2012-09-03 23:21 Cornerstone 0 »>» PFAX201 P 1/7

"GILBERT .

Partner David Clee

Contact  Tim Gordon
T+81 2 5263 251
tgordongDytiow.com.au

Our ref 1018452 LAWY &S
Sydnoy
2 Park Street Sydney NSW 2000 Australin
GPO Box 3810 Sydney NSW 2001

4 SBPtBI'I'IbBI' 2012 T+81 2 0283 4000 F +561 2 6263 4111

wivw. fHliw. carm. au

By fax | 7 pages

To  ASX Market Announcements
Australian Securities Exchange Limited
Fax 1300 135 638

Notice of change of interests of substantial holder by GCP BidCo Pty Limited in ClearView
Wealth Limited (ASX: CVW)

We act for CCP BidCo Pty Limited (ACN 159 362 428) (CCP BidCo).

On behalf of CCP 8idCo, pursuant to subsection 6718(1) of the Corporations Act 2001(Cth), we attach
a form 604 - notice of change of interests of substantial holder in relation to shares in ClearView
Wealth Limited (ACN 106 248 248).

Yours faithfully
Glibert + Tobin

Tim Gordon

Lawyer

T+61 2 9263 4251
tgordon@gtlaw.com.au

Thia facsimlle is solaly far the use of tha addrassea ang may contaln information which 18 confidential or
priviieged. If you recaiva this facaimila (n arror, plagss notify us immediately and we will arrange for ita
return ot our expanas,

246567201 SYDMNEY + MELBOURME + PERTYI
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604 page 2/2 15 July 2001

Form 604

Cotporations Act 2004
Section 6718

Notice of change of interests of substantial holder

T¢ Company Name/Schema ClearView Wealth Limitad (GVW)

ACN/ARSN 106 248 248

1. Datalls of substantial holder (1)

CCP BidCo Pty Limited (ACN 159 362 428) (CCP BldCo), Crescent Capital Partners Management Pty Limlited
(ACN 108 571 B20) (CCP Management) and Crescent Capital Partnars Holdings Pty Ltd (AGN 124 231 483)
(CCP Holdings),;
CCP Trueco 1 Pty Limitad as trustae for Crescant Capital Parthers Specifl Trust [VA, GCP Trusco 2 Pty Limlitad
a5 trustoe for Crescent Capital Fariners Specific Trust IVE, GCP Trusco 3 Pty Limited as trustas for Crescent
Capital Partners Specific Trust IVC, CCP Trusen 4 Pty Limlted as trustes for Crascent Capltal Partnars

Name Deslignated Trust VA and CCP Trusco 5 Py Limitad as trustes for Grascent Capital Partners Daslgnatad Trust
IVE (collectively, the CCP Funds);
Ariadna Australia Limited (ACN Q10 474 067) (Arladha):
Gary Zalman Burg;
Laurance Michaal Nestadt;
investec Wantworth Private Equity Limited (ACN Q98 207 740) (WPE);
Investec Bank {Australia) Limitad (ACN 071 292 584) (IBA); and
IWPE Nomminees Pty Limitad (ACN 058 527 318) (as nomines for Investac Securlties Ltd) (\WPE Nominoos),

ACN/ARSN (if applicabla) Sae above

There was a change in the interests of tha

substantlal holder on Betwaan 6 August 2012 and 3 September 2012

The previgus notice was given to the campany on 30 July 2012
The previous notice was dated 30 July 2012

2. Pravious and prasent voting power

The total number of vales attached to all tha voting shares In the company of vating intarests In the schema that the substantlal holder or an assoclate
(2) had a

relevant interest (3) In when last required, and when now requlred, to give a substantial holding notice to the company or schema, are as follows:

Pravious notice Pragent notlca
i
Class of securiles (4 Person's votas Veting powar (5) Person's voles :g:;tlng power
12.31% (based on
Crdinary sharas 54,221,364 445,487,192 ordInary 265,064,540 59.50%
sharas oh |szua)

3. Changes In ralovant Interasts

Particulars of sach change in, or change In the natura of, & relavant Interest of the substantial holdar or an assoclate In voting securities of the company
schame, since the substantial holder was last required to give a substantlal holding notice te the company or scheme are as follows:

