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

persan.

Exercise Price means, in respect of an Option Notice, the number of Relevant Target
Shares the subject of that notice muitiplied by the Bid Price.

Offer Period means the period for which offers under the Bid remain open.
Option means both the Call Qption and the Put Option.

Option Notlca means a Call Option Notice or Pyt Option Notice.
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Put Qption means the put option granted to BidCo under clause 3.
Put Option Lapse Date has the meaning given ta it in clause S.(a)in,

Put Option Notice means the notice referred to in clause S.1(a)(ii), which notice will be in
the form of Schedule 2.

Relevant Target Shares means that number of Target Shares that represents;
(2)  Ifthe Total Acceptances % is less than 50,1%, the result of:

10,000,000 x (Total Acceptances % +50.1 %)
(b) I the Total Acceptances % s greater than or equal to 50.1%, the lower of:

(iy 10,000,000 pius 10.4650% of the excess of Total Acceptances over
220,659,033; and

@iy 15,000,000.
Target Sharos means all of the tssued shares In the capital of the Company,

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

Total Acceptances % means Total Accaptances expressed as a percentage of Target
Shares,

Transaction Costs has the meaning glven to it in clause 9(b).

2 Interpretation

In this deed the fellowing rules of Interpretation apply unless the contrary intention
appears;

(@) headings are for convenience only and do not affect the interpretation of this deed;
(b)  the singular includes the plural and vice versa:

(€)  where a word or phrase is given a particular meaning, other parts of speach and
grammatical forms of that ward or phrase have Corresponding meanings;

(d)  the words 'such as', 'Including’, ‘Particularly’ and similar expressions are not ysed
as nor are intended to be interpreted as words of limitation:

(@) areference to:

{)  apersonincludes a natural person, partnership, joint venture, government
agency, association, corporation or other body corporate;

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

(il)  a party includes its successors and permitted assigns;

(iv)  adocument Includes aii amendments or supplements to that document;

.............................................
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(v)  aclause, term, party, schedule or attachment js 5 reference to a clause aor
term of, or party, schedule or attachment to this deed;

{(v)  this deed includes al| schedules and attachments to it;

(Vi) alawincludes a constitutional pravision, treaty, decree, convention, statute,
regulation, ordinance, by-law, Judgment, rule of common law and js a
reférence to that law as amended, consolidated or replaced:

(vii) a monetary amount is In Australian dollars:

(f)  when the day on which something must be dona is not 3 Business Day, that thing
must be done on the following Business Day, and

(@) no rule of construction applies to the disadvantage of g party because that party
was responsible for the preparation of this deed ar 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 WPE Nominees Pty Limited (Buyer) that BigCo irrevacably
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 ahout 11 July 2012,
Relevant Target Shares

[insert Share Numbers — this will be a fixed number an signing of the notice]

Dated this day of

.............................................
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Schedule 3 —
Notice of exercise of Call Option

To: BidCo

Attention:

Notice of exercise of call optlon

Notice is given by IWPE Nominees Pty imited (Buyer
exercises the Call Option over aii of the

) to BidCo that Buyer Irrevacably
granted to the Buyer by BidCo by the p

Relevant Target Shares, which are described below,
ut and Call Option deed dated on or abouyt 11 July 2012,

Relevant Target Shares

linsert Share Numbers— this wil pe a fixed number on signing of the notice)

Dated this day of

......
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Executed as a deed,

Signed for CCP Bidto Pty Limited in
accordance with section 127 of the Corporations
Act 2007 (Cth) and by:

A N7 TN _ /@JA*M

Signature of director Signature of & ster/secretary

NATHAS AL Toipe o Ve Lyon-mene 4 o
Name of director (print) Name of diractor/secretary (print)

Signed for IWPE Nomineces Pty Limited as
nominee for Investec Securities Ltd in
accordance with section 127 of the Corporations
Act 2007 (Cth) and by:

Signature of director Signature of director/secratary

Name of director (print) Name of director/secretary (print)

---------------------------------------------
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Execution page

Executed as a deed.

Signed for CCP Bideo Pty Limited in
accordance with section 127 of the Corporations
Act 2001 (Cth) and by:

Signature of diractor Signature of director/sacratary

Name of director {print) Name of director/secretary {print)

Signed for IWPE Nominees Pty Limited as
tominesa for Investec Securities Ltd in

dccordance with section 127 of the Comorations
Act 2001 (Cth) and by:

Signature of gicestor cl;;‘ﬁ:zf“ﬂe?x Signatur@-afdire:tarfsar:retary
Frono O N U @,ﬁ%ﬁw) Al
Name ofciramersiaty Name of directorrsacretary (print)
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GUIDE

This guide does not form part of the prescribed form
and is included by ASIC to assist you in completing and
lodging form 603.

Signature

Lodging period

Lodging Fee

Other forms to be
completed

Additional information

Annexures

Information in this gulde is intended as a guide only. Please consult your accountant or sollcitor for further advice.

Thia forrn must be signed by either a diractor or a sacretary of the substantial holdar,

Nil
Nil

Nil

() It additional space Is required to complate a Question, the information may be included on a separate place
of paper annexed ta tha form,

{b) This notice must b glven o a lfated company, or tha responsible antity for a listed managed Investment
scheme. A copy of this notica must also be glven to sach relavant sscurities axchange.

(€) Tha parson must give a copy of this ﬁotlce:
() within 2 businees days after thay bacome aware of the Information; or

{ii) by 9,30 am on tha naxt trading day of the relevant securitias exchange aftar they bacome aware of
the Information if;

(A) a takeover bid ls made for voting shams in tha campany or vating intarests in the scharme;
and SR "

4 W

(B) the parson bacomes aware of the information during the bid peried.

To make any annexure conform to the regulations, you must

use A4 slze paper of white or llght pastel colour with a mn_rg'lﬁ of at least 10mm on all sides
shaw the corporation name and AGN oFARBN

nurnber the pages consecutively

4 print or typa in BLOCK latters In dark blue or black nk 8o that the document is clearly legible when
photocaplaed

5 identify the annexure with a mark such as A B, C, efc "

§ endorse the annexure with the wards: o )
Thix is annexure (mark) of (number) pages refarred o in form {form number and titls)

7 slgn and date the annaxure,

L2 M =

“
I
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