Person whosse Class and
Conslderation ,
Date of relavant Nature of glven In relation number of Person's votes
change intarast changs (€) to change (7) socurities affected
changed 9 affacted
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Acquisition of
relevant intarests in
ordinary shares in
CVW a3 a result of
Betwasn & ﬁm"m"c‘;‘ of
August 2012 |CCP BidCo, CCP  [\reovarofiers e co ar ordinary share,
gnd 13 b gﬂg;agumunl and gg:ezd c?:a:?::cti i [Sublect to the tarms and g:deh?ra':::ms 210,843,576
zgfzum ar Holdings CCP BldCe Pty conditlons of tha Offer
Limited's
replacamant
Bldder's Statamant,
dated 30 July 2012
(Offer)
IAcquisition of
ralevant interests In
Batwaan & CCP Truseo 1 Pty [ordinary shares In
ugust 2012 |Ltd as trustae for CVW as a rasultof 50,55 par ordinary shara,
and 3 Crascent Capltal acceptances of tha [subjact to the terms and 2?&?03'609 28,308,609
September  [Partners Spaclfic  [Offer pursuant to an [conditions of the Qffer |00 rary shares
2012 Trust (VA Equity Commitment
Letter dated 11 July
2012
Acquisition of
relevant intarasts In
Between & CCP Trusco 2 Pty  |ardinary sharas in
Auguat 2012 |Lid as trustes for CVW as aresult of |30.55 par ardinary share, 13.480.290
and 3 erescant Capital acceptances of the |subject to the temms and gl 13,480,290
Septambar Partners Specific Offar pursuant te an j[conditions of tha Offer ordinary shares
2012 Trust IVB Equity Commitment
Lettar dated 11 July
2012
lAcquisition of
relevant interests in
Betwean 6 CCP Trusco 3Py  [ordinary shares in
Auguat 2012 [Lid as trustes for CVW as a result of 150,55 per ardinary shara, 16.176.348
and 3 Crascant Capital accaptances of the [subjest to the terms and 'l ! 16,176,348
September  |Partners Specific  (Offer pursuant to an [conditions of the Oftar |21 "y Shares
2012 Trust IVC Equity Commitment
Latter dated 11 July
2012
lAcquisition of
relavant Interasts in
Botwaen & CCP Truscp 4 Pty |ardinary sharas in
Auvgust 2012 |Ltd as trustes for CVW as a result of $0.55 per ordinary shara, 43,352,613
and 3 Crascent Copital acceplances of the [subject to the tarms and ordingry sha 43,352 813
Septambar Partners Designated (Offar pursuant to an |condltions of the Offer fy shares
2012 Trust IVA Equlty Commitment
Lattar datad 11 July
2012
Acquisition of
ralavant [nterasts In
Batwaen 6 CCP Trusco 5 Pty lordinary sharas In
August 2012 [Lid as trustes for CVW as a result of (30.55 per ordinary share, 10 730,478
and 3 Crescent Capital accaptances of the (subjact to the tarms and or&lna ! shares 00,730,478
Saptamber  |Partners Deslgnated [Offer pursuant to an (conditlans of the Offar o
2012 Trust VB Equity Gommitment
Lotter dated 11 July
2012
IAcquisition of
relevant interssts In
’Eutwean & ordInary sharas In
ugust 2012 CVW a5 & rasult of |$0.55 per ordinary share,
and 3 Arladne acceptances of the [subject to the terms and gl‘.'?r:fm ardinary €.447,931
Septamber Offar pursuantto  |conditions of the Offar
2012 tha FPut and Call
Option Dead dated
11 July 2012
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IAcquisition of
refavant Intarests in
Eutwutag Qﬁu ordinary sharas In
Lgus CVVWV as a result of |$0.55 per ordinary shata,
and 3 Gary Zaiman Burg  [accaptances of the [sublact fo the torms and . [9:090.808 ordinary |q oon oo
Soptember Offer pursuantto  (conditions of the Offer Bhares
2012 the Put and Call
Optian Deed dated
11 July 2012
Acquisition of
ralavant Intarests in
Eatwa?g :12 Erdinary sharas in
ugus VW as a result of [50.55 per ardinary shars,
and 3 h%:;;gfﬁ Michaol acceplances of the aubjath’ to the tun?':s and 9,'1090'909 ordinary 9,090,909
Septambar Offer pursuantto  |condltions of the Qffar [ ores
2012 the Put and Call
Optlon Desd dated
11 July 2012
IAcquisition of
ralavant intarests in
gatwmta; é:‘m ardinary sharas in
ugus CVW as a result of 50,55 per ordinary share,
and 3 IWPE Nominaas acceptances of the Subjac? to the tunr'ly'ls and 1,927,086 ordinary 1,927,086
Seplembar Offer pursuantto  (conditions of the Offer shares
2012 tha Put and Call
Optlon Deed dated
11 July 2012
4. Prazent rolovant Intarests
Particulars of each relavant intetast of the substantial holder in voling securities after the change are as follows:
Hualder of Roegistared Farson antitled Nature of Class and
relavant halder of to be reg|stersd ralevant number of Farson's votas
intarast sacurities as holder (8) Intarest (6) securitles
Relevant interest undar
aection GOB(1) and/or
soction 60B(8) of the
Corporations Act 2001
pursuant to accaptances
of the Offer
(Acceptances). The
shares which ara the
subject of the Accaptance
CCP BidCo, hava not yat besn
CCP Varlous offérees who CCP BldCo Pt transfarred into the name |285,084,840
Management |have accepted an Ulmitad y of CCP BldCo, ordinary shares (265,064,940
and CCP Offer
Heldings Tha power of CCP BldCo
to vote or disposa of the
sharas that are tha subjact
of Accaptances s
qualified as the Cffer has
not been declarad
uncondltional and CCP
BldCua ls not prasently
roglstered as the halder of
the shares,
Fowar to control disposal
CCP BidCo, [Portfollo Services Pty of shares (saction
CCP Limited (ACN 010 608(1)(c)) under a Put and|12,583,125
Managament |565 670 (a related  |N/A Call Option Daad betwean |Ordinary Shares  |12,983,125
and CCP body corparate of (CCP BidCo and Arladne
Haldings Ariadne) dated 11 July 2012, sat
out in Attachment A,
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Fowear to control disposal

and Call Optian Dood
dated 11 July 2012

Shares

CCP BldCo, of shares (saction
CCP 608(1)(5)) undar a Put and[1,120,000 Ordinary
Madngggénent Gary Zalman Burg  |N/A Call QOption Dosed betwean |Shares 1,120,000
an CCP BldCo and Mr Gary
Heldings Zalman Burg dated 11
WJuly 2012
Power to control disposal
gg; BldCo, of shares (sestion
608(1)(c)) under a Put and{430,000 Ordinary
Management Laurence Michael Inja Call Option Daad betwasn (Shares 430,000
and CCP BidCo and Mr
Holdings Laurance Michasl Naatadt
dated 11 July 2012
Powsr ta contral disposal
of shares (section
BO8(1)(&)) under &
gg; BidCo. Standstlll Agreement 1 780 502
" betwean CCP BldCo and b
anageFr'nent IWRE N/A Invastec Wantworth Ordinary Shares  |31,750,582
m?dﬁgs Private Equlty Limited
(ACN 098 207 740) dated
11 Jduly 2012 (IBA
Standstlit)
Power to control disposal
of shares (section
G BidCo. 608(1)(c)) undor 2 s 060,000
Management [|BA N/A Standstill Agrooment e Shares 5,000,000
and CCp betwean CCP BidCo and ry Uil
Holdings Investes Bank (Australia)
Limited (ACN 071 282
594) dated 11 July 2012
12,983,125
Benaflclal cwner Ordinary Sharas
‘E?“rgggﬂ(iézlg:g Pty Pursuant to sactlon
Ariadne gsg 670) (a relsted VA SOBE. 'g‘:tf;n“ P AN e 447,031 0 riinary[19.431.056
e e e botwoon CCP BidCo [Shares
and Aradne dated 11
July 2012
Raglstarod holdar of 1,120,000 Ordinary
ghares (sectlon G08(1)(a)) [Shares
s x Pursuant to section
ary Zalman 608(8), under a Put and
Burg Gery Zaiman Burg  IN/A Call Option Daed betwean (9,090,609 Ordinary] 021909
CCF BidCo and Mr Gary |Shares
Zalman Burg datad 11
July 2012
Reglstered holdar of 430,000 Crdinary
sharas (aection BOS(1)(a)) |Shares
Pursuant to section
h&m:eﬂt;?e Laurence Michaal N/A B0&(B), under a Put and 9 520,909
Nestadt Nestadt Call Option Deed batween [9,000,906 Crdinary|™™
CCP BidCo and Mr Sharas
Laurenca Michae! Nestadt
dated 11 July 2012
Regiatered holder of 31,750,592
sharas (3action 608(1)(a)) |Ordinary Shares
IWPE Pursuant to section
Nominges [ Vi e Nominoes JNiA B0B(8), under a the Put 1,927,086 Ordinary|>>> 770
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7,937,647 Ordinary
Shares (of which  |7,837,647 of shares (of
5,000,000 Ordinary |which 5,000,000 are

IBA IBA N/A ;"‘::r';;“{:;’é‘lg:fgrngh @) [Shaves ara subjoct jsubject to the 184
to the IBA Standstlll and
Standatill ang 2,937 647 ara not)
2,837,647 ara not).

CCP Trusca 1

53;:.;2 fbﬁr E:d::;r ;:Juss:ig; fl::y Pursuant to sactlon

Crascent B0A(8), under an Equity  [28,308,609

Capital Crescent Gapital  |N/A Commitment Letter dated [ordinary shares  [<2ro0%:609

Partnars _IFanl;lelr\r,sASpaclﬂc 11 July 2012

Spaclfic Truat fus

IVA

CCF Trusco 2

lFrutYBILetg fELSr Etg':;r :;_"L:;: uz fl::y Fursuant to sectlon

Grascant 608(8), under an Equlty  |13,480,290

Capital g:-;?rgtg aplﬁll WIA Commitment Lattor dated [ordinary shares |1 >+420.280

Partners pecific 11 July 2012

Trust VB Y

Specifle Trust

IVE

CCP Trusco 3

mtl-;g :; Eg': : :;‘:B‘;g Sf’::y Pursuant to section

Crascent GOB(8), under an Equity (16,176,348

Capital Crescant Capital NiA Commitment Letier dated |ordinary sharas 16176348

Partners gfu':';‘?\’,ﬂcs““m"’ 11 July 2012

Gpecilc Trust

VG

CCP Trusco 4

::st‘l.;: faoar Eg’:;r :fl?;g: f::y Pursuant to saction

Crascant £08(8), under an Equity 43,352 613

Capital Crescant Capital IN/A Commitmont Lettor dated [ordinary shares [ 1oron2:013

Partners Parthars Cesignated 11 July 2012

Daslgnated Trust IVA

Trust IVA

CCP Trusco 5

tprtlysttut: ;ﬁ' a&z: {:‘:;2 :’ fl:"t_y Pursuant to section

Crascent 608(8), under an Equity (30,730,478

anital Sroscent Capital VA Commitment Letter dated [ordinary shares [0 20478

Partnars Partners Designated 11 July 2012

Dasignated Trust VB

Trust IVE

& Changos in associatlon
The persons who have become assoclates (2) of, ceased to be associates of, or have changed the nature of their assoclation (5) with, the substantial

ralatlon to voling Interests in the company ar schema are as follows:

5'

The addresses of persons named in this form are as follows:

Addrezsos

Name and ACN/ARSN (f
applicable) Nature of agsoclation
MNat applicable Nat applicables

Name

Addrass

CCP BldCo, CCP Management, CCP
Holdings and each CCP Fund

Level 29, Govarnor Philllp Towar, 1 Farrer Place, Sydney NSW 2000

Ariadne Australia Limitad

Lavel 20, 39 Martin Place, Sydney NSW Australla, 2000
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Lauranse Michae| Nestadt c/o Level 14, Tower 2, 101 Grafton Street, Bondl Junction, NSW 2022

Gary Zalman Burg 21 Court Road, Double Bay, NSW 2028

IWPE Nomineass, IBA and IWPE Level 23, Chifley Tower, 2 Chifley Square, Sydney NSW 2000
" |

Signature

)

@)

@)

)

)

(&)

{7

(&)

()

Authorised legal

print name  Tim Gorgdon capacity reprasontative

‘ P
slgn hare. - - date 4 Soptamber 2012

RDIRECTIONS

I thara are a number of substantial holders with similar or related relevant interasts {eq. a corporation and {5 related corporations, or the
manager and trustee of an agulty trust), the namas could be Included In an annexure to the form, if the relevant intarests of a group of persons
are assantlally similar, they may be referred to throughout the farm as a specifically namad group if the membership of @ach group, with the
names and addresses of members ia tlearly set out In paragraph 6 of the form.

Sea the definition of "assoclate” in section 9 of the Corporations Act 2001,

See the definition of "ralevant Intereat” in sections 608 and 671 B(7) of the Corporations Act 2001,
The vating shares of a company constitute one class unless divided inte saparate classes,

The person's votes divided by the total votes in tha body corporate or schama multlptled by 100,

Include datalls of;

(a) any relavant agreement or other clrcumstances because of which tha change in relavant Intarast occurred, |f subsection ET1B()
applies, a copy of any document setting out the terms of any relevant agreement, and a statement by the person giving full and
accurate detalls of any contract, acheme or arrangament, must accompany this form, together with a written staterment cartifying this

[{s)] any'quéllﬂcétlon of the power of a paréon to axarcize, control the exarcise of, or Influanca tha exerclse of, the voting powers or disposal
of the securities to which the relevant Interest raiates (indleating claarly the particular sacuritles to which the qualification applles).

Sae the definltion of “relevant agreament” In section 9 of the Corporations Act 2001,

Detalls of the consideration must Include any and all henefits, maney and other, that any parson from whom a relsvant intarast was acquired
has, or may, become antitied to receive In relation to that acquisition. Detalls must be included evan if the henefit Is conditional on the
happening or not of a contingancy, Details must be Included on any benefit pald on bahalf of the substantial holder or its associate in relation to
the acqulsitions, aven If they are not paid directly to the parsen from whom the relevant intarast was acguired,

If the substantial holder 12 unable to determine the [dentlty of the persan (og. If the ralavant [ntarast arises bacauss of an option) write

“unkngwn'",

Glve detalls, If appropriate, of the present association and any ehange In that association since the last substantial holding natica.




